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CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED COMPANY

Company Number
102278

i hereby certifythat

DUNWILCO (36} LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company islimited.

Signed at Edinburgh /

12 December 1986 g (; 0

Reglsirar of Companies

DU AI25T02 6M 11/05 CLCo 01 3
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Insert full
name of Company

T delete as

appropriate

COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for regisiration of z company

Pursuzant to section 12{3} of the Companies Act 1985

To the Registrar of Campanies For official use
[ it i |
| \ i
| DUSPRE T v, Y |

Name of company

For official use

102278

¥ DUNWIICO (36) LIMITED

|, Maureen Sheila Coutts

of _ 25 Charlotte Square, Edinburgh, EH2 4EZ,

do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the companylt

Inarsen.named.as.directar or secretary.of the-company-in-the-statement-delivered to-the-registrar

tfider-oection-t3{2HT and that all the requirements of the above Actin respect of the registration of the

apove 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 Edinburgh
the Twenty-Eighth day of __ Novenber

One thousand nipe hundred and Righty-six

before me ﬁarfﬁrdim  Notow~ Lpblic 6‘0("‘“1"@’“
i L)

A Commissioner for Gaths or Motary Public or Justice of

the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

Declarant to sign below
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Presentor's name address and Fot official Use. .« -
reference (if any): JH/MSC {New Companies Sectlon : Post room
pundas & Wilson C.S. nbtead 1506 g
25 Charlotte Square, ’
Edinburgh, A 4
EI'12 4EZ . e - "—““W:v.'nmvﬁ
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THE COMP2RYHS ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSOCIATION
of

DUNWILCO (36) LIMITED

Registered No.

Incorporated in Scotland the day of 1986.

DUNDAS "& WILSON, C.S.,
25 Charlotte Square,
EDINBURGH EH2 4EZ
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THE COMPANIES ACT 1985

COMPENY LIMITED BY SHARES 162278/7~

MEMORANDUM OF ASSOCIATION
of

DUNWILCO (36) LIMITED

I. The name of the Company is "Dunwilco (36) Limited".
II. The Registered Office of the Company will be situate in Scotland.

I1II. The obijects for which the Company is established are:-—

(1) To promote, establish, develop and carry on any business, activity

or trade whatsoever and to do anything of any nature which in the
opinion of the Company or its Directors is or may be capable of
being conveniently carried on or done in comnection with the
business of the Company or which might directly or indirectly
erhance the value of or render more profitable all or any part of !

the Company's undertaking, property, rights or assets or which

might otherwise advance the interests of the Company or of its
members.
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2.

(2} To purchase, take on lease or in exchange, hire or otherwise

(3)

(4)

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

To promote, establish, develop and carry on any other business or
activity whatsoever and to do anything of any nature which in the
opinion of the Company or its Directors is or may be capable of
being conveniently carried on or done in connection with any

business of the Cowpany hereinbefore or hereinafter authorised,

whether ejusdem generis therewith or not, or calculated as likely
directly or indirectly to enhance the value of or render more
profitable all or any part of the Company's undertaking, property,
rights or assets or utilising its know-how or expertise or other—
wise advancing the interests of the Company or of its members.

To purchase or acquire by exchange, subscription, application,
promotion or otherwise and to hold and deal with in any manner or
way any of the property following:—

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

assets of any person, firm or company carrying on  or
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(o)

3.

proposing to carry on any business vhich the Company is
authorised to carry on or possessed of property which in the
opinion of the Company or its Directoxrs is suitable for any
of the purposes of the Company; Or any interest in any
partnership or Jjoint venture oOv joint-purse arrangement oOr
other arrangement regarding the sharing of profits or any
union of interests with any such person, firm or company,
and, as part of the consideration for any such acgmisition,
to undertake all or any of the transactions or liabilities ot
any person, firm or company, and to give or accept by way of
consideration, for any of such acts or things or for any such
undertaking, property, business, assets oOr interests
acquired, any shares, stock, debentures, debenture stock or
other securities which the Company has power to issue or
partly in more than one of or in all of such modes and to
acquire, hold, retain, sell, dispose of, charge, mortgage and
deal with any shares, stock, debentures, debenture stock or
other securities received:

the whole or any part of the shares, stock, debentures,
debenture stock and other securities, units, participations
or interests in or of any corporations, companies, associa-
tions, undertakings, or firms for the time beirg engaged,
concerned or interested in any industry, trade or business of
a type similar to any or all of those which the Company is
empowered by this Memorandum of Association to carry on or
which can conveniently be carried on in comnection with any
such TDbusiness, trade or industry as aforesaid or the
acquisition of which may seem 0 the Company or its Directors
calculated directly or indirectly to benefit the Cowpany or

the interests of its members and to promote the beneficial
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{5)

(e)

4.

co-operation of any such companies, associations or firms as
well with cne another as with the Company and to exercise in
respect of such investments and holdings all the rights,
powers and privileges of ownership including the right to
vote thereon;

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

patents, patent rights or inventions, know-how, copyrights,
designs, trade marks or secret processes, including without

prejudice to the generality of the foregoing to register,

promote and advertise the same.

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

things:-

(a)

to enter into any arrangement with any government .ox
authority, supreme, municipal, local or otherwise which may
seem to the Company or its Directors conducive to the
attainment of the Company's cbjects or any of them and to
apply for, promote and obtain any legislation, order,
charter, privilege, concession, licence, right, franchise or
authorisation from any such government or authority for
enabling the Company to carry any of its obijects into effect
or for extending any of the powers of the Company or for
effecting any modification of the constitution of the Company
or for any other purpose which the Company or its Directors
consider may be likely directly or indirectly to further the
objects of the Company or the interests of its members, and
to carry cat, exercise and comply with the same and to oppose
any procesdings or applications or the like which the Company
or its Directors consider may be directly or indirectly

prejudicial to the interests of the Company or its menbers;
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(b}

(c)

(a)

5.
to apply for, take out, cobtain, purchase and otherwise
acquire any grants, licences, concessions and the like com
ferring any exclusive or absolute or non-exclusive or limited
right to use, or any secret processes or other information
regarding, any invention or discovery which may seem to the
Company or its Directors capable of being used for any of the
purposes of the Company or the acquisition of which may seem
likely to the Company or its Directors directly or indirectly
to benefit the Company or its menbers and to carry on
research and to acquire, use, maintain, exercise, develop,
manufacture under, sell or otherwise dispose of, deal with or
turn to account any such licences, concessions and the like
and other information aforesaid;
to lend and advance money, to place money on current account
or deposit and to grant or. provide credit and financial
accommodation to any person, firm or company, including,
without limitation, any clients of or other persons having
dealings with the Company, or to agents acting for«-or
representing the Company on such terms as may be thought fit
and with or without security and to buy and sell foreign
currency and to carry on the business of a banking, finance
or insurance company;
to receive from any person, firm or company, including share-
holders and Directors of the Company, money or securities, on
deposit or loan, at interest or for safe custody or other—
wise;
to borvow and raise money with or without security and, for
the purposes of or in comnection with the borrowing or rais-
ing of money by the Company, to become a member of any

building society and to accepk money on deposit and to sequre
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(£)

6.

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
perritting 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 £it, of bonds, debentures, debenture stock,
perpetual, redeemable or repayable or otherwise or of other
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,

contractk or liability or loss or cost or expense or .the
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(g)

(h)

(i)

(1)

7.
payment: of any debt or sum including the principal amount
thereof or any dividend, interest or premium on any stock,
debenture, deberiture stock, bond, share or other security of
any person, firm or company including (withont prejudice to
the generality of the foregoing) any company which is for the
time being a subsidiary or a holding company of the Company
or another subsidiary of a holding company of the Company or
otherwise associated with the Company in business;
to accept, draw, issue, make, create, execute, discount,
endorse, negotiate, and to buy, sell and deal in bank drafts,
bills of exchange, promissory notes, debentures, bills of
lading and other instruments and securities, whether
negotiable, transferable or otherwise;
to enter into any partnership or any joint venture or any
joint-purse arrangement or any profit-sharing arrangement.and
to co-operate or partigipate 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, partnerships and assoc—
iations. of &1l kinds;
to carry on any business or branch of a business which this
Company is authorised to carry on by means, or through the
agency, of any subsidiary company or companies, and to enter
into any arrangement with any such subsidiary company for
taking the profits and bearing the losses of any business or
branch so carried on or for financing any such subsidiary
company or guaranteeing its liabilities or to make any other
arrangement which may seem desirable to the Company or its

Directors with reference to any business or branch so carxried
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(k)

(1)

{m)

(n}

8.
on ineluding power at any time, and either temporarily ox
permanently, to close any such branch or business;
to acquire and carxy on any business carried on by a sub-
sidiary or a holding company of the Company or another sub-
sidiary of a holding company ol the Company;
to carry on the business of a holding copany 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 foxr the purpose of
carrying on any business which the Commary is autherised 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 cbijects 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 arnd
paying preliminary expenses;
to employ the funds of the Company in the development and
expansion of the business of the Company and all or any of
its subsidiary or associated companies and in any other
company whether now existing or hereafiter to be formed and
engaged in any like business to the business of the Company
or in any other industry ancillaxy thereto or which can in
the opinion of the Company or its Directors conveniently be
carried on in comnection therewith and to invest money of the
Company in any investments and to carry on the business of a
property company;
to act as directors, secretaries, managers, registrars or
transfer agents or to appoint directors, secretaries,

managers, registrars or transfer agents of any subsidiary
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(o)

{a)

9.
company or of any company in which the Company is or may be
interested or of any other company and to take part in the
management, supervision and contrcl of the business or
operations of any company or undertaking, and for that
purpose to appoint and remunerate any directors, managers,
trustees, solicitors, accountants, actuaries, architects,
valuers, surveyors or cther experts or agents;
to pay all the e«penses of and preliminary and incidental to
the promoticn, 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 cutside Scotland;
to issue and allot, credited as paid up in full or in part or
otherwise, shares, - debentures - or . other .-securities..of - the
Company for cash or in payment or part payment for any
heritable or moveable, real or personal property purchased or
otherwise acquired by the Company or  for any services
rendered to the Cowpany 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
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(r)

(s)

10.

business, and to establish or promote, or concur or part—
icipate in establishing or promoting any company, fund orx
trust and to subscribe for, underwrite, purchase or cotherwise
acquire securities of any company, fund or trust and to carry
on the business of company, fund or trust promoters or
managers, 2nd of underwriters or dealers in securities and to
act as trustees of any kind for any person, firm or ccmpany
and to undertake and execute any trust;

tc 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 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
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(u)

(v)

(w)

(x)

12.
empioyees (including salaried Directors and officers) of the
Company are given the opportunity of acquiring shares in the
capital of the Company; to formulate and carry into effect
any scheme for sharing the profits of the Company with its
employees (including salaried Directors and officers) or any
of them; and to form or subscribe to any association,
institution or fund@ for the protection of the interests of
owners or employers by 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 tc wind
up or procure the dissolution of the Company in any state or
territory;
to distribute among the members of the Company in specie ox
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 oxr 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 do all or any of the things or matters aforesaid in any

part of the world and either as principals, agents,
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13.

contractors, nominees, trustees or otherywise and either by or

through agents, contractors, nominees, trustees, subsidiary

companies or otherwise and either alone or in conjunction

with others;
(y) to do all such cther things #1 in the opinion of the Company

are or may be incidental ~r conducive to the attainment of

the above objects or any of them; s
And it is hereby declared that, for the purposes of this clause,
{a) "company" except where used in raference to the Company, -shall
include any partnership or other body of persons, whether incorp-
orated 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, corpora-
ticn, association, syndiclzate or society as well as any other legal
or natural person, (C) "subsidiary" and “holdinqbcﬁpany" shall be
construed in accordance with Section 736 of the Companies ’Act
1985, (D) "securities" shall include any fully, partly or nil pzid
share, stock, unit, debenture,. debenture or: lean. stock, -deposift
receipt, bill, note, warrant, coupon, rigdht to subscribe or
convert, or similar right or cbligation, {E) "and" and "or" shall
mean "and/or" where the context so permits, (F) "other" and

"otherwise" shall not be construed ejusdem generi.g_« where a wider

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

shall be construed in as w.lde a sense as if each of the said para-
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14.
graghs defined the cbjects of a separate, distinct and independent
COMPENY .

IV. The liability of the members is limited.

V. The shars 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 addresgss are subscribed, aye
desirous of being formed into a Company, in pursuance of this Memorandum of
Agsociation, and we respectively agree to take the number of Shares in the

capital of the Company set opposite our respective names:—

Nemes, Addresses and Descriptions ‘ Number of Shares taken
of Subscribers by each Subscriber
;f«j@/iﬂmﬂw \ Oug
n Thomas David Brown
25 CHARLOTTE SQUARE
EDINBURGH
SOLICITOR

C-A. Muyles Ong,
Catherine Arne Myles
25 CHARLOETE SQUARS
EDINBURGH
SCGIICITCR

Total. Shares taken ~TerO

Dated the L day of Npsenbes 19¥6
WITNESS to the above Signatures:-—

7. Hﬁ;ﬁ%ﬂv

Jacgueline Hepburn
25 CHARLOTTE SQUARE
EDINBURGH

LEGAYL, ASSISTANT
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2-

3.

15.

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES 102278/ %

ARTICIES OF ASSOCIATION
of

DUNWILCQ (36) LIMITED

QONSTITUTION

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 (hereinafter referred to as
"the Act") and of the Memorandum of Association 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)} (Amend-
ment) Regulations 1985 (hereinafter referred to as "Table A") with the
exception of Regulations 2, 24, 40, 64, 73 to 81 (inclusive) and 118 of
Table 3, and of any other Regulations which are inconsistent with the
additions and modifications hereinafter set forth.

SHARE CAPITAL:

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

£1 each.

(A) PFor the purposes of Section 80 of the Act, the Directors are
authorised generally and unconditionally to allot up to a maximum
of £98 in nominal amount of relevant secwrities (as hereinafter
defined) of the Company at any time or times from the date of
incorporation of the Company until the date occurring five years
after such date of incorporation. The aforesaid authority may be
previously revoked or varied by the Company in general meeting and

may be renewed by the Company in general meeting from time to time
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16,
for a2 further period not excesding five years. The Company nay
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 pursvance 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) 1In accordance with Section 91 of the Act, Sections 89 (1) and 90
(1) to (8) 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.
LIEN
In Regulation 8 of Table Au the words "(not being a fully paid share)"
shall be omitted and the words "and the Company shall also have a first
and paramount lien on all shares standing registered in the name of a
single person or in the name of any person jointly with another or
others for all monies presently payable by him or any of them or his

estate or their estates to the Company” shall be inserted after the

words "in respect of that share".

FORFEITURE OF SHARES

Regulation 18 of Table A is hereby medified 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 discretion and without assigning
any reason therefor, decline to register any transfer of any share,

whether or not it is a fully paid share.
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10.

ll‘

12.

13.

14.

17.

GENERAL, MEETINGS

Mo business shall be transacted at any general meeting unless a guorum
of members is pressnt at the fime when the meeting proceeds fo
business, Two persons entitled to vote upon the business o be
transacted, each being a member or a proxy for a merber or a duly
authorised representative of a corporation shall Le a quorum. .
Requlation 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 demanded at any general meeting by the Chairman or by any
member present in person or by proxy or, in the case of a eorporaticn,
by a duly authorised representative, and eatitled to vote. Regulation
46 of Table A shall be construed accordingly. ,
No resolution not previcusly 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.
Notice of- every:general.meeting.shall be:given.to. every: memberswhether
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 resolution of the Compahy, the
numicer 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 additicnal
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15,

ils6.

17.

18.

18.
Director.
The Diregtors may appoint a person who is willing to act to be a
Director, either to f£ill a vacancy or as an additional Directer,
provided that the appointment does not cause the nunber of Directors to

exceed any number fixed by or in accordance with these Articles as the

maximim rimber of Directors.

The office of a Director shall be vacated:-

(a) if he becomes notour barkrupt or apparently insolvent 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
fized 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

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;

(£} if he shall for more than six months have been absent without
permission of the: Directcrs 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 remneration and
such special remuneration may be by way of salary, commission,
rarticipation in profits or otherwise as may be arranged.

Notwithstanding the provisions of Pegulation 70 of Table 4, the
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19,

20.

21.

19.
Directors shall pot exercise any powers conferred on the Company in
terms of Clause IIT(5)(s) 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 poWwers
conferred on the Company in temms of Clause ITI(5){t) of the Company's
Memorandum of BAssociation 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".

INDEMNI'TY

Bvery Director ox officer of the Company shall be entitled to.be
indemnified out of the assets of the Cowpany against all losses or
liabilities which he may sustain or incur in or about the execution or
discharge of the <uties.of his office: or othervise: in relation«thereto,.
including any liability incurred by him in defending any proceedings
whether civil or criminal in which judgment is given in his favour or
in which he is acquitted or in which the c¢harge is found not proven or
in connection with any application under Section 727 of the Act in
which relief is grantad to him by the Couxrt 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 be
liable for any loss, damage or misfortune which may hsppen to be
incurred by the Company in the execution or discharge of the duties of
hie office or in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided by Section 310 of

the Act.

=T EET L -

- o T A SR TR e T T R I e



22.

2Q.

OVER-RIDING PROVISIONS

In the event that any person alone or Jointly with any cother person,
{hereinafter calied "the Parent") shall be the holder of not less than
90 per cent in nominal value of the issued shares of the Company as
coufers 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
to the extent of any inconsistency shall have over—-riding effect as
against all other provisions of these Articles:-

(a) the Parent may at any time and from time to time appoint any
person to be a Director or remove from offi¢e 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 Lo 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 orx by its secretary

or by some other person duily authorised for the purpose. No pexrson
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

Leen obtained and no obligation incurred or security given or trans~

action 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
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21.

poviers of the Directors.

Names, Addresses and Descriptions of Subscribers

i

] iNn
Simom Thoma& Dayid Brown
25 CHARLOTTE S{OUARE
EDINBURGH,

SOLICITOR

C A. i“/(/%(ﬂ/.s
Catherine Amne Myles
25 CHARIOTTE SQUARE
EDINBURGH

SOLICITOR

Dated the AT% aay of Navember 198

WITNESS to the above Signatures:-

T Hepheom

Jacqueline Hepburn
25 CHARIOITE SQUARE
EDINBUORGH

LEGAL ASSISTANT
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write in
this margin
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lagibly, preferably
in black type, or
beld block lattering

* insert full tame
of company

Page 1

COMPAMIES FORM No. 10

Statement of first divectors
and secretary and intended
situatizn of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

Narmne of company

For official use

102273

* _ DINWILCO (36) LIMITED

The intended situation of the registered office of the company on incorporation is as stated below

25 Charlotte Square, Fdinburgh

| Posteode [EF2 4EZ,

If the memorandum is delivered by an agent for the subscribers of the

memorandum please mark ‘X'in the box opposite and insert
the agent’s name and address below

Messys. Dundas & Wilson C,S.

25 Charlotte Scuare,

ish nhirrgh

| Postcode | EHe. 4E7

o
1

Number of continuation sheets attached (see note 1)’

L

Presentor’s name address and
reference (if any): JH/MSC
pundas & Wilson C.S.
25 Charlotte Square,
Edinburdgh,

EE2 457,

For official Use

General Section <
Y \

—

Post room
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Ther name(s} and: particulars of the person who is, or the persons who are, 1o be the frst director of
diregiors of the company (note 2} are as follows:

Please danot
writein
this margin

ﬁ Name note 3)

Maureen Sheila Coutts

Business uccupation
Writer to the Siguet

Previous nams(s) {note 3) None

Nationality

Britdich

Addrexs (note 4) 25 Charlaotte Square, Edinburgh
Postcode| EB2 4EZ.

Date of birth (where applicable)
(note 6) N/A

Other directorstips +

D Company Serrices Timited

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

Signature % S . {é&%

Date 23’”'86

T enter particulars
of other
directorships

held or previously
held {see note 5}
if this space is
insufficient use a
continuation sheet.

4

MName (ncte 3} David Hardie

Business occupation

Writexr to the Signet

Previous name(s) (note 3) pNone

Address (note 4) 25 (harlotte Scquare, Edinburgh

Nationality

British

Postcode

EH2 AEZ,

Date of birth (where applicable)

Other directorships ¥ y. company Services TLimited

Dundas & Wilson (Trustees) Limited

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

pate 21| |’g6

Name (note 3)

Business occupation

Previous namaels) {note 3)

Address (note 4}

Nationality

Postcode

Date of birth (where applicable)
(note 6)

Other directorships T

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

Signature

Nate

Page 2
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delete if tha form is
signed by the
suberibers

delete if the form is
signed by an agent on
behalf of the
subscribers,

i)

All the subscribers
must sign either
personally or by a
parson or persons
authorised to sign
for them.

Page 3

T?aca name(s} and particulars
secretanes, ot the company are as follows:

of the person who is, or the persons who are,to be the

Tirst secretary, or joint
187

Name 10125387} .. Company Servicys Tarited

e

§ Previous namels) (note 3} None

§ Address (notes 4 &7) e o lotie Sou Ek;;ibmqh

Postcode

B2 4ARZ.,

I consent to act as secreiary of the mpany named on page 1
4 vf%y’%\ . Director
Signature LY. PAMPANY SERVIPES | Ti pae 28 ~11- 86
| Name {nctes3 & 7)
Previous name(s) {note 3)
Address (notes 4 & 7)
Postcode
! consent to act as secretary of the company named on page 1
Signature Date

-
}<9 oAt D) cef 0 A/C-d( o

Signature of agent on behalf of subsribers Date 9-.3 —{l- ?6
Sigred Date

Signed Date

Signed Date

Sigred Date
Signed- Date

Signed Date
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number
102278

I hereby certify that

DUNWILCO (36) LIMITED

having by special resolution change¢dits nam €, is how
incorporated under the name of

HERIOT-WATT COMPUTER APPLICATION SERVICES LIMITED

Signed at Edinburgh | X
Vaysn
17 February 1987 { - :

f]
é’ bt
% @ . ["”‘" »
'/ﬂ, - K3 '1“ -l
{ Fo i, ™ 7 i /,
/-\ (<f o e
» [

Registrar of Companies

D4 825702 4M 11/85 CLCo C2 8
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

DUNWITCO (36) LIMITED

No. 102278 \[0

oPECIAL RESQLUTION

At an Extraordinary General Meeting of the above Canpany duly convened

e ST

and held on the 2nd day of February 1987 the following Resolution was
passed as a Special Resolution:-

™~

T g s AT T ey

“rthat the name of the Conpany be charged to - Heriot-Watt Camputer

‘Application’Services Limited". -

,r:‘\ ? /h- - g -/ri : égirecwr ‘
. . '. ;j
% D.W. Canpany Services Limited f
Secretaries, 2;
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THE GOVMPANIES ACT 1985

COVPANY LIMITED BY SHARES

HERIOT-WATT GOVPUTER APPLICATION SERVICES LIMITED

(No. 10227%)
/ ©

At an Extraordinary General Meeting of the above Campany duly convered

and held on the 5th day of March 1987, the following Resolution was

passed as a Special Resolution of the Company:-

SPECIAL RESOLUTION

"That the objects of the Company be altered by deleting the whole of

Clause I11(1) of its Memorandum of Association and by substituting

in lieu therefor Clause IT11(1) as set out in the draft produced to

the Meeting and for the purpose of identification signed by the

Chaiman thereof".

% // 2 Dlrector

D.W. Company Services Limited

Secretaries.




st e C T RN 3

ra i — o L

ey S e 2

s e

*k

-~

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

HERIOT-WATT COMPUTER APPLICATION SERVICES LIMITED

* I. The name of the Company is "Dunwilco (36) Limited".
II. The Registered Office of the Company will be situate in Scotland.
III. The cbijects for which the Company is established are:-

*%(1} {(a) to carry on the husiness of technical scientific management
and research consultants in all their respective branches and
in particular to provide advice and services of all kinds in
relation to the installation or operation of all types of
computer related equipment or computer related systems;

(b) to provide expertise in all computer related systems with the
object of setting up or improving the efficlency of such
systems; ‘\
to provide systems and programmes, either specifically
developed or via agency agreement, together with provision of
a general computing service and/or dedicated equipment, and
also piovision of all necessary associéted documentation and
training and educational facilities;

(d) to manufacture or provide in any form computer ‘equipment or

services or any ancillary equipment or services.
The name of the Company was changed to "Heriot-VWatt Computer Application

Services Limited" conform to C-~rtificate of Incorporation on Change of Name
dated 17th February 1287

As amended by Special Resolution dated 5th March 1957
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2.

(2} To purchase, take on lease or in exchange, hire or otherwise

(3)

(4)

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

To promote, establish, develop and carry on any other businesg or
activity whatsoever and to do anything of any nature which in the
opinion of the Company or its Directors is or may be capable of
being conveni‘ently carried on or done in commection with any
business of the Company heﬁeinbefore or hereinafter authorised,

whether ejusdem generis therewith or not, or calculated as likely

directly or indirectly to eﬁhancé the value of or render more
profitable all or any part of the Company's undertaking, property,
rights or assets or utilising its know-how or expertise or other-
wise advancing the interests of the Company or of its members.

To purchase or acquire by exchange, subscription, application,
promotion or otherwise and to hold and deal with in any manner or
way any of the property following:-

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

assets of any person, firm or company carrying on or
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{b)

3.
proposing to carry on any business which tbe Company is
authoriéed to carry on or possessed of property which in the
copinion of the Company or iks Directors is suitable for any
of the purposes of the Company; or any interest in any
partnership or djoint venture or Joint-purse arrangement or
other arrargement regarding the sharing of profits or any
union of interests with any such person, firm or company,
and, as part of the consideration for any such accuisition,
to undertake all or any of the transactions or liabilities of
any person, firm or company, and to give or accept by way of
consideration, for any of such acts or things or for any such
undertaking, prcperty, business, assets or interests
acquired, any shares, stock, debentures, debenture stock or
other securities which the Company has power to issue or
partly in more than one of or in all of such modes and to
acquire, hold, ret;ain, sell, dispose of, charge, mortgage and
deal with any shares, stock, debentures, debenture stock or

other securities received;

the whole or any part of the shares, stock, debentures,

debenture stock and other securities, units, participations
or interests in or of any corporations, companies, associa-
tions, undertakings, or firms for the time being engaged,
concerned or interested in any industry, trade or business of
a type similar to any or all of those which the Company is
empowered by this Memorandum of Association to carry on or
which can conveniently be carried on in connection with any
such business, trade or industry as aforesaid or the
acquisition of which wmay seem o the Company or its Directors
calculated directly or indirectly to bhenefit the Company or

the interests of its members and to promte the beneficial
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(5)

4.
oo-oceration of any such companies, associations or firms as
viell wiéh one another as with the Company and to exercise in
respect of such investments and holdings all the rights,
powers and privileges of ownership including the right to
vote thereon;

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

(d) patents, patent rights or inventions, know-how, copyrigats,
designs, trade marks or secret processes, including without
prejudice to the generality of the foregoing to register,
promote and advertise the same.

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

things: -

(2} tc enter into any arrangement with ahy government or
avthority, l‘supreme, municipal, local or otherwise which way
seem to the Company or its Directors conducive to the
attainment of the Company's objects or any of them and to
apply for, promote and obtain any legislaticn, order,
Lharter, 'privilege, concession, licence, right, franchise or
authorisation from any such government or authority for
enabling the Company to carry any of its objects intg\\ effect
or for exten;ling any of the powers of the Company or for
effecting any modification of the constitution of the Company
or for any other purpose which the Company or its Directors
consider may be iik,ely directly or indirectly to further the
cbijects of the Company or the interests of its members, and
to carry out, exercise and comply with the same and to oppose
any proceedings or applications or the like which the Company
or its Directors consider may be dirsctly or iﬁdirectly

prejudicial to the interests of the Company or its members;
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5.

to apply for, take out, obtain, purcﬁase and otherwise
acquire any grants, licences, ccncessions and the like con-
ferring any exclusive or absolute or norr-exclusive or limited
right to use, or any secret processes or other information
regarding, any ianvention or discovery which may seem to the
Company.or its Directors capable of being used for any of the
purposes of the Company or the acquisition of which may seem
‘likely ‘to the Company or its Directors directly or indirectly
to benefit the Company or its merbers and to carry on
research. and to acquire, use, maintain, exercise, davelop,
manufacture under, sell or otherwise dispose of, deal with or
turn to-account any such licences, concessions and the like
and other informaticn aforesaid;

to lend and advance money, to place money on current account

or deposit and to grant or provide credit and financial

‘accommodation to any person, firm or company, including,

without dimitation, any clients of or other persons having
dealingstiwith the Company, or to agents acting for or

representing the Company on such terms as may be thought fit

cand witht.or without security and to buy and sell foreign

‘currency and to carry on the business of a banking, finance

or insurgnce companys;

to receive from any person, firm or company, including share-
holders and Directors of the Cowpany, money or securities, on
deposit or loan, at interest or for safe custody or other—
wise;

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
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8.

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
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 or repayable or otherwise or of other
obligations or securities of the Company of any descript'ion:

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 Comwpany) the performance of any obligation,

contract or liability or loss or cost or expense or the
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(g}

(h)

(1)

payrent of any debt or sun inmcluding the principal amount
Fhersof 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 subsidiary or a holding company of the Company
or another subsidiary of a holding company of the Company or
otherwise associated with the Company in business;

1o accept, draw, issue, make, create, execute, discount,
endorse, negotiate, and to buy, sell and deal in bank drafts,
bills of exchange, promissory notes, debentures, bills of
lading and other instruments and securities, whether
negotiable, transferable or otherwise;

to enter into any partnershis or any joint venture or any
joint~-purse arrangement or any profit-sharing arrangement and
to co-operate or participaﬁe in any way with, and to assist
or subsidise, any company, firm or person;

to establish, promote, organise, incormorate, reorgahise,
finance and to aid and assist, financially or otherwise,
companies, corporations, syndicates, partnerships and aé;oc—
iations of all kinds;

to carry on any business or branch of a business which this
Company is authorised to carry on by means, or through the
agency, ofF any subsidiary company or companies, and to enter
into any arrangement with any such subsidiary company for
taking the profits and béaring the losses of any business or
branch so carried on or for  Einancing any such subsidiary
company or guaranteeing its liabilities or to make any other
arrangement which may seem desirable to the Company or its

Directors with reference to any business or branch so carried
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{K)

(1)

(m)

(n)

@ including power at any time, and either temporarily or
permanently, to close any such branch or business;

to acquire and carry on any business carried on by a suh»-
sidiary or a holding company of the Company or another sub-
sidiary of a holding company of the Company;

to carry on the business of a holding company and to
establish or promote any company or companies for the purpose
of taking over, acquiring or working any of the property,
rights and liabilities of the Company, or for the purpose of
carrying on any business which the Company is authorised to
carry on, or for any other purpose which may seem to the
Company or its Directors directly or indirectly calculated to
benefit or to advance the cobjects or interests of the Company
or the interests of its menbers, 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 employ the funds of the Company iu:the development:_ and
éxpansion of the business of the Company and all or any of
its subsidiary or asscciated companies and in any other
company whether now existing or hereafter to be formed and
engaged in any like business to the business of the Company
or in any other industry ancillary thereto or which can in
the opinion of the Company or its Directors conveniently be
carried on in comnection therewith and to invest money of the
Company in any investments and to carry on the business of a
property company;

to act as directors, secretaries, managers, registrars or
transfer agents or to appoint directors, secretaries,

managers, registrars or transfer agents of any subsidiary
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(o)

(p)

9.
company or of any company in which the Céxrpany i- or may be
interested or of any other company and to take part in the
nanagement, supervision and control of the business or
operations of any company or undertaking, and for that
purpose to appoint and remunerate ar?;y directors, managers,
trustees, solicitors, accountants, actuaries, architects,
valuers, surveyors or other experts or agents;
to pay all the expenses of and preliminary and incidental to
the promotion, formation, establishment and registration of
the Company, and any other company prowoted 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 - ,.f\z‘:ttl'ty
acquired by the Company; and to procure the registratién,
recognition or incorporation of the Company in or under the
laws of any place outside §cot:land,-
to issue and allot, credited as paid up in full or in part or
otherwise, shares, debentures or other securities of the
Company for cash or in payment or part payment for any
heritable or moveable, real or personal property purchased or
otherwise acquired by the Company or for any ser{rices
rendered to the Company or in satisfaction of any obligation
or liability undertaken or agreed to e uxdertaken by the
Company or for any other purposs;
to give or pay any remuneration, broke;.?age, discount or other
compensation or reward or expenses L£Or services rendered or
to be rendered in placing or procurirg 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 Cowpany or Cthe conduct or course of its
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(x)

(s}

10.

business, and to establish or promote, or concur or part-
icipate in establishing or promoting any company, fund or
trust and to subscribe for, underwrite, purchase or otherwise
acquire securities of any company, fund or trust and to carry
on the business of company, fund or trust promoters or
managers, and of underwriters or dealers in securities and to
act as trustees of any kind for any person, firm or company
and to undertake and execute any trust;

to sell, exchange, transfer, let on rent, share of profiti,
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 f£it by the Company or its Directors and in
particular {(without prejudice to the generality of the fore~
going) for any shares, .'-_ztpck, dehbentures, debenture sto<.:k 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, discose oE,
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, superannuétion,
benevolent or life assurance fund, scheme or arrangement
(whether contributory or otherwise) for the benefit of any
persons (including Directors, former Directors, officers and

former officers) who are or shall have been at any time in

T A T © AL 75



11.

the employment or service of the Company or of any comsany
which at the time is or was a subsidiaxy or a holding company
of the Company or another subsidiary of a holding company of
the Company or otherwise associated with the Compamy or of
the predecessors of the Company in business or of any such
other company as aforesaid or of the relations, wives,
widows, families, connections or dependants of any such
persons and for the benefit of any other persons whose
service or services have directly or indirectly been of 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, allow—
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 crusts
calculated or considered to be for the benefit of any of such
persons as aforesaid or otherwise to advance the intelrests
and weli-being of the Company or of any such other company as
aforesald or its menbers; and to make paymer;.ts for or towards
the insurance of any such persons as afore‘:zai’y

{subject to the provisions of Sections\lSl to 158 of the
Companies HAct 1985) to establish and contribute Lo any
employee share scheme {within the meaning of Section 743 of
the Companies Act 1985) for the purchase or subscription by
trustees of shares of the Company or of a holding company of
the Company and to lend money to the Company's employees to
enable them to purchase or subscribe for shares of the
Company or of a holding company of the Company; to establish

and maintain any option or incentive scheme whereby selected
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12.

employees (including salaried Direciors aﬁd officers) of the
Company are given the opportunity of acquiring shares in the
capital of the Company; to formulate and carry into effect
any scheme for sharing the profits of the Company with its
employees (including salaried Directors and officers) or any
of them; and to form or subscribe to any association,
institution or fund for the protection of the interests of
owners or employers by 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,
dirzeily o indirectly, to further the interests of the
Company or of its merkers or for any charitable, benevolent,

national, educational, social, @wublic, general or useful

cbject 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 sta. .« v
territory;

to distribute among the manbers of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction
of capital, all or any proper‘ty or asséts of the Company ©x
any proceeds of sale or disposal thereof, and in particular
shareé, 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
ko a reduction of capital be made except with the sanction
(if any) for the time heing required by law;

to do all or any of the things or matters aforesaid in any

part <f the world and either as principals, agents,

e
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13.
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;

(y) 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 dbjects or any of them;

And it is hereby declared that, for the purposes of this clause,

(A} *company" exceét 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
the United Kingdom or elsewhere, (B) "iuerson“ shall include any
person acting in any capacity whatscever and any company, Corpora-
tion, association, syndicate or society as well as any other legal

Or natural person, (C) "subsidiary" and "holding company" shall be

construed in accordance with Section 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, coﬁpon, right to subscribe or
convert, or similar right or obligation, (E) "and" and "or" shall,
ﬁean "and/or" where the context so permits, (¥F) ‘“other" and

"otherwise" shall not be construed ejusdem generis where a wider

construction is possible, (G) reference to any Act of Parliament
shall be deemed to include any statutory amendment or modification
thereof, and (H} the objects specified in the different paragrapns
of this clause shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from the terms of any other paragraph or the name of the
Company, but may be carried ocut in as full and ample a manner and

shall be construed in as wide a sense as if each of the said para-
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grapis Qefined the objects of a separate, distinct and independant

ol et — e,

company .

BT

IV. The liability of the members is limited.

Zre-

=

P}

V. The share capital of the Company is £100 divided into 100 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, vestrictions or conditions.
WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company, in pursuance of this ‘?fzemrandum of
Association, and we respectively agree to take the number of lShareEsﬁin the

capital of the Company set opposite our respective names:-

Names, Addresses and Descriptions Number of Shares taken
of Subscribvers by each Subscriber

Simon Thomas David Brown
25 CHARILOTTE SQUARE
EDINBURGH

SOLICITOR

One

Catherine Anne Myles
25 CHARLOTTE SQUARE
EDINBURGH
SOLICITOR

ne

Total Shares taken Two

Dited the 28th day of Hovember 1986,

WITNESS ko the above Signatures:-

Jacqueline Hepburn
4 25 CHARLOTTE SQUARE
v EDINBURGH

LEGAL ASSISTANT
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lagihly, prefarably
In black type, or
bold block lattering

* Insert {ull neme
of company

Note

Please read notes
1 to 4 overlenf
before completing
this form

T delete as
appropriate

$Ingert
Diractor,
Secretary,
Recelver,
Administrator,
Administrative

Recoiver ar
Pecolver
{Suotiand) as
appropriote

_date on which the current accounting reference period Day i .onth o .

if thl notace states that the current accountang reference penod of the company is to be axtended and

"be completed

COMPANIES FORM No. 225(1)

potice of new accounting reference
date given during the course of
an accounting reference period

Q

Pursuant to section 225(1) of the Companies Act 1985 Y
as amandcd by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Company number
leaf - Note 5} - = '
{Address overleaf - Naote 5) ‘ l._ l _!_ _! 703398

Nami» of company

il #fiﬂ.l:a'r u—-l\)a'-rr aﬂhl?m A‘Pl‘-’z.ceﬁ-ﬂ:aﬂ Sf-f’-u’tc@s- L—TT)

gwes notice that the company’s new accounting reference 4' I

and cach subsequent accounting reference period of
the company is to be treated as coming, or as having ‘ ‘3
comc, toanend is

1';05"7

' Day Month ~  Year
The !'urrent accounting reference period of the company

is to be treated as [shortened][o;&endad}‘r and [is to be ’ '
treated as having come to an end}{will come to an end]'r on ‘3 / O 7 1 9 %1
\,,n L .

.

‘Q“_

rchance is being placed on sectlon 225(6)(c) of the Compames Act 1985, the followmg statemant should .

The company isa [subs1dnary}{holdmg cornpany]‘t of . Hﬁ'@to - L’M“ Qgg E@gggﬂ

- : —- - : g — - - fwCon fuRkPTTD 6‘1 L
v , S , company number oy, CHAL xR 7

o~
L

B the,accounting reference date of which is .. ‘ _ _ R . Yo

'
-
i

a

Af thls not:ce is bemg given by a company whlch is subject to an admmlstratlon order and this notice

sta’te that the current accountmg reference pertod of the company isto be extended AND it is to be .

e:dondcd beyond 18 months OR reliance is not being placed on section 22o(6) of the Companies Act
1985, the following statement should be completed:

Anj; administration order was made in refation to the company on

and it is still in force, ‘ : C R

Signed /??_,(:) [ edis . Designationt S@opmapge, Date T D8
" - / H .

Prasentor’s name address and F a) S
reference (if any): r&?pm@d& Past room

?’ M W&?ﬁ?ﬁ& y
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*j full name

mpany

§ the copy must be

printed or in some
other form approved
by the registrar

$ Insent

Director,
Secretary,
Administrator,
Adrministrative
Receiver or
Receiver
{Scatland) as
appropriate

COMPANIES FORM No. 123

Moiice of increase
in nominal capital

3

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
[l il dE ]
{Address overieaf) i._ I l l Se \O12L2T&
R S —

Narme of company

» We@vwoi-- wanyr ComPuTE e ARV CArTV\on)  SERUICES

LynivvED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated Y & ™  Juiy \aay the nominal capital of the company has been
increased by £ K4 \ @08 beyond the registered capital of £ ___{ OO

A copy of the resolution authorising the increase is attached.s

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follow:

TN Swni Rerae Eaqumiiy W+
TWesE ke wdy

SUTHOLISED
Please tick here if
continued overleaf
Signed .l Designationt CocRETodSy Date \ \%\Q\J\,
P et
Presentor’s name address and For 'oi"ficiai-Us"‘q”-‘ v,
reference (if any): General Section  ~ 'y Post raom

'\J.»,c,’u
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HERIOT-WATT COMPUTER APPLICATION SERVICES

Minutes. of Extraordinary
General Meeting held on
.f Monday 18th July 1994.

Present: Mr P.L. Wilson (Chairman)
Mr D.B. Murray

1. The Chairman established that a quorum was present and declared the meeting open.

Since the meeting was called at short notice (13th July) Mr Wilson signed an Agreement to
Waive the 14 days notice calling the meeting.

: 3. The Chairman moved that the Resolution set out in the Agenda, to increase the share
! capital from 1,000 shares of £1 to 100,000 shares of £1, be passed as an Ordinary
Resolution. This was seconded by D.B. Murray and therefore passed unanimously.

4, The proposal to issue 49,998 shares of £1 each to Heriot-Watl University was approved in

principle but the timing would be at the discretion of the Board of Directors based on the
company's funding needs.

Mk T

5. There being no further business, the Chairman declared the Meeting closed.
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