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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 81670

I hereby certify that

THALONYMOUS LIMITED

is ifais Gay incorporated wnder the Companies Acts 1948 to 1981 as a private
company and that the Company is limited.

Given under my hand at Edinburgh the 4 Februgry 1583
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Formi Mo 41a

THE COMPANIES ACTS 1948 TO 1980

Deciaration of compliance with the

requirements on application for
registration of a company

vitase do not
wrna in thss

binding mevgin Pursuant to section 3{5) of the Companies Act 1980
N
x For official use  Company numier
Fr~FT~T =1 = = ;=== == - =n
' ' 1 1 1o Q{( (’c“t ) i
Piease complote bedwdllld Loe e e’ e e = - d
* legibly, praferably Name of Company
in black type, or
botd block
lettering THALONYMOUS TIMITED
-
*insert fulf name
of Campany
I, DAVID BIRRELL,,
of 25_Charlotie Scuare,
Fdirkurgh, EH2_ __4E7Z
tPlease indicate do solemnly and sincerely declare that | amt _a_Solicitor engaged in the formstion
whether you are .o
3 Solicitor of
the Supreme
Court lot in of . THATONYMOUS I IMITED
Scotland ‘a T T
Solicitor’)
engaged in the
formation of the . ]
company, or and that all the requirements of the Companies Acts 1948 te 1980
2 person named : f th istrati f th id
o5 direetor o in raspect of the registration of the said company
sacretary of the and of matters precedent and incidental thereto have bee, . ;mplied with.
oy in the And | make this solemn Beclaration conscientiouisly believing
rtem:ereg ;fnfe!‘ the same to be true and by virtue of the provisions of the
s2C1On or tae .
Compenies Act Statutory Declarations Act 1836
1976
Declared at __ Edinburgh T Signature of Declarant

the 28 s day of_:rﬁ.ldA.A-Mtf > ,//IA,ﬁZMJ\__/

One thousandgine hundred and _Righty=threa.

.
before me &m&w ¢
the

A Commissioner for Daths or Notary Public or Justicd of
Peace or Soliciior having the powers conferred on a
Commissioner for Oaths

P

Presentor’s name, address and For offiorel nos v
reference (if any}: CAS/DB New companies section Post-room
Dundas & "qilson' CuS. 4 Mh—u‘um
25 Charlotte Square, » _: A“" “““‘“Wl
Edinburgh, & o JAL 838
LTIV,
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THR COMPANIES ACTS 1948 to 1981

COMPANY, LIMITED BY SHARES

MEMORARDIM OF ASSCOIATION
of
THALCNYNOUS LIETED

T, The name of the Company ie "Thaleryrous Liztel™
1%. The Registered Office of the Compary will be situste In Scctlend.
III. The objects for which the Conpany is established ares—

(1} To poomte, establish, develop and camry on ary business, acticfty
or trale whakscever and to do amything of any natare whiich i the
opinion of the Compary or its Directars is ar mey be capable: of
heing conweniently canried on or done im conmection which might
Firectly or indirectly enbance the valhe of ar rexder pere
profiteble alk or apy pank of the Company ‘s undexrtaking, pEowerty.
rights or assets Qr which mighk otherwise advance the interests of

the Corpany or of its merbers.



(2}

(3)

(4)

2.

To purchase, take oa lease or in exchamye, hirr or otherwise
acquirz and hold any heritable and noveable or real and personal
property of every descrintion amd whersver situate and any option,
interest, licence, servitule, easement, right or privilege in or
over such property which the Company or its Directors may thirk
necessary or oonvenient for the purposes of its husiness or for
imwestment or for the furtherance of its cdbjects, anmd in
particular but not limited to any land, taildings, apparatus,
mchinery, plant and stodc-in-trade; and also to sell, feu, lease,
let, =xchange, surrender, rortgage, charge or otherwise dispose of
or deal with or to ocoupy, factor, mintain, mnage, control,
work, alter, extend, eguip, improve, exploit, develop, replace or
turn to acccunt in any nammer of way any such property or to grant
any option, interest, licence, servituwle, swasenent, right or
privilege in or ¢wer any such property.

To pronote, establish, develop and carry on any other husiness or
activity vwhatsoever arxd to do anything) of any nature which in the
opinion of the Conpany cr its Directors is or my be capable of
beiryg comweniently carried on or done in comnection with any
business of the Comppany hereinbefore or hereinafter authorised

whether ejusdem generis therewith or not, or calculated as likely

directly or indirectly to enhance the value of or render nore
profitable all of any part of the Company's undertaking, property,
rights or assets or utilising its know-how or expertise or
otherwise to advance the interests of the Company or of its
menoers.

To purchase or acquire by excharge, subscription, application,
pronotion cr otherwise and to hold anmd deal with in any manrer of
way any of the property following:- . "

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



(b)

3.

assets of any person, firm cr company possessed of property
which in the opinion of +he Company or its Directors is suit—
able for any of the purposes of the Conpany or carrying on or
proposing to carry on any tusiness which the Company is
authorised to carry on, or any interest in any partnership or
joint venture or joint-purse arrangement or cother arrangenent
regarding the sharing of profits or any wnion of interests
with any such person, firm or company, and, as part of the
consideration for any such acquisition, to undertake all or
any of the transactions or liabilities of any person, firm or
conpary, and to give or accept hy way of consideration, for
any of such acts or thirgs or for any such wdertakirg,
property, business, assets or intevests acquired, any sheres,
stock, debentures, debenture stodk or cther seaurities which
the Conpany has power to issue or partly in nore than one off
or in all of such nmodes and to aoquire,? hold, retain, sell,
dispose of charge, rortgage and deal with any shares, stodk,
debentures, debenture stodk or other securities received;

the whole or any part of the shares, stodk, dekentures,
debenture stock and cother securities, units, participations
or interests in or of any corporations, coppanies,
associations, undertakings, or firms for the time beiny
ergaged, concermed or .nterested in any irdustry, trade or
business of a type similar to any or all of those which the
Company is enpowered by this Merorandum of Asscociation to
carry on or which can coweniently e carried on in
connection with any such husiness, trade or industry as
aforesaid or the aocquisition of which may seem to the Conpany
or its Directors calculated directly or imdirectly to benefit

the Company or the interests of its rembers and to promote
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4,

the beneficial co-operation of any such conpanies, assoc-
iaticns or Firms as well with one another as with the Company
& . W exercise in respeot of such irwestments amd holdings
all the rights, powers anrd privileges of awnership including
the right . v.ite thereon:

plai.t, mchinery, ard aov abie, personal, heritable and real
property of all kinds; and

patenice, vatent rights or ‘rrrentions, know-how, copyiights,
devigns, trade marks or secret processes, including without
prejulice 40 vha generality of the fourey '~y the

registraticn, promotion and advethizenent of the sams.

(5) To perform or do all or any of . fullowing operations, acts or

things:-

(a)

to enter into any arraujement with ary government or
authority, suprems, winicipal, local or othevwise which may
seem to the Conpany or its Directors oconducive t¢ the
Company's dbjects or any of them and ©o apply for, promote
and cbtain any legislation, order, charter, privilege,
concession, licence, right, franchise - authorisation from
any such government or authority for enabling the Company to
carry any of its cbhjects into effect or for extending any of
the powers of the Conpany or for effecting any modification
of the constitution of the Company or for any cther purpose
which the Company or its Directors consider my be likely
directly or indirectly to further the objects of the Conpany
or the interests of its rembers, and to carry out, exercise
and comply with the same and to ocppose any proceedings or
applications or the like which the Conpany or its Directors
consider my be directly or indirectly to prejudice the

interests of the Conpany or itg menbers; o




(1)

{c)

(d)

(e)

De
to apply for, take out, obtain, purchase and otherwise
apq_uire any grants, licences, concessions ani the like con~
ferrirng any exclusive or absolute or non-exclusive or limited
right to use, or any secret processes or other information
regarding any iwention or discovery which may seem to the
Conpany or its Directors capable of being used for any of the
purposes of the Company or the acguicition of which my seem
calculated to the Company or its Directors directly or
indirectly to benefit the Company or its menmbers and to carry
on research and to acquire and to use, exercise, develop,
sell or otherwise dispose of, deal with or turn to account
any such licence, concessions ard the like and information
aforesaid;
to leryd and advance noney, to place nonsy on carrent account
or deposit and to grant or provide credit and financial
accommodation (subject to the provisions of Sections 42 to 44
of the Companies Act 198l) to any person, firm or conpany,
including without linditation, any clients of or other persons
having dealings with the Company or to agents acting for or
representing the Company, on such terms as ray be thought fit
and with or without security and to huy and sell foreign
currency and to carry on the husiness of a barking, finance
or insurance conpany;
to receive from any person, firm or company, ineluding share-—
holders and Directors of the Conpany, money or securities, on
deposit or loan, at interest or for safe custody or other-
wise;
to borros ard raise money with or without security and for
the purposes of or in comnection with the borrowing or

raising of noray by the Conpany to become a renmber of any
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6.
uilding society and Lo accept money on deposit and to secure
or discharge any debt or obligation of or binding on the
Company in such rmarmer as may be thougyht Ffit by the Conpany
or its Directors, amd in particular by the granting of or
creatiny or the permitting to subsist of any heritable
securities or other fixed securities or assignations in
gsecurity or assignations or other comweyances or nortgages or
pledges of or charges over or any set-off ajainst or lien or
hypothee upon the undertaking of the Company and all or any
of its heritable and moveable, real and personal property,
(present and future) or by the granting of or oreating or the
permitting to subsist of any rortgage, pledge or charge over
all or any of the uncalled capital for the time heing 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 my be
thought £it, of bonus gebentures, debenture stock,
perpetual, redeemable or repayable or otherwise or of other
obligations or securities of the Company of any description;
to enter into any gquarantee, contract of irrlermitgr or surety-
ship and in particular (without prejudice to the generality
of the foregoiry) whether with or without the Company
receiving any oonsideration to guarvantee or to grant ary
indemity 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 assig-
nation or othey corweyance or mortgage or pledge of or charge
over or set-off ayainst or lien upon all or any part of the
urx:'le;:'t.akirxg and assets, present and future, and the wmecalled

capital of the Company) the performance of, any obligation,
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(1)

(3)

7.
contract or liability or loss or cost or expense or the
payment of any debt or sum including the principal amount
thereof or ony dividend, interest or premium on any stodk,
debenture, debenture stock, bond, share or other security, of
any person, firm or company Including (without prejudice to
the generality of the foregoing) amy conpany which is for the
time being a subsidiary or a holding company of the Conpany
or another subsidiary of a holdiny conmpany of the Company or
otherwise asscciated with the Company in business;
to accept, draw, issue, neke, create, execute, discount,
erxiorse, negotiate, and to Tuy, sell ard deal in barnk drafts,
bills of exchange, promissory notes, debentures, bills of
lading and other instruments and securities, whether
negotiable, transferable or otherwise;
to enter into any partnership or any joint venture or any
joint~purse arrangerment or any profit-sharing arrangement
with, and to co-gperate or participate in any way with, and
to assist or subsidise any company, firm or person;
to establish, promote, organise, Iincorporate, reorganise,
finance arnd to aid and assist financially or otherwise,
conpanies, corporations, syndicates, partnerships and assoc-
iations of all kinds;
o carry on any husiness or branch of a business which this
Conpany is authorised to carry on by rmeans, or throgh 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
conpany or guaranteeing its liabilities or to make any other

arrargement. which may seem desirable to the Company or its



(k)

(1)

(1)

8.
Directors with reference o any business or branch soc carried
on including power at any tine, and either temporarily or
permnently, t0 close any such branch or business;
to acquire and carry on any husiness carried on by a sub~
sidiary or a hwlding company of the Company or another sub—
sidiaxy of a holding conpany of the Conpany;
to carry on the husiness of a holding company and +to
establish or promote any conpany or conpanies for the purpose
of takirg over, acyuiring or working any of the property,
rights and liabilities of the Company, or for the purpose of
carrying on any husiness which the Company is authorised to
carry on or for any other purpose which nay seem to the
Company or its Directors directly or indirectly calculated to
benefit or to advance the cbjsects or interests of the Corpany
or the interests of its menbers, with power to assist such
conpany or conpanies in every way, but especially by taking
shares, stacks and securities thereof, providing capital and
paying preliminary expenses;
to enploy the finds of the Company in the development and
expansion of the husiness of the Company ard all or any of
its subsidiary or asscciated companies and in any other
corpany whether now existing or hereafter to be formed amd
engaged in any like tusiness of the Conpany or of any other
industry ancillary thereto or which can in the cpinion of the
Company or its Directors oorweniently be carried on in
comnection therewith and to imvest noney of the Company in
any irvestments and tO carry on the husiness of a property
conpany;
to a-.Ct as directors, secretaries, mnagers, registrars or

transfer agents of or to appoint directors, secretaries,
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(o)

(p)

9.
mnagers, registrars or transfer agents of any subsidiary
conpany or of any conpany in which the Conpany i ov ray he
interested or of any other company and to take purt in tho
ranadement, supervision and contrecl of the hasinass or
operations of any company or undertaking, and for that
purposa to appoint and remmerate any directors. nanagevs,
trustees, solicitors, accountants, actuaries, archits-ts,
valuers, surveyors or other experts or zgents:
to pay all the expenses of and preliminary and incidental to
the promotion, formation, establishment a»i registration of
the Company, and any conpany promoted by the Conpany or any
company in which the Conpany is or my oontenplate being
interested includirg Jn szl expenses all or any part of the
costs and expenses of ownzxrs of any basiness or property
acquited by the Company; ord to procure the registration,
recognition or incorporation of the Company in or under the
laws of any place outside Scotland;
0 issue and alloc, creditad as paid up in full or in part or
otherwi:?, 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 puchased ar
otherwise acquired by the Conpany or for any services
rendered to the Company or in satisfaction of any dbligation
or liability undertaken or agreed to be undertaken by the
Conpany or for any other purpose;
o give or pay any remmeration, brokerage, discount cr other
conpensation or reward or expenses for services rovioved or
to be rendered in placing or procuyiny sunscriptions of, or
otherwise assisting in the issue of any shares ur debentures

or other s=curities of the Cowpany or in or about the
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formezion of the Company or Zhe conduct or ocourxs2 of its
pusiness, ard to establiczh or promote, or oconoar oOr part-
ictvute in establishing or pronotirg any conpeay, fimd oOr
trust ad to subscribe for, underwrite, purchase or otherwise
acire securities of any company, fund or trust and to carry
or1 the husiness of conpany, fund or trust promoters or
mensgers and of underwriters or dealers in securities and to
act as trustees of any kirnd for any person, firm or cowpany
and to urlertake and execute any trust;

ty sell, exch: Je, transfer, let on rent, share of profit,
royalty or cotherwise, grant licences, servitules, easements,
options and otler rights oer and in any other mnner ceal
with, turn to accomt, or dispose of, all or any part of the
undertaking, property and assets (pregent and future) of the
Conpany whether heritable or moveable, either together or in
portions for any consideration as mey be thought fit Ty the
Company or its Divectors and in particular (without prejudice
to the generality of the foregoing) for amy shares. stodk,
debentures, debenture sk or other securities, whether
fully or partly paid vp, of any other company or partly in
more than one of or in all of such nodes of payrent amd &
hold, retain, cell, dispose of, charge, mrtrage and deal
with any shares, stock, debentures, debenture stock or cther
securities received;

~0 establigh, meintain, participate in and to contribute to
or to procure the establishment and mintenance of, part-
icipaticn in and contribotion to any pension, superannuation,
benevolent or life asstrance fund, scheme or arrangement
(f.me.ther contributory or otherwise) for tihe benelit of anv
persons (including Directors, former Directors, officers ant

former officers) who are or shall have been at &y tine in




the eyployment oOr service nf th: Company & of any oonpany
which at the tire is o was a sibsidiary or a holding conpany
of the Cowpary or another subsidiary of a Tolding oorpany o
the Company or cthexwise associatel with %he Conpany O of
the prelecessors of the Conpany in lwsiness or of any such
other company as aforesaid or of the relations. wives,
widows, farilies, connecticns oOr dependants of any such
persons ard to other persons whose service or services have
directly or indlrectly been of benefit tv the Company and to
their relations, connections or dependants and to grant or
procure the grant of domations, gratuities, pengions,
allowances, including allowances On death, or other paynents
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-beiry of the Conpany O of any such other company as
aforesaid or its menbers; and to make payrents for or tewaxds
the insurance of any such persong as aforesaid;

(supject to the prorisimas of Secticns 42 to 44 of the
Conpunies Act, 1981) to establish and contribute to any
enployee share scheme (within the meaniny of Section 87 of
the Companies Act 1980) for the purciase or subacription ky
trustees of shares of the Conpany Or of a holding conpany of
the Company and to lend nouey to the Company's enployees to
enable them to purchase Or susscribe for sharss of the
Company or of a Tolding company of the Conpany; and to estab—
1ish and maintain any ootion or incentive schere wherely
selected employees (including salaried Directors and

officers) of the Conpany are givan the opportunity of
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12.
argaurany shares i the capital of the Crwany: and to
formilate and carey il effect any scheme for vharing *he
profits »f the Cunpany with its employees (ircluding salaried
Directors ard officers} or any of them; and to form or
subsaribe to -ay association, institution or fund for
protection of the interests of owners or enployers for
insurance against loss by bad debts, strikes, fire,
accidents, war risks or otherwise;
w pay, subscribe or guarantee money to or for any purpcse
which the Company or its Directors consider may be likely,
Jirectly or irdirectly, to further the interests of the
Conpany or of its merbers or for any charitable, benevolent,
national, clucational, social, public, general or useful
object or for any exhibition;
0 cease currying on or wind up any business or activity of
the Companv, and to cancel any registration of and to wind up
or procure the dissolution of the Company in any state or
territoxy;
to distribute among renbars 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 Compary or
any proceeds of sale or disposal thereof, and in particular
shares, debantures or other securities of other companies
belorging to the Company, or of which the Conpany mey have
the power to dispose, but so that no distribution amounting
to a reduction of capital be mde except with the sanction
(if any) for the time beirng required by law: .
to do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents,
centractors, nominees, trustees or otherwise and elther by or

through agents, contractors, nominees, trustees, subsidiary



13.

companies or otherwise and either alone or in conjunction

with othavs;
(y) to do all such other things as in the cpinion of the Conpany

are or my be incidental or conducive to the attainment of

“he abave obijects or any of them;
Andt it 1s hereby declared that, for the purposes of this clause,
A} Tcorpany” except where used in reference to the Conpany, ghall
include any r .ctnership or other bedy of persons, vhether
incorporated or not incorporated, and whether donriciled or
resident in the Uniied Kirgdom or elsewhere, (B) ‘"person" shall
inclhude &y person acting in any capacity whatsoever amd any
company, corgoration, association, syndicate or society as well as
any other legal or natural person, {C) "subsidiary" and "holding
company " shall be construed in accordance with Section 154 of +he
Companies Act, 1948, (D) ‘“securities" shall include any fully,
partly or nil paid shwre, stodk, wnit, debonture, debenture or
loan stock, deposit receipt, bill, note, warrant, coupon, right to
subscribe or comwert, or similar right or obligation, (E) "and"
ard ‘"or" shall nean ‘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 Ackt
of Parliament shall be deemed to include any statutory amendment
or modificstion thereof, and (H) the dbjects specified in the
different paregraphs of this clause shall not, except where the
context expressly so reguires, be in any way limited or restricted
by veference to or inference from the terms of any other paragraph
or the name of the Company, tut may be carried out in as full ard
anmple a manner and shall be construed in as wide a sense as if
each of the said paragraphs defined the ohjects of a separate,

distinct and independent conpany. .

L
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V. The liability of the menbers is iirited.

V. The share capital of the Company is £100 divided ints 100 shares of £1
each, with powsr to increase the capitzl and the Capany shall have
power to divide the original or any increased capital into severail
classes, and to attach thereto any preferential, deferred, qualified or
other special rights, privileges, restrictions or conditions.

WE, the several persons vwhose nangs and addresses are subscribed, are
desirous of beirng formed into a Company, in pursuance of this Memorandum cf
Association, and we respectively =agree to take the nunber of Shares in the

capital of the Compmny set opposite our regpective names:—

Names, Bddresses and Descriptions Nunber of Shares taken
of Subscribers by each Subscriber
C. A . Bvaan iy O

CATHEVLLAVE RAWIVE STBEW. ey
e Cilotlts SGaAN
Edaualp m/L?)L-
LA b0y
LA

k: ::v'ﬁ\(\e'l mfﬂm\/ﬁ'w

n¢ Choanlstia f%amﬁ-

'EQQ{,JO WO‘/L

Total Shares taken TwQ

O (..

Dated the 'Zlg(day of Ta.nmﬁ.n\ 1983.
WITNESS to the above Signatures:~

A.(A.C—:?c A,

C\(ﬂeﬂg‘; Uwoatocty  GrArAMA
28 ’r\oJ‘(uo‘CgJL S
f—&-\mgbdr\o&\

oflua  TJemor
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

~ Cs {(’:,»"L’G/g

ARTICLES OF ASSOCIATION
of
THATONYMOUS LIMITED

CONSTITUTION

The Company is esteblished as a private company within the meaning of
Section 1{1) of the Conpanies Bct 1980 in accordance with and subject
to the provisions of the Conpanies Act 1948 (hereinafter referred 1O as
"the Act") as amerded by the Companies Acts 1967 to 1981 ard of the
Meworandum of Association of the Conpany and of the Regulations
contained in Table A, in the First Schedule to the Act as amended by
the Companies Acts 12€7 to 1981 (hereinafter referred to as "Table A")
with the exception of Regulations 2. 3, 7, 22 to 24 (inclusive), 53,
73, 75 te 77 (inclusive), 79, 87 to 95 (inclusive), 106 to 108
{(inclusive) and 136 of Table A, and of any other Regulations which are
incousistent with the additions and modifications hereinafter set
forth.

SHARE CAPITAL

The share capital of the Company is £100 divided into 10C shares of f£1

each.

() Any shares may e issued on the terms that they are, or at the
option of the Conpany are liable, to he 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 »nd to any direction to the contrary that may be given by

ordinary resoluticn of the Company., all the wmissued shares



(c)

(D)

la.

(including any redeemable preference shares) of the Conpany
(whether forming part of the existing or any increased capital)
shall be at the disposal of the Directors, who nay offer, allot,
issuz, grant cptions or rights over or cothervise dispose of thew
to such persons, at sich times and for such consideration arxl upon
such terms and conditions and with such preferred, deferred or
other special rights or restrictions whether in regard to
dividerd, voting, return of capital or otherwise as the Directors
my determine, kut so that no shares shall be issued at a
discount.

Section 17(1)(6) and (7) of the Companies Act 1900 shall not apply
to the allotment of eguity securities and the expression '"allot~
ment of equity securities" shall be construed in accordance with
Secticn 17 of the Conpariies Act 1980 {as amended by the Companies
Act 1981).

For the purposes of Section 14 of the Conpanies Act 1980, the
Directors are authorised generally and unconditionally to allot
without the authority of the Company in general meeting up to a
maximim of £8 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 wntil the date occurring five
years after such date of incorporation. The aforesaid authority
my be puoviously revcked or varied by the Company in general
meeting and my be renewed by the Conpany in general meeting for a
further pericd not exceeding five years. The Conpany mey neke any
offer or agreement before the expiry of this authority which would
or might require relevant securities to be allotted after this
auvthority has expired and the Directors ray allot relevant
securities in pursuance of any such offer or agreement. In this
raragraph, references to the allotment of relevant securities

2 ’
shall be construed in accordance with Section 14 of the Companies
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6.

17.
Act 1980.

The Company shall nok = bound by cr be compelled in any way to
reocgnuse {even vhen having notice thereof) any equatable, contingent,
future or pertial 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 auy share
except an absolute right to the entirety rhereof in the registered
holder. The Company shall however be entitled to register trustees as
such in respect of any shares.

LI
In Regulation 11 of Table A the words "(not beirg a fully paid share}”
shall be omitted and the words "and the Conpany shall also nave a first
ard paramount lien on all shares standing registered in the name of a
single person or in the name of any person jointly with ancther or
others for all moneys presently payable by him cr 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 SHARRES

In Regulation 15 of Table A the words 'providad that no call shall
exceed one~fourth of the rominal value of the shave, or be pavable at
less than one nonth from the date fixed for the payment of the last
preceding call” shall be omitted.

FORFEITURE OF SFIARES

Regulation 33 of Table A is hereby modified by adding at *he emd
thereof the following:-—

"and all expenses that may have been incurred by the Conpany by veason
of such non-payment."

Regulation 34 of Table A is hersby nodified by adding to the emd
thereof the follcwing:~

"and shall further state the place at which the payment required Yy
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10.

11.

12.

18.
the notice is to be mada "

TRANSITER, OF SHARES

(A} The Directors my, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fulliy paid share.

(B} Subject to such of the restrictions of these Articles as may be
applicable, any nerber may *ransfer all or any of his shares in
writing in anv usual or comon form or in any other form which the
Directors nay apprwe. The instrument of transfer shall be
executed by or on behalf of the transferor ard fexcept in the case
of fully paid shares) by or on behalf Of the transferee and the
transferor shall renain the holder of the shares amd as swh a
menber of the Conpany 'mtil the name of the t“ransferee is entered
in the Register of Merbers in respect thereof,

GENERAL MERTINGS

Regulation 52 of Table A is herely rodified W adding at the end
thereof the following:—

"and the fixing of the remmeration of the Directors."

No tusiness shall be transacted at any general meeting unless a quorum
of menbers is present at the time when the neeting proceeds to
business. Save as herein cotherwise provided, two nenbers present in
person or by proxy or by representative appointe! wnxler Regulation 74
of Table A shall be a quorum.

Subject to the provisions of the Act, a resolution in writing signed by
all the rerbers of the Company who would ke entitled to receive notice
of arxd to attend and vote at a general metirng at which such resolution
was tO be proposed, or by their duly appointed attorneys or represent-—
atives, shall be as valid and effectual as if it had been passed at a
general, meetiny of the Company duly comwened ard held. Any such

resolution way consist of several documents in thé like form each
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14.

15.

16.

17,

18.

19.

signed by one or nore of the resbers or their duly appointed attorneys
or representatives and the signature in the rsase of a rorporate boly
which is a renber shall be suffisient if mde by a Airector or the
secretary thereof or hy its duly appointed attorneys or rzepresent-
atives.
A poll my be demarded at any general meeting kv the Chairman o by any
merber present in persont or by proxy or Ly any representative so
appointed under Regulation 74 of Table & and entitled to vote.
Regulation 58 of Table A shall be construed accordimly.
No resolution not previcusly approved by the Directors shall be noved
by any merper other than a Director at a general meeting unless the
menber intending to wwe the same shall have left a copy thersof with
his name and address at the Registerad Office of the Company three
clear days prior to such meeting.
Notice of every general metirg shall be given to every nenber whether
or not he shall have supplied to the Company ai. address within the
United Kingdom for the giving of notices ard Regulations 131 and 134 of
Table A shall be construed accordingly.

DIRECTORS
Unless and until otherwise determined ty ordinery resolution of the
Conpany, the nunbe. of Directors shall not be less than two and there
shall ke no maximam nunber. The firsc Directors shall be the persons
named in the statenent delivered under Section 21 of the Companies Act,
1976.
A Director shall not be reqguired to hold shares cof the Conpany in order
to qualify for office as a Director, tut he shall be entitled (o
receive notice of and attend and spesk at all general neetings £ the
Conpany or of any class of nerbecs of the Company.
A Director who is in any way whether directly or indirsctly interested

in a contract or proposed contract or arrangemeat -with the Conpany
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20,

20.
shall declare the rature of his interest zt a meting of the Directors
in acconlance with Secticn 129 of the Ack. Subject to such disclosure
as aforesaid a Director may vote in respect of any contract or proposed
contract or arrangenent in which he is interested and if he docs 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 arrancement shall come hefore the Directors for
consideration and my retain for his own absolute use and benefit all
profits and advantages accruing to him therefrom. Paragraphs (2) to

(4) of Regulation 84 of Table A shall not apply.

The Directors may dispense with the keeping of atterdance bodks for

meetings of the Directors or committees of the Directors. Regulation

£5 of Table A shall be nodified accordingly.

The office of a Director shall be vacated:-

(a) if he becoms harkrupt or suspends payrent or compourds with his
cereditors;

(b} if he becomes of unsound mind or a patient for the purpose of any
statute relatiny to rental health or otherwise ircapax;

(c) 1if (not zeing a Director hollir+ »xecutive office as such for a
fixed term) by notice in writing to the Commany he resioss his
office;

(@) if he is prohibited by law from beiny & Divactor or ceases to Ye a
Director by virtue of the Companies Acts 1248 to 1281 or any
statutory modification or re-enactment thereof:

(e) if he is remwved from office by notice in writing signed by all
his Co-Directors and served upon him

{f) if he shall for rore than six nonths have been absent without
permission of the Directors from meetings of the Directors held
during that pericd ard the Directors resolve that his office e

vacated.
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22.

23.

21,

The Directors shill have power at any time, anl from time to time to
appoint any person to be a Director of the Company either to £ill a
casual vacancy cr as an addition to the existing Directors.

The ordinary remmneration of the Directors shall from time to time be
determinea by an ordinary resolutivn of the Company and shall (bnless
such resolution otherwise provides) be divisible among the Directors as
they may agree or, failirg agreement, egqually except that any Director
who shall Told office for part only of the period in respect of which
such remmeration is payable shall be entitled only to rark in such
division for a proportion of remuneration related to the period durimg
which he has held office. The Directors muy repay Lo any Director all
such reasonable expenses ar he my properly inour in attending and
returniryg from meetings of the Directors or of any ocommittee of the
Directors or generval neetings of the Company or any class of menbers of
the Company or otherwise in or about the Tusinzss of the Company. In
the event of any Director necessarily performing or rendering any
special duties or services to the Company cutside his oxdinary duties
as a Director the Directors my, 1f so auvthorised ty an ordinary
resolution of the Company, pay such Director special remuneration and
such special remuneration my be by way of salary, commission, part—
icipation in profits or otherwise as may be arrangad.

The lirectors my from time to “ina appoint one or more of their mirbexr
to an executive office (including that of Managing Director, Deputy or
Assistant Managirg Director, Manajer or any other salaried officz) for
such pericd and on such terms and conditions as they shall thirk fit,
ard sulriect o the terms and conditions of any ayreement eantered into
in arny particular case, my revcdke such appointment. Subject o the
torms and conditions of any such agreement the appointment of any
Dirzctor as aforesail shell be ipso facto determined if he ceases from

any cause to e a Director. Regulaticu 109 of Table A shall extend to
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22,

the posts of Deputy or BAssistant Mangging Director or Manager
aforesais.

A Manxying Director, Deputy or Assistant Managing Nirvector, Marager or
other excoutive officer as aforesaid shall receive such remmeration
{either by way of salary, commdssion, participation in profits or
pension or otherwise howsoever, whether simlar to the foregoing or
not) as the Directors may determine.

The Dircctors on behalf of the Coapany and without the appreeal of any
resolution of the Company nay establish, mintain, participate in and
o contribute to or to procure the establishment and maintenance of,
participation in and contribution wo any pension, superanmation,
benavolent or life assurance fund, scheme or arrangerent (whether
contributory or otherwise) for the benefit of any persons (including
Directors, forrmer Directors, officers ard former officers) who are or
shall have bheen at any time in the emplovment or service of the Conpany
or of any conpany which at the time is or was a subsidiary or a holding
conpany of the Company or another subsidiary of a holding conpany ©f
the Company (as defined in Section 154 of the Ach) or othexwise
associated with the Company or of the predecessors of the Uonpany in
vusiness or of any such other company as aforesaid c. of the relations,
wives, widows, families, connections or deperdants of any such persons
and to other persons whose service or 2rvices have directly or
indirectly been of benefit to the Company and to their relations,
comnections or dependants and may grant or procure the grant of
denaticns, gratuities, pensions, allowancez, including allovances on
death, or other payments or benefits of any kind to any of such persons
as aforesaid; and nay establish, subsidise, subscribe tO or support
institutions, associations, clubs, schools, funds or trusts calculated
or considered to he for the benefit of any of such persons as aforesaid

or othexwise to advance the interests and well-being.of the Compsi Or
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27.

28.

23.
of any such other conpany as aforesaid or its merbers; and may mke
paywents for or tdvards the L. .cance of any of such persons isa afore-
said. Auy such Director or ex~Director may participate in and retain
for his awm benefit any socoh donation, gratuity, pension, allowance,
payment or other benefit confirred under or pursuant to this Article
ard the receipt thereof shall not disqualify any person from being or
beconirg a Director of the Company.
The Directomrs on behalf of the Company and *dthout the approval of any
resolution of the Company (but subject to the provisions of Sections 42
to 44 of the Conpaiies Act 198l), may establish and contribute to ary
employee share scheme (within the meaning of Section B7 of the
Companies Act 19€0) for the purchase or subscription by trustees of
ghares of the Company or of a holding company of the Conpany aryi my
lend roney to the Company's employees to enable them to purchase or
subscribe for shares of the Coapany or of a holding compary of the
Conmpany; and my establish and mintain any option or incentive scheme
whereby selected employees (including salaried Directors and officers)
of the Conpany zre given the cpportunity of acquiring chares in the
capital of the Company; and my formilate and carry into effect any
schere for sharing the pr:)fits of the Company with its enployees
{including salaried Directors and officers) or any of them.  Any
Director may participate in and retain for his own behefit any such
shares, profit or other benefit conferred under or pursuant to this
Article and the receipt thersof shall not disqualify any person from
beiny or becomirg a Director of the Conpany.
The Directors shall not be subject to retiremsnt by rotation and
accordingly all references in Table A to vetirerent by rotation shall
be disregarded.
A resolution in writina signed by all the Directors for the time beirg
in the United Kingdom shall be as effective as a resolution passed at a

meeting of the Directors duly corwened amd held and my consist of
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several documents in the like form, each signed by one or rore of the

Directors.

BORROWING AND OTHER PCWERS

The Directors my exercise all the powers of the Company without limit
as to amount to borrow and raise noney aixl to accept noney on deposit
and to grant any security, mortgage, charge or discharge as they my
consider fit for any debt or cbligation of the Company or wvhich is
binding on the Company in any ranner of way in which the Conpany is
enpowered 50 to grant ard siifl .rly as they may consider fit to enter
into any guarasiee, contract of indemity or suretyship in any manner
of way in which the Conpany is enmpcwered so to enter into.

ALTERNATE, DIRECTORS

(A) Any Director my at any time by writing under his hand and
deposited at the Registerad Office, <r deliveved at a neetiny of
the Directors, appoint any person to be his altemate Director and
my in like nanner at any time terminate such appointnents 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
happenitg of any event which if he were a Director woul'i cause him
to vacate such office or if his appointor ceages to be a Director
(retirement at amny general meeting at which the Director is re—
electad being for such purpose disregarded).

(C} An alternate Director shall (except when dbsent from the United
Kingdom} e entitled to receive motices 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 mot personally
present and generally at such neeting to perform all functions of

his appointor as a Director and for the .purposes of the
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procesdings at such meeting the provisiocas of these Articles shall
apply as if he were a Director. If his appointor is for the cime
being absent frow the United Kingdom or temporarily wmable to act
through ill-health or disability his signature to any resolution
in weiting of the Directors shall be as effective as the signature
of his appointcr. Wery person acting as an slternate Director
shall have one vote for «ach Director for vhom he acts as
alternate (in addition to his own wote if he is also a Director).
An al.ernate Director shall not (save as afuresaid) have power to
act as a Director or be deemed 1o ke a Dirvector for the purposes
of these Avticles.

(D} Au alternate Director my Ybe repaid expenses, and shall be
entitled to be indemnified, bv the Company to the same extent
mitatis mitandis as if he were a Director Wut he shall not be
entitled to recaive fraom the Conpany any remuneration except only
such proporticn (if any) of the remmeration otherwise payable to
his appointor as such appointor mey by notice in writing to the
Conpany from tine to time direct.

INDEMNITY

Bvery Director or officer of the Company shall be entitled to be
indemified ocut of the assets of the Conpany =gainst all losses or
liabilities vhich he may sustain or incur in or about the execution or
discharge of the duties of his office or otherwige in relation therets,
includi g any liability incurred Ty him in defendirg any proceedings
whether civil or criminal in which judgrent is given in his favour or
in which he is acquitted or in vhich the chaige is found not proven or
in connection with any application wnder Section 448 of the Act in
vhich relief is granted to him by the Court and no Director or other
cfficer shall be liuble foo any loss, darege or misfortune which nay

hspoen to be incurred by the Company in the execution or discharge of
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the duties of his office or in relation thereto. But this Article
shall only bave effect in so far as its movisions are not avoided v
Section 205 of the Act.
SECRETERY
he first Secretary of the Company shall be the person named in the
statement deliver-d under Section 21 of the Companies Act, 1976.

QVER~RIDING PROVISIONS

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
9N per cent in norinal value of the issued shares of the Corpany as
confers the right for the time being to attend amd vote at general
meetings of the Conpany, the following provisions (uat without
prejudice to the provisions of Section 184 of the Act) shall amply 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 tire to cime appoint any
person to be a Director or rewowe from office any Director howso-
ever appointed;

(b) any or all powers of the Directcrs shall e restricted in such
respects and to such extenl as the Parent my Iy notice to the
Company from time to cime prescrine and any such restriction my
be remwed or varied in such regari and to such extent as the
Parent may by notice to the Company from time to time prescribe.

Any such appointment, remwal, consent or notice shall be in writing

gexved on the Company and signed by the Farent 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 conuerned to see or enjquire as to
whether the powers of the Directors have heen in any way vestricted

heretnder or as to whether any requisite consent. of the Parent has

o
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been obtainad and no obligation incurred or securiiy given or
transaction effected Ty the Company to or with any third party shall be
( imvalid or ineffectral unless the thind party had at the time express
,i notice *hat the incurring of such obligation or the giving of such

t secarity or the effecting of such transactior was in excess of the

F powers of the Directors.
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THE COMPANIES ACTS 1948 TO %4976

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

Pursuant ta sections 21 and 23(2) of the Companies Act 1976

Pleusa do niot
write iri this
binding margin

Form No. 1

W

Plnsle comp!ele! Company number /f‘
leglbly, preferably
In biack types or Q-,j_:(g_j o J
bold block lsttering Name ¢f Company T

| THALONYMOUS o

¥ defeta if R

inappropriate Limited*

The intended situation of the registered office of the company

on incorporation is as stated below

- 25 Charlotte. Square,.— .= ~--—

SN 51 S1E2) 2.5 '« § o MR

L EH2, 4B e e e :

i the memcrandum is delivered by an agent for the subscribers of

the memorandum please mark 'X'in the box opposite and insert the b4

agent's name and address below

1 Dundas. & Wilson, C S, .

.. 25.Charlotte Square,. .

Edinburgh. EH2 4EZ

If the spaces provided on page 2 are insufficient and use has been made
of centinuation sheets (seenote 1), please enter in the hox opposite
the number of continuation sheets which form part of this statement

Presento:'s name, address and

reference (if any): cas/oB For official use

General section Post room

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




The nama(s) and particulars of the person who is, or the persons whe are,
to be the first director or directors of the company are as follows:

Bus ness occupation
_evID BIRRELL - ——

writer to the Sigmet

Name (note 2)

former name(s) (note3) Nationality
‘Address (noted) 3¢ past Barnton AVeIME, . . —— British
: [ate of birth (where applicable)
I Stk Edinbuzgh R s {note 6) .
N/A

Particulars of other directorships (note 5)

P Tr—

See attached list . . —

o pr—— .

]R3

i hereby consent/tj’as directopof the company named on page 1
Signature . Date 2-1.1.

Name (note 2) Business occupation

RODERICK. IAVRENCE BROCE 0 ——-

Writer_ to the Si anet,

Former name(s) (note 3) Nationality
Address (nate 4) 9 Ravelston House Road, British
s : Date of birth (where applicable}
Edinburgh, EH4 e (nOte®) p
N/A

Particulars of other directorships (note 5} 1y L AN [ :"T_ ! ; ! [

Tereatn A alat Nowasngos Ul NocHa o Ol SerwwCen |

_égf.ﬁ’\;n ,,ﬂa)

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

Signature <. . A pate 21. (.22

Name (nole 2) Business occupation

—

Zormer name(s) (note3) Nationality

Address (noted)

Date of birth (where applicable)
{note 6)

particulars of other directorships {note 5)

b2 .=

| hereby consent 10 act as diresi -+ sompany named on page 1

Date

Signature

page 2

piease do not
write :nthis
pinding m-rgin
Y

Important

The particulars
to be given are
those refetred to
in section
21(2){a) of the
Companijes Act
1976 and section
200(2) oi the
wompanies Act
1948, Please
read the notes
on page 4 bedfore

completing this
part of the form.

i am
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DAVID BIRRELL'S DIRECHRSHIPS as at 21//83

Cockenzie Slip & Boatvard Limited
Eulourgh Advertiser Limitea

gttrick Nominees Limited

Eskside Property Company (Edinburgh) Limited
Lawrie & Symington Limited
Charlotte lnsurance Limited

Milsey Bey Investments Limited
Nipknowes Investments Limited
Prestonfield Catzring Limited
Prestonfield House Hotel limited
slitrig Nominees Limited

sSecurities Trust of Scctland Limited
Aberdeen Internationati OFfshore Limited
Teviotdale Nominese Limited
Tetronymous Limited

Iele of Jura Salmon Limited

New Darien Oil Trust Limuted

N.M.T. Properties Limited

Atlinter Limited

Hyperonymous Limited

Isofox Limited

Ramsy Food Industries Limited

Noon Foods Limited

Cochrane's Garages (Berwick)} Limited
Melonymous Limited

Scotoil Limited

Kallonymous Limited

Malconymous Limited




Grampian Cableyision Limited
i‘ Highland Cablevision Limited
{ . Aberdeen Cablevisicn Limited
| Air Conditioning and Refrigerators (Aberdeen) Limited
Juxtonymous Limited
Stationery Dewvelopments Limited
8itlis Limited
Podonymous Limited
Coronymous Limited
Delonymous Limited
Limonymous Limited

Oblonymous Limited

Tortonymous Limited




Pisase danot
write i thic
binding margm

\/

Impostant

‘Tne particulars
In be given are
thosereferred o
insaclion
21(2)b) of the
Companies Act
1876 and section
209(3) of the
frmpanies Act
1948, Please
read the notes
on page 4 befora
completing this
pari of the form,

©®

os required by
neewen 2143) of
the Companies
Fot1976

+ delete as
appropriate

The pame(s} and particulars of the persor who is, or the pe:sons who are,
to be the first secretary, or joint secretaries, of the company aie as foliows:

Name (noles2a 7

s D . B.W. Company Services Limited

Former name(s)(rote 3)

Addressinotes42%) 25 Charlotte Square

Edinburgh, EH2 457

{ hereby consent to act as secretary of the company named on page 3

e AL

pate =21.1.€2
Nameinotes ”8.7) —
Former nameis}(note 3}
Addresslintes 4 &7)
| hereby consent to act as secretary of the company named on page 1
Signature Date
Signed by or on behalf of the subscribers of the memorandum*
Signature rb A A»J\Ma [Sitrosothsr] [Agentjf Date  2-¢. |, <2

Signature [Subscriber] [Agent]t Date

page 3




