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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 177810
The Registrar of Companies for Scotland hereby certifies that

RANDOTTE (NO. 443) 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 7th August 1997

ITNRLE

*NSC177810F*

SHEILA INGLIS

Registrar Of Companies

COMPANIES HOUSE




Declaration on application for registration

Companv Name in full | randotte (No. 443) Limited

SCT] ¥SXIVXXVCK | 132 I, | ANDREW DAVID BIRRELL
COMPANIES HOUSE ©1/98/97

of Saltire Court, 20 Castle Terrace, Edinburgh EH1 2ET

do solemnly and sincerely declare that | am a [Solicitor engaged in the
formation of the companyllparsan:named as.directax e .secretan ahibe:
companydinthe:statementselivared tothe Registranunder seation:
190k the:.GoampaniesAct-34985] tand that all the requirements of the
Companies Act 1985 in respect of the registration of the above company
and of matters precedent and incidental to it have been complied with.

1 Please delete as appropriate.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

Declarant’s signature /_7% /

1
\J

Declared at | Edinburgh

the | Twenty Six day of | June
One thousand nine hundred and ninety Seven
® - * . s
Please print hame. before me Tain Maury Campbell Meiklejohn

Signed Q__ W Date| 26 June 1997

A Commissioner for O({ti-xs or Notary Public or Justice of the Peace or Solicitor

Please give the name, address,

telephone number, and if available, Shepherd & Wedderburn, WS {(Ref:T:\IMCM\OYEZ\250607)
a DX number and Exchange, of

the person Companies House saltire Court, 20 Castle Terrace, Edinburgh
should contact if there is any

query. EH1 2ET Tel 0131 228 9900

DX number ®pss3ods DX exchange EDINBURGH-18

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

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

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

for companies registered in Scotland DX 235 Edinburgh
The Solicitors’ Law Stationery Seciety Ltd., Oyez House, 7 Spa Read, Lendon SE16 300Q. 1895 Edition 3.95

OYEZ © Crown copyright




THE COMPANIES ACTS 1985 AND 1989 SRS

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

RANDOTTE (NO. 443) LIMITED

I The Company's name is "RANDOTTE (NO. 443) LIMITED".

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

il The objects for which the Company is established are:-

&) To carry on for profit, directly or indirectly and whether by itseif or through subsidiary,

associated or allied companies or firms, in the United Kingdom or elsewhere any

business, undertaking, project or enterprise of any description whether of a private or a

TAMCMWPDOCS\260602.00C  JHZ
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3)

(4)

®

2
public character and all or any trades, processes and activities connected with or

ancillary or complementary to any of the businesses of the Company or which, in the
opinion of the Company or the Directors, can be carried on to the benefit of the
Company or which might, directly or indirectly, enhance the value of or render

profitable any of the Company's property, rights or assets.
To carry on business as a general commercial company.

To appoint agents or brokers on commission or representatives of the Company to act
in any of the businesses of the Company through or by means of branches, agencies,

brokers, sub-contractors or others.

To apply for, register, purchase or by other means acquire and protect, prolong and
renew, whether in the United Kingdom or elsewhere, any patents, patent rights,
brevets d'invention, licences, trademarks, designs, protections and concessions which
may appear likely to be advantageous or useful to the Company, and to use and tumn
to account and to manufacture under or grant licences or privileges in respect of the
same and to expend money in experimenting upon and testing and in improving or
seeking to improve any patents, inventions or rights which the Company may acquire

or propose to acquire.

To purchase, feu, rent, lease, exchange or otherwise acquire any heritable or personal
property in the United Kingdom or abroad, either for the Company exclusively or jointly
with any companies, associations, partnerships or persons, which may be deemed

necessary or expedient for the purposes of the Company; to erect offices, mills,
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3
factories, warehouses, works, dwellinghouses, and other buildings; to maintain, alter,

enlarge and improve the same; and to acquire any rights, servitudes, easements and

privileges in relation to any lands, water or buildings.

(6) To acquire and undertake the whole or any part of the business, goodwill and assets of
any person, firm or company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on, and as part of the
consideration for such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire and invest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
limiting competition, or for mutual assistance with any such person, firm or company,
and to give or accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any Shares, Debentures, Debenture Stock or Securities that may
be agreed upon, and to hold and retain, or sell, morigage and deal with any Shares,

Debentures, Debenture Stock or Securities so received.

(N To improve, manage, cultivate, develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account, grant rights and privileges in
respect of, or otherwise deal with, all or any part of the property and rights of the

Company.

(8) To invest and deal with the moneys of the Company not immediately required in such
Shares or upon such securities and in such manner as may from time to time be

determined.
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(9)

(10)
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(12)
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4
To lend and advance money or give credit to such persons, firms or companies and on

such terms as may seem expedient, and in particular to customers and others having
dealings with the Company, and to give guarantees or security for any such persons,

firms or companies.

To secure or guarantee the payment of any sums of money or the performance of any

obligation by any company, firm or person in any way.

To borrow or raise money in such manner as the Company shall think fit, and in
particular by the issue of Debentures or Debenture Stock (perpetual or otherwise), and
to secure the repayment of any money borrowed, raised or owing, by mortgage,
charge, standard security or lien upon the whole or any part of the Company's property
or assets (whether present or future), including its uncalled Capital, and also by a
similar mortgage, charge, standard security or lien to secure and guarantee the

performance by the Company of any obligation or liability it may undertake.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures and other negotiable or transferable

instruments.

To apply for, promote, and obtain any Act of Parliament, Provisional Order or Licence

of the Department of Trade or other authority for enabling the Company to carry any of
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(14)

(15)

(16)
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5
its objects into effect, or for effecting any modification of the Company's constitution, or

for any other purpose which may seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the

Company's interests.

To enter into any arrangements with any Governments or authorities (supreme
municipal, local or otherwise) or any corporations, companies or persons that may
seem conducive to the attainment of the Company's objects or any of them, and to
obtain from any such Government, authority, corporation, company or person any
charters, contracts, decrees, rights, privileges, and concessions which the Company
may think desirable, and to carry out, exercise and comply with any such charters,

contracts, decrees, rights, privileges and concessions.

To subscribe for, take, purchase or otherwise acquire and hold Shares or other
interests in or securities of any other company having objects altogether or in part
similar to those of the Company or carrying on any business capable of being carried
on so as directly or indirectly to benefit the Company, and to purchase or otherwise
acquire Shares in the Share Capital of the Company subject to the provisions of the

Companies Act 1985.

To act as agents or brokers and as trustees for any person, firm or company, and to

undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to the Company, either

by cash payment or by the allotment to him or them of Shares or securities of the

TAIMCMVWPDOCS\260602.D0C  JHZ




(18)
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6
Company credited as paid up in full or in part or otherwise as may be thought

expedient.

To pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay
the same, and to pay commissions to brokers and others for underwriting, placing,
selling or guaranteeing the subscription of any Shares, Debentures, Debenture Stock

or securities of the Company.

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 the holding company of the Company or in which the
Company or such holding company or any of the predecessors of the Company or of
such holding company has any interest, whether direct or indirect, or which is in any
way allied o 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 or have been 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 or
discharge of their duties or in the exercise of their powers 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
or otherwise to indemnity or to exempt any such person against or from any such

liability; for the purposes of this Sub-Clause "holding company" and "subsidiary
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(20)

(21)

(22)

7
undertaking” shall have the same meanings as in Sections 736 and 258 respectively of

the Companies Act 1985.

To support and subscribe to any charitable or public object and any institution, society,
or club which may be for the benefit of the Company or its employees, or may be
connected with any town or place where the Company carries on business; to give
pensions, gratuities or charitable aid to any persons who may have been Directors of
or may have served the Company, or to the wives, children or other relatives or
dependants of such persons; to make payments towards insurance; and to form and
contribute to provident and benefit funds for the benefit of any such persons or of their

wives, children or other relatives or dependants.

To promote any other company for the purpose of acquiring the whole or any part of
the business or property and undertaking any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to assist or benefit the
Company or to enhance the value of any property or business of the Company and to
place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or

any part of the Shares or securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together or in portions, for such consideration as the Company may
think fit, and in particular for Shares, Debentures or securities of any company

purchasing the same.
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(23)

(24)

(25)

8
To distribute among the Members of the Company in kind any property of the

Company, and in particular any Shares, Debentures or securities of other companies

belonging to the Company or of which the Company may have the power of disposing.

To procure the Company to be registered or recognised in any part of the world.

To do all such other things as may be deemed incidental or conducive to the
attainment of the above objects or any of them.

It is hereby expressly declared that each Sub-Clause of this Clause shall be construed
independently of the other Sub-Clauses hereof, and that none of the objects
mentioned in any Sub-Clause shall be deemed to be merely subsidiary to the objects

mentioned in any other Sub-Clause.

The liability of the Members is limited.

The Company's Share Capital is £100 divided into 100 Ordinary Shares of £1 each.

WE, the subscribers to this Memorandum of Association, wish to be formed into a
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9
company pursuant to this Memorandum; and we agree to take the number of Shares shown

opposite our respective names.

Names and Addresses of Subscribers Number of shares taken by each

Subscriber

James Robert Will One
Saltire Court
20 Castle Terrace

Edinburgh

lain Maury Campbsgll Meiklejohn One
Saltire Court
20 Castle Terrace

Edinburgh

Total Shares taken Two
DATED: 26 June 1997

WITNESS the above Signatures:-

Andrew David Birrell
Saltire Court

20 Castle Terrace
Edinburgh

Writer to the Signet
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10
THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

RANDOTTE (NO. 443) LIMITED

PRELIMINARY

1. The Regulations contained in Table A in the Schedule to The Companies (Tables A to
F) Regulations 1985 as amended by The Companies (Tables A to F) (Amendment)
Regulations 1985 (which Table is hereinafter referred to as "Table A") shall, save
insofar as they are excluded by or inconsistent with the following provisions, apply to

the Company.

2. Regulations 23, 24, 40, 41, 46, 64, 73, 74, 75, 76 and 77 of Table A shall not apply to

the Company.

PRIVATE COMPANY

3. The Company is a private company and accordingly no invitation shall be made to the

public to subscribe for any Shares or Debentures of the Company.

TAIMCMAWPDCCS\260602.D0C  JHZ
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SHARE CAPITAL

4. The Share Capital of the Company is £100 divided into 100 Ordinary Shares of £1

each.

5. Al unissued Shares forming part of the Share Capital of the Company on the
incorporation of the Company shall be at the disposal of the Directors, and the
Directors are authorised by this Article to allot, grant options over or otherwise deal
with or dispose of the same to such persons and at such times and on such terms and
conditions as they think proper, but the authority given to the Directors in this Article
shall terminate on the date five years from the date of the incorporation of the
Company and thereafter no Shares shall be allotted or issued by the Directors (other
than in pursuance of an offer or agreement made by the Company before the expiry of
the foresaid authority) unless the Directors are, in accordance with Section 80 of the
Companies Act 1985, authorised to do so by the Company in General Meeting. In
accordance with Section 91 of the Companies Act 1985, Sections 89(1) and 90(1) to

(6) of the Companies Act 1985 shall be excluded from applying to the Company.

TRANSFER OF SHARES

6. 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.

7. The instrument of transfer of a Share may be in any usual form or in any other form

which the Directors may approve and shall be executed by or on behalf of the

TAMCMWPDOCS\260602,.00C  JKZ




8.1

8.2

8.3

8.4

12

transferor. The instrument of transfer need not be executed by or on behalf of the

transferee.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting of the Company unless a
quorum is present. Subject to Regulation 8.2 below, two persons entitled to vote upon
the business to be transacted, each being a Member or a proxy for a Member or (in,
the case of a Member being a corporation, by a duly authorised representative of that
Member) shall be a quorum.

If and for so long as, the Company has only one Member, that Member present in
person or by proxy (or, in the case of a Member being a corporation, by a duly
authorised representative of that Member) shall be a quorum.

If a quorum is not present within half an hour from the time appointed for a General
Meeting, the General Meeting shall stand adjourned to the same day in the next week
at the same time and place or to such other day and at such other time and place as
the Directors may determine. If at the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefor, such adjourned General
Meeting shall be dissolved.

If, and for so long as, the Company has only one Member and that Member takes any
decision which is required to be taken in General Meeting or by means of a written
resolution, then, subject to compliance with Sections 293, 303, 388 and 391A of the
Companies Act 1985 (if applicable), that decision shall be as valid and effective as if

agreed by the Company in General Meeting.
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8.5

8.6

10.

1.

13

Any decision taken by a sole Member pursuant to Regulation 8.4 above shall be
recorded in writing and delivered by that Member to the Company for entry in the
Company's minute book.

A resolution put to the vote of a General Meeting shall be decided on a show of hands
unless before, or on the declaration of the result of, the show of hands a poil is
demanded. A poll may be demanded by the Chairman or by any Member present or
by the proxy of any Member (or, in the case of a Member being a corporation, by a

duly authorised representative of that Member).

DIRECTORS

Unless and until otherwise determined by Ordinary Resolution, the number of Directors

shall not be subject to any maximum but shall not be less than two.

A Director shall not be required to hold any Share in the Share Capital of the Company

by way of qualification.

No person shall be appointed or re-appointed a Director at any General Meeting of the

Company unless:-

(a) he is recommended by the Directors, or

(k) not less than three nor more than 21 days before the date appointed for the
General Meeting there shall have been left at the Registered Office of the
Company a notice in writing signed by a Member duly qualified to attend and
vote at the General Meeting of his intention to propose such person for
appointment or re-appointment, and also notice in writing signed by that person

of his willingness to be appointed or re-appointed.
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13.

14

Forthwith after any such notice as is referred to in this Regulation is left at the
Registered Office of the Company, the Directors shall send a copy of such notice to

each Member of the Company.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money without
limits to amount and upon such terms and in such manner as they think fit and to grant
any mortgage or charge (either fixed or floating) over the undertaking, property and
uncalled capital or any part thereof of the Company and, subject to Section 80 of the
Companies Act 1985, to issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability or obligation of the Company or of

any third party.

DIRECTORS NOT TO RETIRE BY ROTATION

The Directors shall not be subject to retirement by rotation. Accordingly, the words
"and may also determine the rotation in which any additional directors are to retire" in
Regulation 78 of Table A, the words "and shall not be taken into account in
determining the directors who are to retire by rotation at the meeting" in Regulation 79
of Table A and the last sentence of Regulation 84 of Table A shall not apply to the

Company.
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SHARE CERTIFICATES

14. Every Certificate for any Share or Shares in the Share Capital of the Company shall be
signed by two Directors of the Company or by a Director of the Company and the
Secretary of the Company, and Regulation 6 of Table A shall be deemed to be

amended accordingly.

NO SEAL

15. The Company shall not have a seal.

Names and Addresses of Subscribers.
//
-1

James Robert Will
Saitire Court
20 Castle Terrace

Edinburgh
J !.fx'

| MeiKlejohn

lain Maury Campb
Saltire Court
20 Castle Terrace

Edinburgh

DATED: 26 June 1997

WITNESS to the above Signatures.

ndrew David Birrell
Saltire Court

20 Castle Terrace
Edinburgh

Writer to the Signet
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- First directors and secretary and intended situation of
Ovez registered office

Please complete in typescript, or in bold black capitals.
Notes on completion appear on final page.

E{{oid

Company Name in full

L

(SCT] ESXIVIWXVEX
COMPANIES HOUSE @1 /08/8

C IV VI TIWR I wws v -l

Randotte {No. 443) Limited

Level 2, Saltire Court

{PO Box numbers only, are not acceptable}

20 Castle Terrace

Post town | Edinburgh

County / Region | rothian Postcode | eul 2ET

If the memorandum is delivered by an
agent for the subscriber(s) of the
memorandum mark the box opposite
and give the agent’s name and address.

Agent’s Name | Shepherd & Wedderburn WS

Address Saltire Court

20 Castle Terrace

Post town | Edinburgh

County / Region | nothian Postcode | en1 2ET

Number of continuation sheets attached | 1

Please give the name, address,

telephone number’ and if ava”ab'e' a Shepherd & Wedderburn, WS (T:\IMCM\OYEZ\250603)
DX number and Exchange, of the
person Companies House should Saltire Court, 20 Castle Terrace, Edinburgh

contact if there is any query.
va EH1 2ET Tel 0131 228 9900

DX number Epsszaae DX exchange EpINBURGH-18

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

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

cos1o1




é@mpa ny Secretary iseenotes 1.5

Company name
NAME  *Style/ Title
*Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s}

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Consent signature

Directo IS [see notes 1-5}
Please list directors in alphabetical order

NAME  *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a cotporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Randotte (Mo, 443) Limited

*Honours

Mr

Tain Maury Campbell

Meiklejohn

14 Dalrymple Cresent

Edinburgh

EHS 2NX

Lothian Postcode

Scotland

consent to act as secretary of the company name on page 1

Q‘A W Date 26 June 1997
*
M Honours
James Rcobert
Will
Myreside, by Gifford
East Lothian Postcode | EH41 43R
Scotland
Day Month Year
30 04 55 Nationality | British

Writer to the Signet

See attached list

| cony;qt to ac} as director of the company named on page 1

26 June 1997

JDate'

iz



D{rectors {continued) (e notes 1.5

NAME  *Style/Title | mr *Honours

*Voluntary details Forename(s) | Iain Maury Campbell

Surname | Meiklejohn

Previous forename(s)

Previous surname(s)

Address 14, Dalrymple Crescent

Usual residential address
For a corporation, give the
registered or principal office

Post town | Edinburgh

address.
County / Region - Postcode | EHO 2mx
Country | scotiand
Day Month Year
Date of birth | 03 11 54 Nationality | British
Business occupation | writer to the Signmet
Other directorships | see attached list
| consent to act as director of the company named on page 1
Consent signature DQ\ Date| 26 June 1997
[
This section must I§é signed by

Either
an agent on behalf Signed Date
of all subscribers

. £ Lt
Or the subscribers Signed ; / ({ Mf |Date 26 June 1997

{i.e those who signed

as members on the Signed 9 @ﬁw@:&' Date| 2¢ gune 1997
memorandum of o=
{

association).
Signed Date
Signed JDate
Signed Date
Signed Date

COS10/3




Form 10

Other Directorships of lain Maury Campbell Meikiejohn

1. Current Directorships

Charlotte Secretaries Limited

Shepherd & Wedderburn Limited

Shepherd & Co. Limited

Shepherd & Wedderburn (Nominees) Limited
Shepherd & Wedderburn (Trustees} Limited
Scottish Trust for Underwater Archaeology
Stagecoach ESOP Trustee Limited

Stagecoach APS Trustee Limited

2. Other Directorships_held in the last five Years

None

Other Directorships of James Robert Will

1. Current Directorships

Charlotte Secretaries Limited

Shepherd & Wedderburn Limited

Shepherd & Co. Limited

Shepherd & Wedderburn (Nominees) Limited

Shepherd & Wedderburn (Trustees) Limited

2. Other Directorships held in the last five vears

Musketeers Rifle & Pistol Ciub Limited (resigned 24/05/96}
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