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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 269508

The Registrar of Companies for Scotland hereby certifies that
CHAMELEON TRUST PLC

is this day incorporated under the Companies Act 1985 as a public
company and that the company is limited.

Given at Companies House, Edinburgh, the 21st June 2004

HINARCRA

*NSC269598U*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
— forthe record —
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Declaration on application for registration

2.648%%

Chamelecn Trust plc

Glen Daniel Nimmo

38 Ashburnham Loan, South Queensferry, EH30 9LE

do solemnly and sincerely declare that | am a t FSoficItor engagedfrrtire
formatiorrofthe-eampanylperson named as director or secretary of the

company in the statement delivered to the Registrar under section

10 of the Companies Act 1985] tand that all the requirements of the
Companies Act 1985 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 Statutory Declarations Act 1835.

Y/

SALTIRE (oulzT, W (ASTLE THZ,I{JQC(:l fi)\-'UEUWMI EUL 2én
Day Month Year

2\ o6 ’L|O|O[(\c

NC\L MALLEMAIRN

N /VUVL/“\— Soleddor~

§

2 J

A/\L\/{/(h_v Date| ~1)b|oy

L

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

Dundas & Wilson CS

20 Castle Terrace, Edinburgh,

EH1 ZEN Tef (0131) 228 8000

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

OYGZ 7 Spa Road, London SET6 200.
FShanks/REV006.0001 - Form 12

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

1999 Edition 5.99

Co72-1/1



Oyez

Please complete in typescript,
or in bold black capitals,

CHFP041

Notes o completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptablg}

Post town

County / Region

If the memorandum is delivered by an agent

for the subscriber(s) of the memorandum
mark the box opposite and give the agent's
name and address.

Agent’s Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on
the form. The contact information
that you give will be visible to
searchers of the public record.

0T gYLEDWRY ey
~ COMPANINS HOUsE 10804
Form revised April 2002~~~

FShanks/REV006.0001 Form 10

10

First directors and secretary and intended situation
of registered office

Chameleon Trust plc

4th Flooxr, Saltire Court

20 Castle Terrace

Edinburgh

Lothian Postcode EH1 ZEN

Dundas & Wilson CS

Saltire Court

20 Castle Terrace

Edinburgh

Lothian Postcode |EH1 2EN

Dundas & Wilson CS3

20 Castle Terrace, Edinburgh,

EH1 2EN Tel (0131) 228 8000

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

Cos1o/1



Company Secretary e nots 15

Company name

NAME *Style / Title *Honours ete.

*Voluntary details Forenamef(s)

Surname |D.W. Company Services Limited

Previous forename(s}

Previous surnarme(s) |None

11 Tick this box if the

address shownis a :
sorvice addross for Address Tt 4th Floor, Saltire Court

the beneficiary of a
Confidentiality Order 20 Castle Terrace
granted under section
723B of the

Companies Act 1985 Post town |Edinburgh
otherwise, give your

usual residential . .

address. In the case County / Region | Lothian Postcode | BH1 2EN
of a corporation or

Scottish firm, give the

registered or principal Country |Scotland

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

TEANOR ELT
Consent signature M@w%“:” Date 11\6\0¢
Directors isee notes 1.5 }

Please list directors in alphabetical order

NAME  *Style / Title

*Honours etc.

Forename(s) |John Joseph

Surname Johnston

Previous forenamefs)

Previous surname(s)

+1 Tick this box if the
address shown is a ethercliffe Avenue
service address for
the beneficiary of a

Confidentiality Order | Netherlee
granted under section
723B of the
Companies Act 1985 Post town |Glasgow
othe:wis?& gi\tf.e Iyour
usual residentia i

address. In the case County / Region Postcode | G44 3UP
of a corporation or

Scottish firm, give the Country |Scotland
registered or principal

office address. Day Month Year

Date of birth 0j6{1]2[1}19{5)8 Nationality|British

Business occupation |[Director

Other directorships |[AIM VCT Managers Limited, Revera Asset Management

Limited, Picardy Media Group plc

lconsen}ﬁt act as director of the company named on page 1

Consent signature ?// )7/ lDate 1\\(,\09

/ e
cos1o2




&
+

Directors (continued) tse notes 1.5

Flease list directors in alphabetical order

NAME

*Voluntary datails

T Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order

*Style / Title
Forename(s)
Surname
Previous forename(s)
Previous surname(s)

Address T

granted under section

723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

*Honours efe.

Glen Daniel

Nimmo

38 Ashburnham Loan

South Queensferry

Edinburcgh Postcode | EH30 9LE
Scotland

Day Month  Year

0120 f4]19}7]1 Nationality{British
Director

Revera Asset Management Limited, (prumss /s\ér%iw‘q

. N N - -~ \ :__
CE«MWAN Jvarey «Some Uk A Scogbey TeusT AgmsTin)
Icon to act as d:rector of the company named on page 1

///\ .

lDate|773 | 6)o¢t

This section must be signed by

Either

an agent on behalf

Signed

of all subscribers

Or the subscribers

Signed

{i.e those who signed

as members on the

memorandum
association).

of Signed

Signed

Signed

Signed

Signed

-D(»—\)\"a y Wds —

Date

“L’\\(,\@

Date

Date

Date

‘Date

|Date

Date

Co310/3



Notes

1. Show for an individual the full 2. Directors known by another

5, Use Form 10 continuation

forename(s) NOT INITIALS
and surname together with any
previous forename(s) or

description:

- A director includes any person

sheets or photocopies of
page 2 to provide details
of joint secretaries or

surnamels). who occupies that position even additional directors.
if called by a different name, for
If the director or secretary is a example, governor, member of
corporation or Scottish firm - council.
show the corporate or firm name
on the surname line. 3. Directors details:
Give previous forename(s) or - Show for each individual
surname(s) except that: director the director's
date of birth, business
- for a married woman, the occupation and nationality,
name by which she was The date of birth must be
known before marriage need given for every individual
not be given, director.
- names not used since the age 4. Other directorships:
of 18 or for at least 20 years
need not be given. - Give the name of every
company of which the person
A peer, or an individual known by concerned is a director or has
a title, may state the title instead been a director at any time in
of or in addition to the forenamef(s) the past 5 years. You may
and surname and need not give the exclude a company which either
name by which that person was is or at all times during the
known before he or she adopted past b years, when the person
the title or succeeded to it. was a director, was:
Address: - dormant,
Give the usual residential - a parent company which wholly
address. owned the company making the
return,
In the case of a corporation or
Scottish firm give the registered - a wholly owned subsidiary of
or principal office. the company making the
return, or
Subscribers:
The form must be sighed - another wholly owned
personally either by the subsidiary of the same parent
subscriber(s) or by a person or company.
persons authorised to sign on
behalf of the subscriber(s). if there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the company’s
number and the full name of the
director.
2002 Edition 4.2002

Qvyez 75paRoad, London SE16 300

COS10/4



THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION

of

CHAMELEON TRUST PLC

Registered No [e]

Incorporated in Scotland on the day of
2004

DUNDAS & WILSON CS

Saltire Court
20 Castle Terrace
Edinburgh EH1 2EN

Tel 0131 228 8000
Fax 0131228 8888
Legal Post: LP2 Edinburgh 6

FAS: 1401
Ref: NM/MBP/REV006.0001
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THE COMPANIES ACT 1985 ; *“

-~

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of
CHAMELEON TRUST PLC
L. The name of the Company is “Chameleon Trust plc”.
2, The Company is to be a public company.
3. The Registered Office of the Company will be situated in Scotland.
4. The objects for which the Company is established are:-

(1) (a) to carry on the business of an investment trust;

(b) to invest the capital and other moneys of the Company in the purchase or upon the
security of shares, stocks, units, warrants, debentures, debenture stocks, bonds, bills,
certificates, notes, mortgages, obligations and securities of any kind and any option or
rights in respect thereof issued or guaranteed by any company, corporation or body of
persons, incorporated or unincorporated, or undertaking of whatsoever nature and
wheresoever situated or carrying on its business, and shares, stocks, units, warrants,
debentures, debenture stocks, bonds, bills, certificates, notes, currency, mortgages,
obligations and securities of any kind and any options or rights in respect thereof
issued or guaranteed by any company, state, dominion, colony, sovereign ruler,
commissioners, trust, public, municipal, local or other authority or body of

whatsoever nature, whether at home or abroad;

{c) to acquire any such shares, stocks, debentures, debenture stocks, units, warrants,
bonds, bills, certificates, notes, currency, mortgages, obligations and securities and
any options or rights in respect thereof by subscription, syndicate, participation,
tender, purchase, exchange or otherwise, and to underwrite and to subscribe for the
same, either conditionally or otherwise, and to guarantee the subscription thereof and
to exercise and enforce all rights and powers conferred by or incidental to the

ownership thercof; and

07 SYLOFWEX (3L
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3)

)
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(d) to sell, exchange, or otherwise dispose of, deal with, or turn to account, any of the
shares, stocks, debentures, debenture stocks, units, warrants, bonds, bills, certificates,
notes, currency, mortgages, obligations, securities and options or rights in respect
thereof and any other investments acquired or agreed to be acquired, and generally to

vary the investments of the Company from time to time.

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

option, interest, licence, servitude, easement, right or privilege in or over any such property.

To promote, establish, develop and carry on any other business or activity whatsoever and to
do anything of any nature which in the opinion of the Company or its Directors is or may be
capable of being conveniently carried on or done in connection with any business of the
Company hereinbefore or hereinafter authorised, whether gjusdem generis therewith or not, or
calculated as likely directly or indirectly to enhance the value of or render more profitable all
or any part of the Company’s undertaking, property, rights or assets or utilising its know-how

or expertise or otherwise advancing the interests of the Company or of its members.

To purchase or acquire by exchange, subscription, application, promotion or otherwise and to

hold and deal with in any manner or way any of the property following:-

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

accept by way of consideration, for any of such acts or things or for any such



()
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(b)

(c)

Gy

undertaking, property, business, assets or inferests 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, mortgage and deal with any shares, stock, debentures, debenture

stock or other securities received;

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

ownership including the right to vote thereon;

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

and

intellectual property rights, including but not limited to patents, patent rights or
inventions, know-how, copyrights, designs, design rights, trade marks, service marks
or secret processes, including without prejudice to the generality of the foregoing to

register, promote and advertise the same.

To perform or do all or any of the following operations, acts or things:-

(2)

to enter into any arrangement with any government or authority, supreme, municipal,
local or otherwise which may seem to the Company or its Directors conducive to the
attainment of the Company’s objects or any of them and to apply for, promote and
obtain any legislation, order, charter, privilege, concession, licence, right, franchise or
authorisation from any such government or authority for enabling the Company to
carry any of its objects into effect or for extending any of the powers of the Company
or for effecting any modification of the constitution of the Company or for any other
purpose which the Company or its Directors consider may be likely directly or

indirectly to further the objects of the Company or the interests of its members, and to



carry out, exercise and comply with the same and to oppose any proceedings or
applications or the like which the Company or its Directors consider may be directly

or indirectly prejudicial to the interests of the Company or its members;

(b) to apply for, take out, obtain, purchase and otherwise acquire any grants, licences,
concessions and the like conferring any exclusive or absolute or non-exclusive or
limited right to use, or any secret processes or other information regarding, any
invention or discovery which may seem to the Company or its Directors capable of
being used for any of the purposes of the Company or the acquisition of which may
seem likely to the Company or its Directors directly or indirectly to benefit the
Company or its members and to carry on research and to acquire, use, maintain,
exercise, develop, manufacture under, sell or otherwise dispose of, deal with or turn
to account any such licences, concessions and the like and other information

aforesaid;

(c) to lend and advance money, to place money on current account or deposit and to
grant or provide credit and financial accommodation to any person, firm or company,
including, without limitation, any clients of or other persons having dealings with the
Company, or to agents acting for or representing the Company on such terms as may
be thought fit and with or without security and to buy and sell foreign currency and to

carry on the business of a banking, finance or insurance company;

(d) to receive from any person, firm or company, including sharcholders and Directors of
the Company, money or securities, on deposit or loan, at interest or for safe custody

or otherwise;

(e) to borrow and raise money with or without security and, for the purposes of or in
connection with the borrowing or raising of money by the Company, to become a
member of any building society and to accept money on deposit and to secure or
discharge any debt or obligation of or binding on the Company in such manner as
may be thought fit by the Company or its Directors and, in particular, by the granting
or creating or the permitting to subsist of any heritable securities or other fixed
securities or assignations in security or assignations or other conveyances or
mortgages or pledges of or charges over or any set-off against or lien or hypothec
upon the undertaking of the Company and all or any of its heritable and moveable,
real and personal property, (present and future) or by the granting or creating or the

permitting to subsist of any mortgage, pledge or charge over all or any of the uncalled

JACORP\CWILSON\REV006.0001\ Memorandum of Association - 10 June 2004.DOC



capital for the time being of the Company or by the creation and issue, at par or at a
premium or discount and for such consideration and with and subject to such rights,
powers, privileges and conditions as may be thought fit, of bonds, debentures,
debenture stock, perpetual, redeemable or repayable or otherwise or of other

obligations or securities of the Company of any description;

4d) to enter into any guarantee, contract of indemnity or suretyship and in particular,
(without prejudice to the generality of the foregoing) whether with or without the
Company receiving 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 assignation or
other conveyance or mortgage or pledge of or charge over or set-off against or lien
upon all or any part of the undertaking and assets, present and future, and the uncalled
capital of the Company) the performance of any obligation, contract or liability or
loss or cost or expense or the payment of any debt or sum including the principal
amount thereof or any dividend, interest or premium on any stock, debenture,
debenture stock, bond, share or other security of any person, firm or company
mncluding (without prejudice to the generality of the foregoing) any company which is
for the time being a holding company of the Company or in which the Company or
such holding company or any of the predecessors of the Company or of such holding
company has any interest whether direct or indirect or which is in any way allied to or
associated with the Company, or of any subsidiary undertaking of the Company or of

such other company;

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

otherwise;

(h) to enter into any partnership or any joint venture or any joint-purse arrangement or
any profit-sharing arrangement and to co-operate or participate in any way with, and

to assist or subsidise, any company, firm or person;
(i) to establish, promote, organise, incorporate, reorganise, finance and to aid and assist,

financially or otherwise, companies, corporations, syndicates, partnerships and

associations of all kinds;

TACORP\CWILSON\REV006.0001\ Memorandum of Association - 10 June 2004.DOC 6



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

either temporarily or permanently, to close any such branch or business;

(k) to acquire and carry on any business carried on by a subsidiary or a holding company

of the Company or another subsidiary of a holding company of the Company;

)] to carry on the business of a holding company and to establish or promote any
company or companies for the purpose of taking over, acquiring or working any of
the property, rights and liabilities of the Company, or for the purpose of carrying on
any business which the Company is authorised to carry on, or for any other purpose
which may seem to the Company or its Directors directly or indirectly calculated to
benefit or to advance the objects or interests of the Company or the interests of its
members, with power to assist such company or companies in every way, but
especially by taking shares, stocks and securities thereof, providing capital and

paying preliminary expenses;

(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 other company whether now existing or hereafter to be formed and engaged in
any like business to the business of the Company or in any other industry ancillary
thereto or which can in the opinion of the Company or its Directors conveniently be
carried on in connection therewith and to invest money of the Company in any

investments and to carry on the business of a property company;

(n) to act as directors, secretaries, managers, registrars or transfer agents or to appoint
directors, secretaries, managers, registrars or transfer agents of any subsidiary
company or of any company in which the Company is or may be interested or of any
other company and to take part in the management, supervision and control of the
business or operations of any company or undertaking, and for that purpose fo
appoint and remunerate any directors, managers, trustees, solicitors, accountants,

actuaries, architects, valuers, surveyors or other experts or agents;

JACORP\ CWILSON\REV006.0001\ Memorardtum of Association - 10 June 2004.DOC



{0) to pay all the expenses of and preliminary and incidental to the promotion, formation,
establishment and registration of the Company, and any other company promoted by
the Company or any company in which the Company is or may contemplate being
interested including in such expenses all or any part of the costs and expenses of
owners of any business or property acquired by the Company; and to procure the
registration, recognition or incorporation of the Company in or under the laws of any

place outside Scotland;

) to issue and allot, credited as paid up in full or in part or otherwise, shares, debentures
or other securities of the Company for cash or in payment or part payment for any
heritable or moveable, real or personal property purchased or otherwise acquired by
the Company or for any services rendered to the Company or in satisfaction of any
obligation or liability undertaken or agreed to be undertaken by the Company or for
any other purpose;

{q) to give or pay any remuneration, brokerage, discount or other compensation or
reward or expenses for services rendered or to be rendered in placing or procuring
subscriptions of, or otherwise assisting in the issue of, any shares or debentures or
other securities of the Company or in or about the formation of the Company or the
conduct or course of its business, and to establish or promote, or concur or participate
in establishing or promoting any company, fund or trust and to subscribe for,
underwrite, purchase or otherwise acquire securities of any company, fund or trust
and to carry on the business of company, fund or trust promoters or managers, and of
underwriters or dealers in securities and to act as trustees of any kind for any person,

firm or company and to undertake and execute any trust;

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

more than one of or in all of such modes of payment and to hold, retain, sell, dispose

JACORP\CWILSON\REV006.0001\ Memorandum of Association - 10 June 2004.DOC 8



of, charge, mortgage and deal with any shares, stock, debentures, debenture stock or

other securities received;

(s) to establish, maintain, participate in and contribute to or to procure the establishment
and maintenance of, participation in and contribution to, any pension, superannuation,
benevolent or life assurance fund, scheme or arrangement (whether contributory or
otherwise) for the benefit of any persons (including Directors, former Directors,
officers and former officers) who are or shall have been at any time in the
employment or service of the Company or of any company which at the time is or
was a subsidiary or a holding company of the Company or another subsidiary of a
holding company of the Company or otherwise associated with the Company or of
the predecessors of the Company in business or of any such other company as
aforesaid or of the relations, wives, widows, families, connections or dependants of
any such persons and for the benefit of any other persons whose service or services
have directly or indirectly been of benefit to the Company and for the benefit of their
relations, connections or dependants or any of them and to grant or procure the grant
of donations, gratuities, pensions, allowances, including allowances on death, or other
payments or benefits of any kind to any of such persons as aforesaid; and to establish,
subsidise, subscribe to or support institutions, associations, clubs, schools, funds or
trusts calculated or considered to be for the benefit of any of such persons as
aforesaid or otherwise to advance the interests and well-being of the Company or of
any such other company as aforesaid or its members; and to make payments for or

towards the insurance of any such persons as aforesaid;

(t) (subject to the provisions of Sections 151 to 158 of the Companies Act 1985) to
establish and contribute to any employee share scheme (within the meaning of
Section 743 of the Companies Act 1985) for the purchase or subscription by trustees
of shares of the Company or of a holding company of the Company and to lend
money to the Company’s employees to enable them to purchase or subscribe for
shares of the Company or of a holding company of the Company; to establish and
maintain any option or incentive scheme whereby selected employees (including
salaried Directors and officers) of the Company are given the opportunity of
acquiring shares in the capital of the Company; to formulate and carry into effect any
scheme for sharing the profits of the Company with its employees (including salaried
Directors and officers) or any of them; and to form or subscribe to any association,

institution or fund for the protection of the interests of owners or employers by

JACORP\ CWILSON\ REV006.0001\ Memorandum of Association - 10 June 2604, DOC



insurance against loss caused by bad debts, strikes, fire, accidents, war risks or

otherwise;

(u) to pay, subscribe or guarantee money to or for any purpose which the Company or its
Directors consider may be likely, directly or indirectly, to further the interests of the
Company or of its members or for any charitable, benevolent, national, educational,

social, public, general or useful object or for any exhibition;

{v) to cease carrying on or to wind up any business or activity of the Company, and to
cancel any registration of and to wind up or procure the dissolution of the Company

in any state or territory;

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

time being required by law;

(x) to purchase and maintain insurance for or for the benefit of any persons who are or
were at any time Directors, officers, employees or Auditors of the Company or of any
other company which is its holding company or in which the Company or such
holding company or any of the predecessors of the Company or of such holding
company has any interest whether direct or indirect or which is in any way allied to or
associated with the Company, or of any subsidiary undertaking of the Company or of
any such other company, or who are or were at any time trustees of any pension fund
in which any employees of the Company or of any such other company or subsidiary
undertaking are interested, including (without prejudice to the generality of the
foregoing) insurance against any liability incurred by such persons in respect of any
act or omission in the actual or purported execution and/or discharge of their duties
and/or in the exercise or purported exercise of their powers and/or otherwise in
relation to their duties, powers or offices in relation to the Company or any such other
company, subsidiary undertaking or pension fund and to such extent as may be
permitted by law otherwise to indemnify or to exempt any such person against or

from any such liability;

10
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(v) to do all or any of the things or matters aforesaid in any part of the world and either as
principals, agents, contractors, nominees, trustees or otherwise and either by or
through agents, contractors, nominees, trustees, subsidiary companies or otherwise

and either alone or in conjunction with others;

(z) to carry on business as a general commercial company;

(aa)  to do all such other things as in the opinion of the Company are or may be incidental

or conducive to the attainment of the above objects or any of them,

and it is hereby declared that, for the purposes of this clause, (A) “company” except where
used in reference to the Company, shall include any partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled or resident in the United
Kingdom or elsewhere, (B) “person” shall include any person acting in any capacity
whatsoever and any company, corporation, association, syndicate or society as well as any
other legal or matural person, (C) “subsidiary”, “subsidiary undertaking” and “holding
company” shall be construed in accordance with Section 736 of the Companies Act 1985, (D)
“gecurities” shall include any fully, partly or nil paid share, stock, unit, debenture, debenture
or loan stock, deposit receipt, bill, note, warrant, coupon, right to subscribe or convert, or
similar right or obligation, (E) “and” and “or” shall mean “and/or” where the context so

permits, (F) “other” and “otherwise™ shall not be construed ejusdem generis where a wider

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

objects of a separate, distinct and independent company.

5. The liability of the members 1s limited.

6. The share capital of the Company is £50,000 divided into 5,000,000 ordinary shares of 1p,
with power to increase the capital and the Company shall have power to divide the original or
any increased capital into several classes, and to attach thereto any preferential, deferred,

qualified or other special rights, privileges, restrictions or conditions.
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WE, the person whose name and address are subscribed, are desirous of being formed into a
Company, in pursuance of this Memorandum of Association, and we agree to take the number of

shares in the capital of the Company set opposite our name:-

Name, Address and Description Number of Shares taken
of Subscriber by Subscriber
Authorised Signatory

Glen Daniel Nimmo

38 Ashburnham Loan

South Queensferry

EH30 SLE One

John Joseph Johnston

8 Nethercliffe Avenue

Netherlee

Glasgow

G44 3UP One
Total Shares taken Two

Datedthe Y\sk dayof JUAZ 2004.

WITNESS to the above Signature:-

60/\0\ N Sh(i/l(«/
Flona WALY  SHALKS

TLAVEE SpltTor
LT Eloor
CALTLE (ouilT

20 CASTLE TELRACE

CONB LRGY
(ny 2en
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THE COMPANIES ACTS 1985
A PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
CHAMELEON TRUST PLC
CONSTITUTION

1. The Company is established as a public company within the meaning of Section 1(3) of the
Companies Act 1985 (hereinafter referred to as "the Act") in accordance with and subject to
the provisions of the Act and of the Memorandum of Association of the Companty and of the
Regulations contained in Table A, set out in Statutory Instrument 1985 No 805 as amended
by Statutory Instrument 1985 No 1052 (hereinafter referred to as "Table A") with the
exception of Regulations 2, 3 5, 23, 24, 40, 41, 53, 64 to 69 (inclusive), 73 to 87 (inclusive),

93 and 118 of Table A, and of any other Regulations which are inconsistent with the additions

and modifications hereinafter set forth.

SHARE CAPITAL

2. The share capital of the Company is £50,000 divided into 5,000,000 ordinary shares of lp
each.
3. (A) Any shares may be issued on the terms that they are, or at the option of the Company

are liable, to be redeemed.

B) Subject to the provisions of the Act and of every other statute for the time being in
force concerning companies and affecting the Company and to any direction to the
contrary that may be given by ordinary resolution of the Company, all the unissued
shares (including any redeemable shares) of the Company (whether forming part of
the existing or any increased capital) shall be at the disposal of the Directors, who
may offer, allot, issue, grant options or rights over or otherwise dispose of them to
such persons, at such times and for such consideration and upon such terms and

conditions and with such preferred, deferred or other special rights or restrictions
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whether in regard to dividend, voting, return of capital or otherwise as the Directors

may determine, but so that no shares shali be issued at a discount.

(C) For the purposes of Section 80 of the Act, the Directors are authorised generally and
unconditionally to allot without the authority of the Company in general meeting up
to a maximum of £49,999.98 in nominal amount of relevant securities (as hereinafter
defined) of the Company at any time or times from the date of incorporation of the
Company until the date occurring five years after such date of incorporation. The
aforesaid authority may be previously revoked or varied by the Company in general
meeting and may be renewed by the Company in general meeting for a further period
not exceeding five years. The Company may make any offer or agreement before the
expiry of this authority which would or might require relevant securities to be allotted
after this authority has expired and the Directors may allot relevant securities in
pursuance of any such offer or agreement. In this paragraph, references to the
allotment of relevant securities shall be construed in accordance with Section 80 of

the Act.

(D) In accordance with Section 95 of the Act, sub-Section (1) of Section 89 of the Act
shall be excluded from applying to the allotment of equity securities {(as defined in
Section 94 of the Act).

4. The Company shall not be bound by or be compelled in any way to recognise (even when
having notice thercof) any equitable, contingent, future or partial interest in any share or any
interest in any fractional part of a share or (except only as by these regulations or by law
otherwise provided) any other rights in respect of any share except an absolute right to the
entirety thereof in the registered holder. The Company shall however be entitled to register

frustees as such in respect of any shares.

THE SEAL
5. In Regulation 1 of Table A the words "the common seal of the Company” shall be omitted
and the words "any seal for the time being adopted by the Company as its common seal" shall

be inserted after the words "the Seal" means".

6. In Regulation 6 of Table A the words "or subscribed in accordance with Section 36B of the
Act" shall be inserted after the words "sealed with the Seal".

14
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10.

11.

12,
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LIEN
In Regulation § 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 name of a single person or in the name of any person jointly with another or
others for all monies presently payable by him or any of them or his estate or their estates to

the Company" shall be inserted after the words "in respect of that share”.

CALLS ON SHARES
In Regulation 12 of Table A the words "save in the case of a call deemed to have been made
in terms of Regulation 16 which call shall be irrevocable." shall be inserted after the words

"postponed in whole or in part”.

FORFEITURE OF SHARES
In Regulation 15 of Table A the words "and all expenses that may have been incurred by the
Company by reason of such non-payment" shall be inserted after the word "Act" and after the

words "payment of the interest".

In Regulation 18 of Table A the words "and expenses that may have been incurred by the
Company by reason of such non-payment" shall be inserted after the words "may have

accrued”.

TRANSFER OF SHARES
(A) The Directors may, in their absolute discretion and without assigning any reason
therefore, decline to register any transfer of any share, whether or not it is a fully paid

share.

{B) Subject to such of the restrictions of these Articles as may be applicable, any member
may transfer all or any of his shares in writing in any usual or common form or in any
other form which the Directors may approve. The instrument of transfer shall be
executed by or on behalf of the transferor and (except in the case of fully paid shares)
by or on behalf of the transferee and the transferor shall remain the holder of the
shares and as such a member of the Company until the name of the transferee is

entered in the Register of Members in respect thereof.
GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of members is present

at the time when the meeting proceeds to business. Save as herein otherwise provided, two
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13.

14.

15.

16.

I7.

18.

members present in person or by proxy or, if corporations, by representatives duly authorised

shall be a quorum.

If a quorum is not present within half an hour of the time appointed for a general meeting the
meeting, if convened on the requisition of members, shall be dissolved; in any other case it
shall stand adjourned to such day and at such time and place as the directors may determine,
and if at the adjourned meeting a quorum is not present within half an hour from the time

appointed for the meeting the members present shall be a quorum.

Subject to the provisions of the Act, a resolution in writing signed by all the members of the
Company who would be entitled to receive notice of and to attend and vote at a general
meeting at which such resolution was to be proposed, or by their duly appointed attorneys or
representatives, shall be a valid and effectual as if it had been passed at a general meeting of
the Company duly convened and held. Any such resolution may consist of several documents
in the like form each signed by one or more of the members or their duly appointed attorneys
or representatives and the signature in the case of a corporate body which is a member shall
be sufficient if made by a director or the secretary thereof or by its duly appointed attorneys

or representatives.

A poll may be demanded at any general meeting by the Chairman or by any member present
in person or by proxy or, if 2 corporation, by any representative duly authorised and entitled

to vote. Regulation 46 of Table A shall be construed accordingly.

No resolution not previously approved by the Directors shall be moved by any member other
than a Director at a general meeting unless the member intending to move the same shall have
left a copy thereof with his name and address at the Registered Office of the Company three

clear days prior to such meeting.

A notice of every general meeting shall be given to every member whether or not he shail
have supplied to the Company an address within the United Kingdom for the giving of
notices and Regulation 112 of Table A shall be construed accordingly.

DIRECTORS
Unless and until otherwise determined by ordinary resolution of the Company, the minimum

number of Directors shall be two and there shall be no maximum number.

JACORPACWILSON\ REV006.0001 \ Memorandum of Association - 10 June 2004.DOC 16



19. A Director shall not be required to hold shares of the Company in order to qualify for office
as a Director, but he shall be entitled to receive notice of and attend and speak at all general

meetings of the Company or of any class of members of the Company.

20. A Director who is in any way whether directly or indirectly interested in a contract or
proposed contract or arrangement with the Company shall declare the nature of his interest at
a meeting of the Directors in accordance with Section 317 of the Act. Subject to such
disclosure as aforesaid a Director may vote in respect of any contract or proposed contract or
arrangement in which he is interested and if he does so vote his vote shall be counted and he
may be counted in ascertaining whether a quorum is present at any meeting at which any such
contract or proposed contract or arrangement shall come before the Directors for
consideration and may retain for his own absolute use and benefit all profits and advantages
accruing to him therefrom. For the purposes of this Article:

(a) a general notice given to the Directors that a Director is to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the Director has an interest in any such transaction of

the nature and extent so specified; and

(b) an interest of which a Director has no knowledge and of which it is unreasonable to

expect him to have knowledge shall not be treated as an interest of his.

21. The Directors may dispense with the keeping of attendance records for meetings of the
Directors or committees of the Directors. Regulation 100 of Table A shall be modified
accordingly.

22. The office of a Director shall be vacated:

(a) if he becomes bankrupt or suspends payment of or compounds with his creditors;

(b) if he becomes of unsound mind or a patient for the purpose of any statute relating to

mental health or otherwise incapax;

(c) if (not being a Director holding executive office as such for a fixed term) by notice in

writing to the Company he resigns his office;
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(d) if he 1s prohibited by law from being a Director or ceases to be a Director by virtue of

the Act or any statutory 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 him; or

63) if he shall for more than six months have been absent without permission of the
Directors from meetings of the Directors held during that period and the Directors

resolve that his office be vacated.

23, The Directors shall have power at any time, and from time to time to appoint any person to be
a Director of the Company either to fill a casual vacancy or as an addition to the existing

Directors.

24, The ordinary remuneration of the Directors shall from time to time be determined by an
ordinary resolution of the Company and shall (unless such resolution otherwise provides} be
divisible among the Directors as they may agree or, failing agreement, equally except that any
Director who shall hold office for part only of the period in respect of which such
remuneration is payable shall be entitled only to rank in such division for such proportion of
remuneration as relates to the period during which he has held office. The Directors may
repay to any Director all such reasonable expenses as he may properly incur in attending and
returning from meetings of the Company or any class of members of the Company or
otherwise in or about the business of the Company. In the event of any Director necessarily
performing or rendering any special duties or services to the Company outside his ordinary
duties as a Director the Directors may, if so authorised by an ordinary resolution of the
Company, pay such Director special remuneration and such special remuneration may be by

way of salary, commission, participation in profits or otherwise as may be arranged.

25. The Directors may from time to time appoint one or more of their number to an executive
office (including that of Managing Director, Deputy or Assistant Managing Director,
Manager or any other salaried office) for such period and on such terms and conditions as

they shall think fit, and subject to the terms and conditions of any
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agreement entered into in any particular case, may revoke such appointment. Subject to the
terms and conditions of any such agreement the appointment of any Director as aforesaid
shall be ipso facto determined if he ceases from any cause to be a Director. Regulation 72 of
Table A shall extend to the posts of Deputy or Assistant Managing Director or Manager

aforesaid.

26. A Managing Director, Deputy or Assistant Managing Director, Manager or other executive
officer as aforesaid shall receive such remuneration (either by way of salary, commission,
participation in profits or pension or otherwise howsoever, whether similar to the foregoing

or not) as the Directors may determine.

27. The Directors on behalf of the Company and without the approval of any resolution of the
Company may establish, maintain, participate in and contribute to, or procure the
establishment and maintenance of, participation in and contribution to, any pension,
superannuation, benevolent or life assurance fund, scheme or arrangement (whether
contributory or otherwise) for the benefit of any persons (including Directors, former
Directors, officers and former officers) who are or shall have been at any time in the
employment or service of the Company or of any company which at the time is or was a
subsidiary or a holding company of the Company or another subsidiary of a holding company
of the Company (as defined in Section 736 of the Act) or otherwise associated with the
Company or of the predecessors of the Company in business or of any such other company as
aforesaid, or for the benefit of the relations, wives, widows, families, connections or
dependants of any such persons or for the benefit of any other persons whose service or
services have directly or indirectly been of benefit to the Company and their relations,
connections or dependants, and the Directors on behalf of the Company and without the
approval of any resolution of the Company may grant or procure the grant of donations,
gratitudes, pensions, allowances, including allowances on death, or other payments or
benefits of any kind to any of such persons as aforesaid; and the Directors on behalf of the
Company and without the approval of any resolution of the Company may establish,
subsidise, subscribe to or support institutions, associations, clubs, schools, funds or trusts
calculated or considered to be for the benefit of any of such persons as aforesaid or otherwise
for the advancement of the interests and well-being of the Company or of any such other
company as aforesaid or its members; and the Directors on behalf of the Company and
without the approval of any resolution of the Company may make payments for or towards
the insurance of any of such persons as aforesaid. Any such Director or ex-Director may

participate in and retain for his own benefit any such donation, gratuity, pension, allowance,
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payment or other benefit conferred under or pursuant to this Article and the receipt thereof

shall not disqualify any person from being or becoming a Director of the Company.

28. The Directors on behalf of the Company and without the approval of any resolution of the
Company (but subject to the provisions of Sections 151 to 158 of the Act) may establish and
contribute to any employees' share scheme (within the meaning of Section 743 of the Act) for
the purchase or subscription by trustees of shares of the Company or of a holding company of
the Company and may lend money to the Company's employees to enable them to purchase
or subscribe for shares of the Company or of a holding company of the Company; and may
establish and maintain any option or incentive scheme whereby selected employees
(including salaried Directors and officers) of the Company are given the opportunity of
acquiring shares in the capital of the Company; and may formulate and carry into effect any
scheme for sharing the profits of the Company with its employees (including salaried
Directors and officers) or any of them. Any Director may participate in and retain for his
own benefit any such shares, profit or other benefit conferred under or pursuant to this Article
and the receipt thereof shall not disqualify any person from being or becoming a Director of

the Company.

29. The Directors shall not be subject to retirement by rotation and accordingly all references in

Table A to retirement by rotation shall be disregarded.

30. A resolution in writing signed by all the Directors for the time being in the United Kingdom
shall be as effective as a resolution passed at a meeting of the Directors duly convened and
held and may consist of several documents in the like form, each signed by one or more of the

Directors.

31 All or any of the Directors or any committee of the Directors may participate in a meeting of
the Directors or that committee by means of a conference telephone or any communication
equipment which allows all persons participating in the meeting to hear each other and
provided two or more Directors are participating as aforesaid such meeting shall be quorate
and subject to the provisions of these Articles the meeting shall constitute a meeting of the
Directors or a committee of the Directors as the case may be. A person so participating shall
be deemed to be present in person at the meeting and shall be entitled to vote or be counted in
a quorum accordingly. Such a meeting shall be deemed to take place where the largest group
of those participating is assembled, or, if there is no such group where the chairman of the

meeting then is.

20

TACORP\CWILSON'\ REV006.0001\ Memorandum of Association - 10 June 2004, DOC



BORROWINGS AND OTHER POWERS
32. The Directors may exercise all the powers of the Company without limit as to amount to
borrow and raise money and to accept money on deposit and to grant any security, mortgage,
charge or discharge as they may consider fit for any debt or obligation of the Company or
which is binding on the Company in any manner or way in which the Company is
empowered so to grant and similarly as they may consider fit to enter into any guarantee,
contract of indemnity or suretyship in any manner or way in which the Company is

empowered so to enter into.

ALTERNATE DIRECTORS
33. (A)  Any Director may at any time by writing under his hand and deposited at the
Registered Office, or delivered at a meeting of the Directors, appoint any person to be
his alternate Director and may in like manner at any time terminate such appointment.
If such alternate Director is not another Director, such appointment, unless previously
approved by the Directors, shall have effect only upon and subject to being so

approved.

®B) The appointment of an alternate Director shall determine on the happening of any
event which if he were a Director would cause him to vacate such office or if his
appointor ceases to be a Director (retirement at any general meeting at which the

Director is re-elected being for such purpose disregarded).

(9] An alternate Director shall (except when absent from the United Kingdom) be
entitled to receive notices of meetings of the Directors and shall be entitled to attend
and vote as a Director at any such meeting at which his appointor is not personally
present and generally at such meeting to perform all the functions of his appointor as
a Director and for the purposes of the proceedings at such meeting the provisions of
these Articles shall apply as if he were a Director. If his appointor is for the time
being absent from the United Kingdom or temporarily unable to act through ili-health
or disability, an alternate Director's signature to any resolution in writing of the
Directors shall be as effective as the signature of his appointor. Every person acting
as an alternate Director shall have one vote for each Director for whom he acts as
alternate (in addition to his own vote if he is also a Director). An alternate Director
shall not (save as aforesaid) have power to act as a Director or be deemed to be a

Director for the purposes of these Articles.
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D) An alternate Director may be repaid expenses and shall be entitled to be indemnified
by the Company to the same extent mutatis mutandis as if he were a Director but he
shall not be entitled to receive from the Company any remuncration otherwise
payable to his appointor as such appointor may by notice in writing to the Company

from time to time director.

INDEMNITY
34. Every Director or officer of the Company shall be entitled to be indemnified out of the assets
of the Company against all losses or liabilities which he may sustain or incur in or about the
execution or discharge of the duties of his office or otherwise in 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 which the charge is found not
proven or in connection with any application under Section 727 of the Act in which relief is
granted to him by the Court and no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to be incurred by the Company in the execution or
discharge of the duties of his office or in relation thereto. But this Article shall only have

effect insofar as its provisions are not avoided by Section 310 of the Act.

INSURANCE
35, The Directors shall have power to purchase and maintain insurance for or for the benefit of
any persons who are or were at any time Directors, Officers, employees or auditors of the
Company or any other company which is its holding company or subsidiary. Without
prejudice to the generality of Article 20 at a meeting of the Directors where such insurance is
under consideration a Director may form part of the quorum and vote notwithstanding any

interest he may have in such insurance.

OVER-RIDING PROVISIONS
36. In the event that any person alone or jointly with any other person (hereinafter called "the
Parent”) shall be the holder of not less than 90 per cent in nominal value of the issued shares
of the Company as confers the right for the time being to attend and vote at general meetings
of the Company, the following provisions (but without prejudice to the provisions of
Section 303 and 304 of the Act) shall apply and to the extent of any inconsistency shall have

over-riding effect as against all other provisions of these Articles:-

(a) the Parent may at any time and from tite to time appoint any person to be a Director

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

Parent may by notice to the Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing served on the Company
and signed by the Parent or in the case of a company on its behalf by any one of its directors
or by its secretary or by some other person duly authorised for the purpose. No person
dealing with the Company shall be concerned to see or enquire as to whether the powers of
the Directors have been in any way restricted hereunder or as to whether any requisite consent
of the Parent has been obtained and no obiigation incurred or security given or transaction
effected by the Company to or with any third party shall be invalid or ineffectual unless the
third party had at the time express notice that the incurring of such obligation or the giving of

such security or the effecting of such transaction was in excess of the powers of the Directors.

Names, Addresses and Descriptions of Subscribers
Glen Daniel Nimmo /
38 Ashbumham Loan .
South Queensferry
EH30 9LE

John Joseph Johnston
8 Nethercliffe Avenue
Netheriee

Glasgow

G44 3UP

Dated the 2\ day of June 2004

WITNESS to the above Signatures:-
o M S\l
Comf ALY SHabkf
ool
calTite (ol
10 cAsTLE TEUMACE
EDww BulLiA
Bl 26
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