EMO ME IMPUNE LACESSIT

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company Number

140588

The Registrar of Companies for Scotiand hereby certifies that
WEST REGISTER (PROPERTY INVESTMENTS)

LIMITED

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

Given at Companies House, Edinburgh, the

7 OCTOBER 1992

J. HENDERSON
Registrar of Companies
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Statutory Declaration of compliance
with requirements on mpplicatior
for registration of a company

Please do nat Fursuant to section 12(3} of the Companies Act 1985
Wrile in
this margin
To the Registrar of Companios For official use  For official use
Please complete (Address overleaf) = — o~
legibly, proferably | | | i L
In black type, or R j 40‘#—88

bold block lettering  Name of company

Ix West Register (Property Investments) Limited
* insert full i
name of Company

i, _ALAN EWING MTLLS
of .87 Sheriff's Park, Linlithgow EH49 7SR

t delete as do solemnly and sincerely declare that | am a [Selicitor-engaged-in-the-furmation-of-the-cormpany)t
appropriate . . . .
ppree [person named as direetor-er secretary of the company in the statement deiivered to the registrar

under section 10(2)]T and that all the requirements of the-above Act in respect of the registration of the

above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared at __42 St Andrew Square

EDINBURGH EH2 2YE

Declarant to sign below

N W

the _Twenty ninth day of ___September
One thousand nine hundred and _____Dinety two

before me __Sally Alison Whitehouse

A Commissioner-for-Qaths-or Notary Public ordustice-of
-the-Peace-or-Soliciter having the powers conferred on a
Commissioner for Qaths,

Presentor’s name address and For official Use
reference (if any}: New Companles Section

Secretary's Department

The Royal Bank of Scotland ple
42 St Andrew Square

EDINBURGH EH2 2YE
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION

of

West Register (Property Investments) Limited

'Y
I. The name of the Company iSﬁWest Register (Property Investments) Limited

’

II. The Registered Office of the Company will be situate in Scotland.
III. The objects for which the Company is established are:-

(13(a) To buy, purchase, feu, take on lease, or in exchange or
othervise acquire, hold (whether as investments or otherwise),
manage, work and develop any lands, properties and buildings of
whatever nature and description and any estate or interest in,
and any rights connection with, such lands, properties and
buildings, and to turn to account any of the foregoing acquired
by the Company or in which the Company is interested; to lay out
and prepare any land acquired by the Company or in which the
Company is interested for building purposes, to build,
construct, reconstruct, alter, put down, maintain, decorate,
furnish, fit out, repair, dimprove, consolidate, connect or
sub-divide properties and buildings of whatever nature or
description; to plant, farm, cultivate and develop any lands;
to lend or advance money and to enter into contracts and
arrangements of all kinds with builders, tenants and others;
and to sell, feu, lease, exchange or otherwise deal in or grant

rights over or dispose of any of the foregoing:
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(b)

(2}

To carry on all or any of the businesses of builders, building
and civil engineering contractors, land, estate and property
owners and developers, repairers and jobbers, land and estate
agents and managers, rent collectore, miortgage and insurance
brokers .and agents, architects and building surveyors,
designers, draughtsmen and technicians, wvaluers and actioneers,
builders' merchants, plant hire specialists and contractors,
merchants of and dealers in plant, machinery, vehicles and
appliances of al kinds, painters and decorators, plumbers,
haulage and transport contractors, electricians and general

engineers,

Without prejudice to Clause ITI(1) above, to perform or do all

or any of the following operations, acts or things:-

(a) to borrow and raise money with or without security and, for
the purposes of or in connection with the borrowing or rais-
ing 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 capital for the time being of the
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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 £it, of bonds, debentures, debenture stock,
perpetual, redeemable Oor repayable or otherwise or of cther
obligations or securities of the Company of any description;

to enter into any guarantee, contract of indemnity or surety-
ship and in particular, {(without prejudice to the generality
of the foregoing) whether with or without the Company receiv-
ing any consideration, to guarantee or to grant any indemnity
in respect of or to secure (with or without a personal
covenant and with or without a heritable security or other
fixed security or assignation in security or 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 under-
taking and assets, present and future, and the uncalled
capital of the Company) the performance of any obligation,
contract or liability or loss or cost or exXpense or the
rayment 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 including (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 precedessors 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;
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(d)

(e)

(£}

(g)
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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 compsny, 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;

to éccept, 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;

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;

to establish, promote, organise, incorporate, reorganise,
finance and to aid and assist, financially or otherwise,
companies, corporations, syndicates, pPartnerships and assoc-
iations of all kinds;

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
Garrying 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

-
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(h)

(1)
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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;
to pay all the expenses of and preliminary and incidental to
the promotion, formation, esgtablishment 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 .r 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 ény place outsidg Scotland;
to issue and allot, created as paid up in full or in part or
otherwise, shares, debentures or other securities of the
Company for cash 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;
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 concug ér part-
icipate in establishing or promoting any company, fund or

trust and to subscribe for, underwrite, purchase or otherwise
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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:
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 fore-
going) 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 of,
charge, mortgage and deal with any shares, stock, debentures,
debenture stock or other securities received;
to establish, maintain, participate in and contribute to or
to procure the establishment and maintenance of, particip-
ation in and contribution to, any pension, superannuation,
benevolent or 1life 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
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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 orx indirectly been of bene-
fit 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, allo#—
ances, 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 institu-
tions, 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 pérsons as aforesaid;

(subject to the pProvisions 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 Inoney 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
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any 'scheme for sharing the profits of the Company with its
employees (including salaried Directors and officers) or any
of them; and to form sr subseribe to any association,
institutien or fund for the protection of the interests of
owners or employers by insurance against loss caused by bad
debts, strikes, fire, accidents, war risks or otherwise;
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;
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;
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;
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 cosipany
which is its holding company or in which the Company or such

holding company or any of the predecessors of the Company or
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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 dincurred by such persons in respect of any act or
omission in the actual or purported execﬁtion 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;

(r) to do all or any of the things or matters aforesaid in any
par£ 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;

(s) 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 incorp-

orated or not incorporated, and whether domiciled or resident in

- ——
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? the United Kingdom or elsewhere, (B) "person" shall include any
person acting in any capacity whatsoever and &ny company, corpora-
tion, association, syndicate or society as well as any other legal
or natural pesson, (C) "subsidiary", "subsidiary undertaking” and
"holding cempany" shall be construed in accordance with Section
736 of the Companies Act 1985, (D) "securities" shall include any
fully, partly or nil pald 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 and (G) reference to any
Act of Parliament shall be deemed .to include any statutory
amendment, modification or re~enactment thereof.
IV. The liability of the members is limited,
V. The share capital of the Company is £1,000 divided into 1,000 shares of
£l each, 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.
WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the number of Shares in the

capital of the Company set opposite our respective names:-
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Names, Addresses and Descriptions
of Subseribers

Number of Shares taken
by each Subscriber

- The Royal Bank of Scotland ple

36 St Andrew Square
Edinburgh EH2 2YB

FOR FHE ROYAL BANK Q OTLAND plc
L

C Foster, Secretary
N.C. Head Office Nommnees Limiled
42 St Andrew Square

Edinburgh EH2 2YE

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

FOR N.C. HEAD OFFICE NOMINEES LIMITED

................ «». A I Mills, Secretary

One

One

TOTAL SHARS WO
TAKEN

Dated the 29th  day of September 1992,

WITNESS to the above Signatures:-

/fz//

ﬂmum\\l Qi

AOMAISTRYTIN  OFFIES
T Roih. &t o6 STl
WL ANOREN Seaos
EMNCuRe  EN2 Qe
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

West Register (Property Investments) Limited

CONSTITUTION

The Company is established as a private company within the meaning of
Section 1(3) of the Companies Act 1985 in accordance with and subject
to the provisions of the GCompanies Act 1985 (as amended by the
Companies Act 1989) (hereinafter referred to as "the Act") and of the
Memorandum of Association of the Company and of the Regulationms
contained in Table A, in The Companies (Tables A to F) Regulations 1985
as amended by the Companies (Tables A to F) (Amendment) Regulations
1985 (hereinafter referred to as "Table A") with the exception of
Regulations 2, 24, 40, 64, 73 to 81 (ineclusive} 10! and 118 of Table A,
and of any other Regulations which are inconsistent with the additions
and modificat;ons hereinafter set forth.

SHARE CAPITAL

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

£] each.

(A) For the purposes of Section 80 of the Act, the Directors are
authorised generally and unconditionally to allot up to a maximum
of £998 in nominal 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
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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 from time to time
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 securi-
ties shall be construed in accordance with Section 80 of the Act.

(B) In accordance with Section 91 of the Act, Sections 89 (1) and 90
(1) to (6) inclusive of the Act shall be excluded from applying to
the Company.

Without prejudice to the provisions of Regulation 5 of Table A, the

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

any shares held upon any trust.

SHARE CERTIFICATES

Regulation 6 of Table A is hereby modified by the adding after the
words "Every certificate shall be sealed with the seal" where those
words appear at the beginning of the second sentence thereof the
following:-

"or otherwise subscribed ur executed by the Company in accordance with
the provisions of the Act".

LIEN

In Regulation 8 of Table A the words "(not being a fully paid share)"
shall be omitted and the words "and the Company shall alsoc 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

D —
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7.

10,

11.
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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".

FORFEITURE OF SHARES

Regulation”la of Table A is hereby modified by adding at the end of the
first sentence thereof the following:-

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

TRANSFER OF SHARES

The Directors may, in their absolute diseretion and without assigning
any reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share,

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, Two persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation shall be a quorum.
Regulation 41 of Table A is hereby modified by the deletion of the
words "or if during a meeting such a querum ceases to be present."

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

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 Office of the Company three clear days

prior to such meeting.

R
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Notice of every general meeting shall be given to every member whether
or not he shall have supplied to the Company an address within the
United Kingdom for the giving of notices and Regulations 112 and 116 of
Table A shall be construed accordingly.
DIRECTORS
Unless otherwise determined by ordinary resoluticn of the Company, the
number of Directors (other than alternate Directors) shall not be less
than one and there shall be no maximum number. If and so long as there
is a sole Director, he may act alone in exercising all the powers and
authorities vested in the Directors. The first Directors shall be the
persons named in the statement delivered under Section 10 of the Act.
The Company may by ordinary resolution appoint a person who is willing
to act to be a Director either to fill a vacancy or as an additional
Director,
The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director,
provided that the appointment does not cause the number of Directors to
exceed any number fixed by or in accordance with these Articles as the
maximum number of Directors,
The office of a Director shall be vacated:-
(a) if he becomes apparently insolvent (or bankrupt in any other
jurisdiction) or suspends payment 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;

(d) if he is prohibited by law from being a Director or ceases to be a
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Director by virtue of any provision 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;

(f) 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.

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.

Notwithstanding the provisions of Regulation 70 of Table A, the

Directors shall not exercise any powers conferred on the Company in

terms of Clause III(2){1l) of the Company's Memorandum of Association

unless so authorised by an nrdinary resolution of the Company.

Notwithstanding the provisions of Regulation 70 of Table A, the

Directors on behalf of the Company shall not exercise any powers

conferred on the Company in terms of Clause III(2)(m) of the Company's

Memcrandum of Asscociation unless so authorised by an ordinary

resolution of the Company.

Regulation 94 of Table A is hereby modified by the insertion after the

end of paragraph (d) thereof of the words "or unless he has disclosed

to the Directors the nature and extent of any material interest or duty

of his as aforesaid in accordance with the provisions of Regulations 85

and 86 of Table A",

Regulation 101 of Table A shall have effect subject to the provisions

of Section 36B of the Act.

S .o
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INDEMNITY

Every Director or officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all lossus or
liabilities which he may sustain or incur in or about the execution or
discharge of the duties of his office or otharwise in relation thereto,
including any liability incurred by him in defending any pProceedings
whether c¢ivil 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 frop liability for
negligence, default, breach of duty or breach of trust in relation to
the affairs of the Company 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 in so far as its provisions are not avoided by Section 316 of
the Act.
Without prejudice to the provisions of Article 23 the Directors shaill
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 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 employees of the Company or of

any such other company or subsidiary undertaking are interested,
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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 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; for the purposes of this
Article "holding company” and "subsidiary undertaking" shall have the
same meanings as in the Act.

OVER-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
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
preiudice to the provisions of Section 303 of the Act) shall apply and
to the extent of any inconsistency shall have cover-riding effect as
against all other provisions of these Articles:-

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

(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
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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 obligation 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.
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Names, Addresses and Descriptions of Subscribers

The Royal Bank of Scotland plc FOR THE ROYAL BANK OF SCOTLAN /r\c_:
34 8t Andrew Square

Edinburgh EH2 2YB b<:f ”‘—:gz,ré%j///

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

K C Foster, Secretary

N.C. Head Office Nominees Limited FOR N.C. HEAD OFFICE NOMINEES LIMITED
42 St Andrew Square

Edinburgh EH2 2YE ! §\S§h

AR Mllls, Secretary

Dated the  29th day of September 1993,

WITNESS to the above Signatures:-

/%/%/ :%é// Dweny Sy
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agent for the subscribers of the
memorandum mark ‘X' in the box
opposite and give the agent's name
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Nurnber of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?
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Gompany Secretary (See notes 1 - 3)

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Consent signature

Dirvectors (s s 1 - 5)
Please list directors in alphabetical order.

Mame *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature
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ED,____,__,_,__ T Sherits Paex |

Post town l_m LITHGOW)

County/Region \“E&T LL\'TH\HY\

Postcode EWLY 1SR [ Country SCQ‘IU\QD

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

Signed MM

Date a%\"\\"\’L

cp e

Qo&aﬁ‘r HE(\Q‘I

@.EHTT\E

AD 10 Swanssn Geegn

Post town EQIOP:JJR&H

County/Region I} QLOTHLAN

Postcode LRI B, | Sco‘ru\hf}

Country

po|d (3|03 WY

Nationality |NA | BaiTisH

oc|  Banw OercaL

oo

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

Date ;-q/q'{‘f?,

Signed Zﬁﬁ%&ﬁ?




Directors {continued),
{See notes I-5)

Name: *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual! residential address must be given,

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers,

Delete if the form
is signed by an
agent on behalf of
all the subscribers.

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
tor them.

Page 3

e Mo
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County/Region m\DLD'TH! An

Postcode EHL. WD | Country SoTLand

pold ki ) A Nationality |NA| GaiTisH
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oD QT mpﬂs Gmul} (Hammc-.s\ LIINTED

PAST: BT Mays Goowe Linvied

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

Signed % BARNY \)\)\M&J Date l"\,\ob\a\'\-
| —

Signature of agent on behalf of all subscribers  Date

For and on behalf % Royal¥ Bank of Scotland plc
Signed — Date 219 /1 /q Z

For and on behalf of N.C. Head Office Nominees L'Lm:.ted

Signed %\ M Date 'L‘-\\cx\c\'],

Signed Date
Signed Date
Signed Date
Signed Date




Company Secretary (s 1 -5)

Mame: *Style/Title
Forenames
Surname
*Hortw,ai ate
Pravious forenames
Previous surname
Addresy
Usual residential address must be given,

In the case of g tarporation, give the
registered or principal office address.

Consent signature

. Directors (s 1 -5)
; Please list directors in alphabetical order,
,
|

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenamas
Previous surname
Address
Usual residential address must be given,

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

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature
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[ Country

Date

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

Signed ‘—{_"C_::’Q,,K\ Date 29 / T / T Z_,




Name *Style/Tijtie
Forenames
Surname
*Honours etc
Previaus forenames
Previous surname
Address
Usual residential address musthe given,

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

Consent signature

Directors (se ot 1 - 5)
Flease list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours et
Previous forenames
Previous surname
Address
Usual residential address must be given,

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature
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AD

Post town
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Postcge® | Country

i conseny fo act as secretary of the company named on page 1

Signed Date
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| consent to act as director of the company named on page 1
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Company Secretary (Seenotes 1 - 3)

Name *Style/Titie
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

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

Consent signature

Directors (se o 1 - 5)
Please list directors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of

incorporation)
Please do not Pursuant to section 224 of the Companies Act 1985
“";’lfig‘:r:;‘rgi 0 as inserted by section 3 of the Companies Act 1989

- To the Registrar of Companies Company number
Please complete
legibly, preferably (Address overleaf) 140588
in black type, or

bold block lettering  Name of company

*West Register (Property Investmentd Limited

* insert full name
of company

-

_gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Important

The accounting,
reference date 1o
be entered along- Day Manth
side should be
completed as in the 30
following examples: :

019

5 April
Day  Month

30 June
Day  Maonth

31 December
Day Month

} Insert
Director,

Secretary, W
Administrator, . . ‘ . o
pararioker gl Signed m Designation# go.c reTa.w: Date c\\\ o\ N e

Receiver or
Receiver
{Scotland) as
appropriate

Presentor’'s name address For official use
telephone number and reference (if any}: § D.E.8.
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LOSIS
OF ASSOCTATION

of

Registered No : 140588

Date of Incorporation: 7 October 1992

Former Name(s) ¢ None
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THE COMPANIES ACT 1985

CQCMPANY LIMITED BY SHARES

MEMORANDIM OF ASSOCTATTION
of

WEST RBGISTER (PROPERTY INVESIMENT) LIMITED

I. The Conpany's name is WEST REGISTER (PROPERTY INVESTMENT) LIMITED.

II. The Compeny's Registered Office is to be situated in Scotland.

ITITI. The abjects for which the Campany is established are:—

(1)

(2)

To buy, purchase, feu, take on lease, or in exchange or
ctherwise acguire, hold (whether as investments or

otherwise), manage, work ard develop any lands, properties

and buildings of whatever nature and description and any

estate or interest in, and any rights connection with, such
lands, properties and buildings, and to turn to account any

of the foregoing acquired by the Company or in which the
Company is interested; to lay out and prepare any land
acquired by the Cumpany or in which the Company is

interested for building purposes, to build, construct,
reconstruct, alter, put down, maintain, decorate, furnish, fit
cut, repair, improve, consolidate, connect or sub-divide
properties and buildings of whatever nature or description; to
plant, farm, cultivate and develop any lands; to lend or advance
money and to enter into contracts and arrangements of all kinds
with builders, tenants ard others; and to sell, feu, lease,
exchange or otherwise deal in or-grant-rights over or dispose of

f .,,v‘\r " “H ‘ﬁ I
any of the foregoing; A (e RN "-"‘Eo'ﬁ
T
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To carry on all or any of the businesses of builders,
building and civil engineering contractors, land, estate and
property owners and developers, repairers and jcbbers, land
and estate agents and managers, rent collectors, mortgage
and insurance brokers and agents, architects and building
surveyors, designers, draughtsmen and technicians, valuers
and actioneers, huilders' merchants, plant hire specialists
and contractors, merchants of and dealers in plant,
machinery, vehicles and appliances of all kinds, painters
and decorators, plumbers, haulage and transport contractors,
electricians and general engineers.

(2) Without prejudice to Clause III(1) above, to perform or do all or
any of the following cperations, acts or things:—

(a)

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 Campany, 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 Campany in such manner as may be thought fit by the
Carpany 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 capital for
the time being of the Campany 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 ke thought fit, of bonds,
debentures, debenture stock, perpetual, redeemable or
repayable or otherwise or of other cbligations or securities
of the Company of any description;

PHWRPIL.M&A



(b)

(<)
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To enter into any guarantee, contract of indemity or
suretyship and in particular, (without prejudice to the
generality of the foregoing) vhether with or without the
Campany 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 upen all or any
part of the undertaking and assets, present and future, and
the uncalled capital of the Campany) 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 dividernd, interest or premium on any
stock, debenture, debenture stock, bond, share or other
security of any person, firm or company including (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 canpany 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
CoTpany ¢

To lend and advance money, to place money on current account
or deposit and t» 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 ard to carry on the business of a banking, finance
or insurance company;

(@) /
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(d)

(e)

(£)

(@)

(h)

-4!—

To accept:, draw, issue, make, create, execute, discount,
endorse, negotiate, ard to kuy, sell and deal in bank
drafts, bills of exchange, promissory notes, deben '
bills of lading and other instruments and securities,
whether negotiable, transferable or ctherwise;

To enter into any partnership or any joint venture or any
joint-purse arrangement or any profit-shering arrangement
and to co~operate or participate in any way with, and to
assist or subsidise, any company, f£irm or person;

To establish, promcte, organise, incorporate, reorganise,
finance and to aid and assist, financially or otterwise,
companies, corporations, syndicates, partnerchips and
associations of all kinds;

To carry on the business of a holding company and to
establish or promote any company or companies for the
purpose of taking over, acguiring 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 cbjects 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;

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:

(1) /
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(i) To issue and allot, created as paid up in full or in part or

(3)

(k)

otherwise, shares, debentures or other securities of the
Company for cash in payment or part payment for any
heritable or moveable, real or personal property purchased
or otherwise acquired by the Campe~+ or for any services
rendered to the Company or in satisiaction of any cbligation
or liability undertaken or agreed to he undertaken by the
Campany or for any other purpose;

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 cther securities of the Company
or in or about the formation of the Company or the conduct
or course of its kusiness, and to establish or promote, or
concur or participate in establishing or promoting any
campany, 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 foo
any person, fixm or company and to urdertake and execute any
trust;

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 mamer deal
with, tumn to account, or dispose of all or any part of the
undertaking, property and assets (present and future) of the
Campany 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 ard 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 /
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of any other company cor partly in more than one of or in all
of such modes of payment and to hold, retain, sell, dispose
of, charge, mortgage and deal with any shares, stock,
debentures, debernture stock or cther securities received;

(1) Te establish, maintain, participate in and contribute to or
to procure the establishment and maintenance of,
participation in and contribution to, any pension,
superanmuation, lenevolent 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 enployment or service of the
Company or of any company which at the time is or was a
svbsidiary or a holding company of the Company or another
subsidiary of a holding company of the Company or cotherwise
associated with the Company or of the predecessors of the
Company in business or of any such other conpany as
aforesaid or of the relations, wives, widows, families,
comnect:ions or dependants of any such perscns 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, comnections 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-keing of the Company or of any such other company as
aforesaid or its members; and to make payments for or
towards the insurance of ary such persons as aforesaid;

(m) /
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(m)

(n)

(o)

(p)

- -

(Subject to the provisions of Sections 151 to 158 of the
Carpanies 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 Carpany 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
ard 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
enployees (including salaried Directors and officers) or any
of them; ard to form or subscribe to any association,
institution or furd for the protection of the interests of
owners or enployers by insurance against loss caused by bad
debts, strikes, fire, accidents, war risks or otherwise;

To pay, subscribe or guarantee money to or for any purpose
which the Company or its Directors consider may be likely,
directly or irdirectly, to further the interests of the
Campany or of its members or for any charitable, benevolent,
national, educational, social, public, general or useful
object or for any exhibition;

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;

To distribute among the menbers of the Company in specie or
otherwise, by way of dividend or boms or by way of
recuction 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

campanies /
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companies belonging to the Conpany, Or of which the Conpany
may have the power to dispose, hut so that no distribution
amounting to a reduction of capital be made except with the
sanction (if any) for the time being required ky law;

(q) 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 o of any cother courpany
which is its holding company or in which the Company o 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 cowpany, or who are or were at any time
trustees of any pension fund in which any enployess of the
Company or of any such other compary or subsidiary
urdertaking are interested, including (without prejudice to
the generality of the foregoing) insurance against any
1iability incurred by such persons in respect of any act or
cmission 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 ctherwise in
relation to their duties, powers or offices in relation to
the Company or any such cther company, subsidiary
undertaking or pension fund and to such extent as may be
permitted by law otherwise to irdemnify or to exenpt any
such person against or from any such liability:

(r) 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;

(s} /
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(s} To do all such other things as in the opinion of the Company
are or may be incidental or conducive to the attairment of
the above objects ox any of them;

And it is hereby declared that, for the purposes of this clause, (A)
"oompany" 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 natural persor, (C)
"subsidiary”, "subsidiary undertaking” and "holding company shall be
construed in accordance with Section 736 of the Companies Act 1985,

(D) "securities" 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
ejusden generis where a wider construction is possible and (G)
reference to any Act of Parliament shall be deemed to include any
statutory amerndment, widification or re-enactment thereof.

IV. The liability of the members is limited.

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

WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the mmber of Shares in the
capital of the Company set opposite ocur respective names:-
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Names , Addresses and Deacriptions

———

Hunber of Shares taken
of Subscribers by each Subseriber
- The Royal Bank of Scotland plg Cne
36 St Andrew Square
Edinburgh Ey2 2YB
FOR THE ROYAL BANK O AND plc
< X
A T ) ++- K C Foster, Secretary
N.C. Head Office Nominees Limikd One
42 St Andrew Square
Edinburgh Eyo 2YE
FOR N.C. HEAD OFFICE NOMINEES LIMITED
Nm ...... A E Mills, Secretary
<
TBIAL SSHARK WO

TAKESn

Dated the 20¢p day of September 19932,

WITNESS to the above Signaturesg;-

%/ % ot S

RomaisTemn  OFfIEL
T Rovh. éany or ST gtk
WG ey Savace
EDNCUREH En2 g
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THE COMPANIES ACT 1985

CCMPANY LIMITED BY SHARES

ARTICIES OF ASSOCIATICN
of
WEST REGISTER (PROPERTY INVESTMENT) LIMITED
(Amended by Special Resolution 24 May 1993)

CONSTTTUTION

The Company is established as a private company within the meaning of
Section 1(3) of the Companies Act 1985 in accordance with and subject
to the provisions of the Companies Act 1985 (as amended by the
Companies Act 1989) (hereinafter referred to as "the Act") and of the
Memorandum of Asscciation of the Company and of the Regulations
contained in Table A, in The Companies (Tables A to F) Regulations
1985 as amended by the Companies (Tables A to F) (Arendment)
Regulations 1985 (hereinafter referred to as "Table A" with the
exception of Regulations 2, 24, 40, 64, 73 to 81 (inclusive) 101 and
118 of Table A, and of any other Requlations which are inconsistent
with the additions and modifications hereinafter set forth.

SHARE CAPTTAT,

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

(A) TFor the purposes of Section 80 of the Act, the Directors are
authorised generally and unconditicnally to allot up to a maximm
of £998 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 /
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and may be renewed by the Conpany in general meeting from time to
time for a further periocd 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 oonstrued in accordance with
Section 80 of the Act.

(B) In accordance with Section 91 of the Act, Sections 89(1) and
90(1) to (6) inclusive of the Act chall be excluded from applying
to the Company.

4. Without prejudice to the provisions of Regulation 5 of Table A, the
Company shall be entitled to register trustees as such in respect of

any shares held upon any trust.

SHARE CERTTFICATES

5. Regulation 6 of Table A is hereby modified by the adding after the
words "Every certificate shall be cealed with the seal™ where those
words appear at the beginning of the second sentence thereof the
following:—

nor otherwise subscribed or executed by the Company in accordance with
the provisions of the Act".

LIEN

6. In Regulation 8 of Teble A the words "(not being a fully paid share)"
shall be omitted and the words "and the Company chall also have a
first and paramount lien on all chares starnding registered in the name
of a single person or in the name of any perscn jointly with another
or others for all monies presently payable by him or any of them ox
his estate or their estates to the Company" shall be insexrted after
the words "in respect of that sharel.

FORFETTURE OF SHARES /
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FORFETTURE OF SHARES

7. Regulation 18 of Teble A is hereby modified by adding at the end of
the first sentence thereof the following:-

"and all expenses that may have been incurred by the Company by
reason of such non-payment,®

TRANSFER OF SHARES

8. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share.

# GENERAL MEETINGS

9. No husiness shall be transacted at any general meeting unless a qguorm
of members is present at the time when the meeting proceeds to
business. Two persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation shall be a quorum.

10. Regulation 41 of Table A is hercby modified by the deletion of the
words M"or if during a meeting such a quorum ceases to be present™.

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

12. 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 Office of the Company three clear days
prior to such meeting.

13. /
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13. Notice of every general meeting shall be given to every member whether
or not he shall have supplied to the Company an address within the
United Kingdom for the giving of notices and Regulations 112 and 116
of Table A shall be construed accordingly.

DIRECTORS

14. Unless otherwise determined by ordinary rewolution of the Company, the
rurber of Directors (other than alternate Directors) shall not be less
than one and there shall be no meximm mmber. If and so long as
there is a sole Director, he may act alone in exercising all the
powers and authorities vested in the Directors. The first Directors
shall be the persons named in the statement delivered under Section 10
of the Act.

15. The Company may by ordinary resolution appoint a person who is willing
to act to be a Director either to £ill a vacancy or as an additional
Director.

16. The Directors may appoint a person who is willing to act to ke a
Director, either to fill a vacancy or as an additional Director,
provided that the appoimment does not cause the mumber of Directors
to excesd any number f£ixed by or in accordance with these Articles as
the maximum nunber of Directors.

17. The office of a Director shall be vacated:~
(a) if he becomes apparently insolvent (or bankrupt in any other
jurisdiction) or suspends payment 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 incavax:

(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 is prohibited by law from being a Director or ceases to be
a Director by virtue of any provision 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;

(f) 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.

In the event of any Director necessarily performing or renhdering 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.

Notwithstanding the provisions of Regulation 70 of Table A, the
Directors shall not exercise any powers conferred on the Company in
terms of Clause ITI(2) (1) of the Company's Memorandum of Association
unless so authorised by an ordinary resolution of the Company.

Notwithstanding the provisions of Regulation 70 of Table A, the
Directors on behalf of the Company shall not exercise any powers
conferred on the Company in terms of Clause ITI(2) (m) of the Company's
Memorandum of Association unless so authorised by an ordinary
resolution of the Company.

Regulation 94 of Table A is hereby modified by the insertion after the
end of paragraph (d) thereof of the words "or unless he has disclosed
to the Directors the nature and extent of any material interest or
duty of his as aforesaid in accordance with the provisions of
Regulations 85 and 86 of Table A".

PHWRPYIL. M&A
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21A. Notwithstanding the provisions of Requlations 88 to 98 inclusive of

22.

23.

24.

Table A, a meeting of the Directors or of 2 comittee of the
Directors may consist of a conference between Directors or menbers
of the conmittee who are nct all in one place but of whom each is
able (directly or by telephone, televisual or similar means of
communication) to speak to each of the others ard is heard by each
of the others similtaneously.

Requlation 101 of Table A shall have effect subject to the provisions
of Section 36B of the act.

INDEMNITY

Every Director or officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or
1iabilities which he may sustain or incur in or about the execution or
discharge of the duties of his office or othexwise in relation
thereto, includirg any 1iability incurred by him in defending any
proceedings whether civil or criminal in which judgement 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
+he Act in which relief is granted to him by the Court from liability
for negligence, gefault, breach of duty or preach of trust in relation
to the affairs of the Company and no Director or other of ficer shall
pbe liable for any loss, damage ot misfortune which may happen to ke
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

offect in so far as its provisions are not avoided by Section 310 of
the Act.

without prejudice to the provisions of Article 23 the Directors shall
have power to purchase and maintzin insurance for or for the benefit
of any persons who are oOb weve at any time Directors, officers,
employees or Auditors of the Company, OL of any other company which is
its holding company Or in which the Company or such holding compary Or
any/

Adcpted by Special Resolution of the Company passed on 24 May 1993
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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 allieqd
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 employeed of the Company or
of any such cther 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 dutie: and/or 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; for the purposes of this
Article "holding company” and "subsidiary undertaking” shall have the
same meanings as in the Act.

OVER-RIDING PROVISICNS

In the event that any person alute 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 of the Act) shall apply and
t.y “he extent of any inconsistency shall have over-riding effect as
against all other provisions of these Articles:-

fa) the Parent may at any time and from time to time ampoint any
person to be a Director or remove from office any Director
howsoever appointexd;

(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 fron time to time prescribe.

Any /
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Any such appointment, removal, consent or notice shall be in writing
sexved on the Company and signed by the payent or in the case of a
company on its behalf by any one of its divectors or by its secretary
or by some other perscon duly authorised for the purpose. No person
dealing with the Company shall be concerned to see Or enguire as to
whether the powers of the Directors have been in any wWay restricted
hereunder or as to whether any requisite consent of the Parent has
peen obtained and no obligation 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.

PHWRPIL.M&A



Names, Addresseg and Descriptions of Subseribers

The Royal Bank of Scotland pic FOR THE ROYAL BANK OF SCOTLAND
6 St Andrey Square _

Edinburgh EH2 2YB ,a‘j;Z
L

L I SR 2204 enea,

ﬁ C Foster, Secretaéy

N.C. Head Office Nominees Limited

42 St Andrew Square FOR N.C. HEAD OFFICE NOMINEES LIMITED
Edinburgh Ej2 2YE

—

Dated the 29th day‘pt'SEPtembEFIQQZ.

RITNESS to the above Signatureg:-~
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THE OOMEANYES ACT 1985

CCMPANY LIMITED BY SHARES

.a RESOLIFITON

s of

WEST REGISTER (PROPERTY INVESTMENTS) LIMITED
(Registered No. 140588)

o g

Passed on 24 May 1993

At the EXTRAORDINARY GENERAL, MEETING of the Company duly convened and held
at 42 St Andrew Square, Edinburgh EH2 2YE on the twenty fourth day of May
1993, the following Resolution was passsed as a SPECTAL RESOLUTION of the
Compary : -

SPECTAL RESOIITION

That the Articles of Association of the Company be altered by the
insertion of a further Article Numbered 21A after Article 21:

o e L e

"Notwithstanding the provisions of Regulations 88 to 98 inclusive of
Table A, a meeting of the Directors or of a comittee of the Directors
may consist of a conference between Directors or members of the
cornmittee who are not all in one place but of whom each is able
(directly or by telephone, televisual or similar means of

communication) to speak to each of the others amd to be heard by each
of the others simultanecusly".

INTRRY
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write in the
margin

Names and Addresses ' Number of shares allotted

! s
" Ordinary  Preference Other Piease complete
: legibly, preferably

Walter Hay l in black type, or
i

bold block lettering

2 Eskmill Villas, Musselburgh 55,587 .
‘Ivan S Stévenson. i
]

{

1

123 Inchview North, Prestonpans | 14,411
|
i
!

i
[
. ! |
Total 69,998 . '
Where the space given on this form is inadequate, continuation
sheets should be used and the number of sheets attached should % Insert
be indicated in the box opposite: Director,
Secretary,
Administrator,
Administrative
Receiver or
Signed =, Poresn, Designationt __Director Date MAY 1% 1993 Receiver
{Scotland) as
appropriate
Companies registered in England and Wales Companies registered in Scotland
or Wales should deliver this form to:- should deliver this form to:-
The Registrar of Companies The Registrar of Companies
Companies House Companies House
Crown Way 100-102 George Street
Cardiff Edinburgh
CFq 3U2 EH2 3DJ

Page 2



THE COMPANIES ACT 1985

COMPANY LIMITED FY SHARES

RESOLUTION
OF

WEST REGISTER (PROPERTY INVESTMENTS) LIMITED
(Registered No, 140588)

Passed on 13 September 1993

At the EXTRAORDINARY GEMERAL MEETING of the Company duly covened
and held at 42 St Andrew Square, Edinburgh EH2 2YE on the thirteenth day of
September 1993, the following Resolution was passed as a SPECIAL RESOLUTION
of the Company:-

SPECIAL RESOLUTION

That the Articles of Association of the Company be altered by the insertion of a
further Article numbered 21B after Article 21A:

" A resolution of which any Director has signified his approval by letter, cable,
telex, telegram or facsimile message shall be as valid and effectual as a
resolution in writing signed by that Director”.

................................................

Secretary

C;Qrgﬂv‘ﬁé-\l !-u ﬁ(./l_[& :

»
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MEMORANDUM AND ARTICLES
OF ASSOCTATICN
of

WEST REGISTER (PROPERTY INVESIVMENTS) LIMITED

Registered No : 140588

Date of Incorporation: 7 October 1992

Former Name (s) : None
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company Number

140588
The Registrar of Companies for Scotland hereby certifies that
WEST REGISTER (PROPERTY INVESTMENT'S)

LIMITED

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

Given at Companies House, Edinburgh, the

7 OCTOBER 1992

Registrar of Companies

s st 1 552250 COMPANIES HOUSE C13
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THE CCMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEIMORANDUM OF ASSOCTATION
of

WEST REGISTER (PROPERTY INVESTMENTS) LIMITED

I. The Company's name is WEST REGISTER (PROPERTY INVESTMENTS) LIMITED.

II. The Company's Registered Office is to be situated in Scotland.

ITII. The cbjects for which the Conpany is established are:-

(1)

{a) To buy, purchase, feu, take on lease, or in exchange or
otherwise acquire, hold (whether as investments or
otherwise), manage, work and develop any lands, properties
and buildings of whatever nature and descripticn and any
estate or interest in, and any rights commection with, such
lands, properties and buildings, and to turn to account amy
of the foregoing acquired by the Company or in which the
Company ig interested; to lay out and prepare any land
acquired by the Company or in which the Cowpany is
interested for building purposes, to build, construct,
reconstruct, alter, put down, maintain, decorate, furmish, £it
out, repair, improve, consolidate, connect or sub-divide
properties and buildings of whatever nature or description; to
plant, farm, cultivate and develop any lands; to lend or advance
meney and to enter into contracts and arrangements of all kinds
with builders, tenants and others; and to sell, feu, leasge,
exchange or otherwise deal in or grant rights over or dispose of
any of the foregoing;

-, ﬂrg‘
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(b) To carry on all or any of the businesses of builders,
building and civil engineering contractors, land, estate and
property owners and developers, repairers and jobbers, land
and estate agents and managers, rent collectors, mortgage
and insurance brokers and agents, architects and building
surveyors, designers, draughtsmen and technicians, valuers
and actioneers, builders' werchants, plant hire specialists
and contractors, merchants of and dealers in plant,
machinery, vehicles and appliances of all kinds, painters
and decorators, plumbers, haulage and transport contractors,
electricians and general engineers.

{2) wWithout prejudice to Clauge III{l) above, to perform or do all or
any of the following cperations, acts or things:-

(a) To korrow and raise money with or without security and, for
the purposes of or in comnection with the borrowing or
raising of money by the Conpany, to become a member of any
building society and to accept meoney on deposit and to
secure or discharge any debt or cbligation of or binding on
the Company in such manmer 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 cother 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
propexrty, (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 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 cbligations or securities
of the Company of any description;

(L) /
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(b) ‘To enter into any ¢uarantee, contract of indemity 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 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 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
gtock, debenture, debenture stock, bond, share or other
security of any person, fixm or company including (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 oxr 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 lend and advance money, to place money on current account
or deposit and to grant or provide credit and financial
accomedation 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;

@ /
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{d) To accept, draw, issue, make, create, execute, discount,
endorse, negotiate, and to huy, 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;

(e) To enter into any partnership or any joint venture or any
joint-purse arrangement or any profit-gharing arrangement
and to co-operate or participate in any way with, and to
assist or subsidise, any company, f£irm or person;

fy

(E) To establish, promote, organise, incorporate, reorganise,
l finance and to aid and assist, financially or otherwise,
companies, corporations, syndicates, partnerships and
associations of all kinds;

%

(g) 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 Conpany is
authorised to carry on, or for any other purpose which may
seem to the Company or its Directors directly or indirectly
calculated to henefit or to advance the objects or interests
of the Company or the interests of its members, with power
to agsist such company or conpanies in every way, but
especially by taking shares, stocks and securities thereof,
providing capital and paying preliminary expenses;

(h) 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 ary company in which the Company is or may contewplate
being interested including in such expenses all or any part
of the costs and expenses of owners of any husiness or
propexty acquired by the Company; and to procure the
registration, recognition or incorporation of the Company in
or under the laws of any place cutside Scotland;

) /
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To issue and allot, created as paid up in full or in part or
ctherwise, shares, debentures or other securities of the
Company for cash in paywment 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 cbligation
or liability undertaken or agreed to be undertaken by the
Company or for any other purpose;

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 gecurities 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 carxy 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;

To sell, exchange, transfer, let on rent, share of profit,
royalty or otherwise, grant licences, servitudes, easements,
cptions and cther rvights 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 whethex heritable or moveable, real or perscnal,
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 /
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of amy other company or partiy in more than one of or in all
of such wodes of payment and to hold, retain, sell, dispose
of, charys, mortgage and deal with any shares, stock,
debentures, debenture stock or other securities recsived;

{1) 7o establish, maintain, participate in and contribute to or
to procure the establishment and maintenance of,
participation in and contribution to, any pension,
superanmuation, benevolent or life assurance fund, scheme or
arrangement (whethexr contributory or otherwise) for the
benefit of any persons (including Directors, foxmer
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
subzidiary 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 othexr 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 serviceg have
directly or indirectly been of benefit to the Company and
for the benefit of their relations, comections or
dependants or any of them and to grant or procure the grant
of donations, gratuities, pensions, allowances, including
allowances cn death, or cther payments or benefits of any
kind to any of such persons as aforesaid; and to establish,
subgidise, subscribe to or support institutions,
associations, clubs, schools, funds or trusts calculated or
congidered 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 wmenbers; and to make payments for or
towards the insurance of any such persons as aforesaid;

PHWRPIL.M&A
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(Subject to the provisions of Sections 151 to 158 of the
Companies Act 1985) to establish and contribute to any
enployes 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 conpany of
the Company and to lend money to the Compeny's enployees 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
employess (including salaried Directors and officers) of the
Conpany 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
enployees (including salaried Directors and officers) or any
of them; and to form or subscribe to any association,
institution or find for the protection of the interests of
owners or employers by insurance against loss caused by bad
debts, strikes, fire, accidents, war risks or otherwise;

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;

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;

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 /
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compznies belonging to the Cowpany, or of which the Company
may have the power to dispose, but so that no distribution
amounting to a reduction of capital be wmade except with the
sanction (if any) for the tine being required by law;

{q) To purchase and maintain insurance for or for the kenefit of
any persons who are or were at any time Directors, officers,
engloyees or Auditors of the Company or of any other company
which is its holding company or in vhich the Company or such
holding company or any of the predecessors of the Company Cx
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
~r 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 exscution and/or
discharge of their duties and/or in the exercise or
purported exercise of their powers and/or othexwise 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
pexrmitted by law ctherwise to indemrify or to exempt any
such person against or from any such liability;

(r) 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;

sy /
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(s) 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 cbjects or any of them;

And it is hereby declared that, for the purposes of this clause, (3)
"oompany® except where used in reference to the Company, shall include
any partnership or other body of persons, whether incorporated oxr not
incorperated, and whether domiciled or resident in the United Kingdom
or elsewhere, (B) "person" shall include any person acting in any

S

capacity whatsoever and any conpany, coxporation, association,
syndicate or society as well as any other legal or natural person, (C)
ngubsidiary", "subsidiary undertaking" and helding company” shall be
construed in accordance with Section 736 of the Conpanies Act 1985,

(D) "securities" shall include any fully, partly or nil paid share,
stock, unit, debsnture, debenture or loan stock, deposit receipt,

; bill, note, warrant, coupcn, right to subscribe or convert, or similar
right or cbligation, (E) "and" and "or" shall mean "and/or" whexe the
context so permits, (F} "other! and "otherwise" shall not be construed
etjusdem generis where a wider construction is possible and (G)
reference to any Act of Parliament shall be deemed to include any
statutory amendment, modification or re-enactment thereof.

IV. The liability of the members is limited.

V. The share capital of the Company is £1,000 divided into 1,000 shares
of £1 each, with power to increase the capital and the Compeny shall
have power to divide the original orx any increased capital into
several classes, and to attach thereto any preferential, deferred,
qualified or other special rights, privileges, restrictions or

conditions.

WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the number of Shares in the
capital of the Conpany set opposite cur respective names:-

PHWRPIL.M&A
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Names and Addresses Nunber ¢f Shares Taken
of Subscribers by each Subscriber
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One
#
One
TOTAL, SHARES
TAKEN Two
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WITNESS to the above signatures:-
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™E COMPANTES ACT 1985 T certify that these

Articles of Association

contain the new Article 21B

adopted at the Extracrdinary

CCMPANY TIMUTED BY SHARES General Meeting for West
Register (Property
Investments) Iimited held
an 13 Septenber 1993

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

of Secretary

WEST REGISTER (PROPERTY INVESTMENTS) LIMITED
(Amended by Special Resoluticn 24 May 1993)

CONSTTTUTTON

The Company is established as a private compeny within the meaning of
Section 1(3) of the Companies Act 1985 in accordance with and subject
to the provisions of the Companies Act 1985 (as amended by the
Companies Act 1989) (hereinafter referved to as "the Act") and of the
Memorandum of Association of the Company and of the Regulations
contained in Table A, in The Companies (Tebles A to F) Regulations
1985 as amended by the Companies (Tables A to F) (Amerdment)
Regulations 1985 (hereinafter referred to as "Table A") with the
exception of Regulations 2, 24, 40, 64, 73 to 81 {inclusive) 101 and
118 of Table A, and of any other Regulations which are inconsistent
with the additions and modifications hereinafter set forth.

SHARE _CAPTTAL

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

(A) For the purposes of Section 80 of the Act, the Directors are
authorised generally and unconditionally to allot up to a maximum
of £998 in nominal amount of relevant securities (as hereinafter
defined) of the Company at any time or times fxom the date of
incorporation of the Company untii 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 /
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and may be renewed by the Company in general meeting from time to
time for a further period not exceeding five years. The Conpany
may make any offer or agreement before the expiry of this
authority which would or might require relevent securities to ke
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.

(B) In accordance with Section 91 of the Act, Sections 89(1) and
90(1) to (6) inclusive of the Act shall be excluded from applying
to the Company.

Without prejudice to the provisions of Regulation 5 of Table A, the
Company shall be entitled to register trustees as such in respect of

any shares held upon any trust.

SHARE CERTIFICATES

Regulation 6 of Table A is hereby modified by the adding after the
words "Every certificate shall be sealed with the seal" where those

words appear at the beginning of the second sentence thereof the
following: -

nor otherwise subscribed or executed by the Company in accordance with
the provisions of the Act".

LIEN

In Regulation 8 of Table A the words " (not being a fully paid share)"
shall be cmitted and the words "and the Comparny 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".

FORFEITURE OF SHARES /
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FORFEITURE, OF SHARES

Regulation 18 of Table A is hereby modified by adding at the end of
the first gentence thereof the follwwing:-

mand all expenses that may have been incurred by the Company by
reagon of such non-payment."

TRANSFER OF SHARES

The Directors may, in their absclute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share.

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. 'Two persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a menber or a duly
authorised representative of a corporation shall be a quorum.

Regulation 41 of Table A is hereby modified by the deletion of the
words "or if during a meeting such a quorum ceases to be present'.

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

No resolution not previcusly approved by the Directors shall be moved
by any wember 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 Office of the Company three clear days
prior to such meeting.

13. /
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Notice of every general meeting shall be given to every member whether
or not he shall have supplied to the Company an address within the
United Kingdom for the giving of notices and Regulations 112 and 1i6
of Table A shall be construed accordingly.

DIRECTORS

Unless otherwise determined by ordinary resolution of the Company, the
nurker of Directors (other than alternate Directors) shall not be less
than cne and there shall be no maximum nunber. If and so long as
there is a sole Director, he may act alone in exercising all the
powers and authorities vested in the Directors. The first Directors

shall be the persons named in the statement delivered under Section 10
of the Act.

The Company may by ordinary resolution appoint a person who is willing
to act to be a Director either to fill a vacancy or as an additional
Director.

The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director,
provided that the appointrent does not cause the number of Directors
to exceed any mumber fixed by or in accordance with these Articles as
the mardnmum nurber of Directors,

The office of a Director shall be vacated:-

(a) if he becomes apparently insclvent (or bankrupt in amy other

jurisdiction) or suspends payment 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;

(¢) 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 is prohibited by law from being a Dixector or ceases to be
a Director by virtue of any provision 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;

(f) if he shall for more than six wonths have been absent without
permission of the Directors from meetings of the Directors held
during that period and che Directors resolve that his office be
vacated.,

In the event of any Director necessarily performing or rendering any
special duties or services to the Company cutside 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.

Notwithstanding the provisions of Regulation 70 of Teble A, the
Directors shall not exercise any powers conferred on the Company in
terms of Clause ITI(2) (1) of the Company's Memorandum of Association
unless so authorised by an ordinary resolution of the Company.

Notwithstanding the provisions of Regulation 70 of Table A, the
Directors on behalf of the Company shall not exercise any powers
conferred on the Company in terms of Clause III(2) (m) of the Company's
Memorandum of Asscciation unless so authorised by an ordinary
resolution of the Company.

Regulation 94 of Table A is hereby modified by the insertion after the
end of paragraph (d) thereof of the words "or unless he has disclosed
to the Directors the nature and extent of any material interest or
Auty of his as aforesaid in accordance with the provisions of
Regulations 85 and 86 of Table A".
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21A. Notwithstanding the provisions of Regulations 88 to 98 inclusive of
Table A, a meeting of the Directors or of a committee of the
Directors way consist of a conference between Directors ox menbers
of the comittee who are not all in one place but of whom each is
able (directly or by telephone, televisual or similar means of
i commnication) to speak to each of the others and is heard by each
of the others simuiltaneously.

s

| #21B. A resolution of which any Director has signified his approval by

F letter, cable, telex; telegram or facsimile message shall be asg valid
and effectual as a resolution in writing signed by that Director.

22. Requlation 101 of Table A shall have effect subject to the provisions
of Section 36B of the Act.

DOEMNITY
N
23. Every Director or officer of thé"(‘.gnpany shall be entitled to he
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in ox 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 judgement is given in
his favour or in which he is acquitted or in which the charge is found
not proven or in comnection with any application under Section 727 of
the Act in which relief is granted to him by the Court from liability
for negligence, default, breach of duty or breach of trust in relation
to the affairs of the Company and no Director or other officer shall
ba 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 in so far as its provisions ave not avoided by Section 310 of
the Act.

24. /

* Adopted by Special Resolution of the Company passed on 13 September
1993
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25.

Without prejudice to the provisions of Article 23 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 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 employees of the Company or
of any such other company or subsidiary undertaking are interested,
including (without prejudice to the generality of the foregoirg)
insurance against any liability incurred by such persons in respect of
any act or onissicn in the actual or purported execution and/or ‘
discharge of their duties and/or the exsrcise or purported exercise of
their powers and/or otherwise in relation to their duties, powers or
offices in relation to the Company or amy such other company,
subsidiary undertaking or pension fund; for the purposes of this

Article "holding company" and "subsidiary undertaking shall have the
same weanings as in the Act,

OVER-RTDING PROVISTIONS

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 generxal
meetings of the Company, the following provisions (but without
prejudice to the provigions of Section 303 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 amd from time to time appoint any
person to be a Director or remove from office any Director
howscever appointed;

b) /
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(o) 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
Conpany from time to time prescribe and any such restriction way
pe removed or varied in such regard and to such extent as the
Parent may by notice to the Compary 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
campany on its behalf by any one of its divectors or by its secretaxy
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 reguisite consent of the Parent has
been cbtained and no cbligation incurred or security given or
rransaction effected by the Corpeny 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.
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WITNESS to the above signatures:-

—— Ay ——

ot v - — -

. e e ek e et ——

PHWRPIL.M&A



