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CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED CONMPANY

Company Number

110815
| hereby certify that

DMWS 92 LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Signed at Edinburgh

27 APRIL 1988

Registrar of Companies

08925729 6M 8/87 R.P.(53791) C1 3




COMPANIES FORM No. 12

Statulory Declaration of compliance
with requirements on application
for registration of a company

ale_z:sq do not Pursuant to section 12(3) of the Companies Act 1985
rite |0
thie margin
To the Registrar of Companies For official use  For official use
Please complate L A o Y =
legibly, preferably | I | L (} .{’2 H L
In biack type, or e kg LA R T 4,3
bold block lettering  Name of company
l. Dwws 92 LIMITED i
* insert full l I
name of Company

| Rederick Lawrence Bruce
of 11 Walker Street
Edinburgh

t delote as do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t
appropriate Apersonmamed asdirector oK searetary Ohtha CoMpKINthESt st Tar etV B Rtk R taE
wndensectian 19} xand that all the requirements of thie above Act in respact of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutortjfiffrations Act 1835

Declared at LF Declarant to sign below

the /\r_‘ ‘!)/\ML day of ﬂw /Z /,vav._.,
One thousand nine hundred and QLDA/\J’;\ QLQX'\-L v

before me iD{OLI‘@IﬂOJ A d b /M/I

A-Commissioner far.Oaths-er Notary Public er—Justlce.of
g Solicitorhavine : I

e o for.Oatl
l-ll r— ’
Presentor’s name address and For official Use LRA AR AT
reference (if any): g u/JGB New Companles Section ! Prost room !

Dickson Mintoc W.S.
11 Walker Street
EDINBURGH

EH3 T7NE

| | 15APRI988
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM

and

ARTICLES OF ASSOCTATION

oxid
DMWS 92 LIMITED

Registered No.

Incorporated in Scotland the day of 19

“““"‘f‘"‘\“‘.‘\"
DICKSON MINTO W.S., i
11 walker Street,
EDINBURGH EH3 7NE
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATICN

of

DVIWS 92 LIMITED

T. The name of the Company is "DMWS 92 Limited".

II. The Registered Office of the Company will be situate in Scotland.

TII. The abjects for which the Campany is established are:-

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

or trade whatscever 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 :[LnE Scomeqfction with Ethe; N

business of the Campany or which might directly or indirectly

enhance the value of or render more profitaBer all or any part of .

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

might otherwise advance the interests of the Campany or
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 conventlent for the purposes of its business or for
mvestlnélmt or for the furtherance of its dbjects, and in
particular but not limited to any land, buildings, apparatus,
rachinery, 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
turm 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 pramwte, establish, develop and carry on any other business or
activity whatscever and to do anything of any nature which in the
opinion qf the Campany or its Directors 1s or may be capable of
being conveniently carried on or done in comnection with any
business of the Campany hereirllbefore or hereinafter authorised,
whether ejusdem generis therewlth or not, or calculated as likely

directly or indirectly to enhance the value of or render more

profltable a_le or any part of the Canwpany's undertaking, property,

rights or assets or utilising its know-how or expertise or other-

wise advancing the interests of the Campany or of its members.

To purchase or acquire by exchange, subscﬁption, application,

prawotion or otherwlise and to hold and deal with in any mamner or

way any of the property ;ollmﬂng:—

(a) all or any part of the undertaking, property, business or
assets of any person, fixm or company carrying on or propos-—

ing to carry on any business which the Campany is authorised



(b)

3.

to carry on or possessed of property which in the opinion of
the Company or its Divectors i1s suitable for any of the
purposes of the Company; or any interest in any partnership
or joint venture or joint-purse arrangement or other arrange—
ment regarding the sharing of profits or any union of
interests with any such person, firm or company, and, as part
of the conslderation for any such acquisition, to undertake
all or any of the transactions or liabilities of any person,
firm or campany, and to give or accept by way of considera—
tion, for any of such acts or things or for any such under-
taking, property, business, assets or interests acquired, any
shares, stock, debentures, debenture stock or other
securities which the Campany 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—
tiona, 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 vhich the Company is
empowered by this Memorandim 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 acquisi-
tion of which may seem to the Cawpany or its Directors
calculated directly or indirectly to benefit the Company or
the interests of its members and to pramwote the beneficial
co—operation of any such campanies, associations or firms as

well with one another as with the Campany and to exercise in



(c}

(Q)

4,

respect of such investments and holdings all the rights,
powers and privileges of ownership including the right to
vote thereon;

plant, machinery, and movesble, 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,

rrenote and advertise the same.

(5) To perfom or do all or any of the following operations, acts or
things:-

(a)

(b)

to enter into any arrangement with any govermment or
authority, supreme, municipal, local. or otherwise which may
seem to the Campany or its Directors conducive to the attain-
ment of the Camwpany's objects or any of them and to apply
for, pra;bte and obtain any legislation, order, charter,
privilege, concession, licence, rigiht, franchise or author-
isation fram any such govermment or authority for enabling
the Campany to carry any of its cbjects into effect or for
extending any of the powers of the Campany or for effecting
any modification of the constitution of the Campany or for
any other purpose which the Campany or its Directors consider
may be likcly directly or indirectly to further the objects
of the Campany or the interesta of its members, and to carry
out, exercise and camply with the same and to oppose any
proceedings or applications or the like which the Company or
its Directors consider may be ditectly or indirectly
prejudicial to the interests of the Company or its members;

to apply for, take out, obtain, purchase and otherwise
acquire any grants, licences, concessions and the like con—

ferring any exclusive or absolute or non-exclusive or limited



(c)

(d)
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right to use, or any secret processes or other information
regarding, any invention or discovery which may seem to the
Carpany or 1ts Directors capable of being used for any of the
purposes of the Campany or the acquisition of which may seem
likely to the Campany or its Directors directly or indirectly
to benefit the Company or its members and to carry on
research and' to acquire, use, maintain, exercise, develop,
manufacture under, sell or otherwise dispose of, deal with or
turm to account any xsuch 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
accamodation to any person, firm or campany, including,
without limitation, any clients of or other persons having
dealings with the Campany, or to agents acting for or
representing the Campany on such terms as may be thought £it
and with or without.security and to buy and sell foreign
currency and to cam:}‘r on the business of a banking, finance
or insurance company;
to receive fram any person, firm or campany, including share~
holders and Directors of the Campany, 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 oxr in conmnection with the borrowing or rails-
ing of money by the c;xr@any, to became a menber of any build-
ing soclety and to accept woney on deposit and to secure or
discharge any debt or cbligation of or binding on the * wmpany
in such manner as may be thought fit by the Campany Or its
Directors and, in particular, by the granting or creating or

the permitting to subsist of any heritable securities or

T T e T
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other fixed securities or assignations in security or assion-
ations 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 Cawpany and all or any of its herit-
able 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
fit, of bonds, debentures, debenture stock, perpetual,
redeemable or repayable or otherwise or of other cbligations
or securities of the Campany 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 cémsideration, 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 Campany) the performance of any cdbligaticn,
contract or liability or loss or cost or expense or the pay-
ment of any debt or s;Jm including the principal amount there-—
of or any dividend: interest or premium on any stock,
debenture, debenture stock, bond, share or other security of
any person, flmm or campany inciuding (without prejudice to

the generality of the foregoing) any canpany which is for the



(e)

(1)

(3}

(k)

(1)

i
time being a subsidlary or a holding company of the Carpany
or another subsidiary of a holding campany of the Carpany or
othexwise assoclated with the Campany in business;
to accept, draw, issue, make, create, execute, discount,
endorse, negotiate, and to buy, sell and deal in bank drafts,
bills of eichange, “ pramissory notes, debentures, bills of
lading and other instruments and securities, whether negoti-
able, transferable or otherwise;
to enter into any partnership or any Jjoint venture or any
joint-purse arrangemént or any profit-sharing arrangement and
to co-operate or participate in any way with, and to assist
or subsidise, any cowpany, . firm or persocn;
to establish, pramnote, organise, incorporate, reorganise,
finance and to aid;and assist, financially or otherwise,
carpanies, corporations, syndicates, partnerships and assoc-
iationg of all kinds;
to carry on aﬁy business or branch of a business which this
Campany is aﬁthorisea to carry on by means, or through the
agency, of any subsidiary campany or campanies, and to enter
into any arrangement with any such subsidiary company for
taking the profits and bearing the lo'sses of any business or
branch so carried on or for financing any such subsidiary
ca@ny or guaranteeing its liabilities or to make any other
arrangement which may seem degirable to the Company or its
Diréctors with reference to any business or branch so carried
on including power z-;t 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 subsid-
iary or a holding campany of the Cowpany or another subsid-
iary of a holding ca@ny of the Campany;

to carry on the business of a holding company and to

T




(m}

(n)

8.,

establish or pramote any campany or campanies for the purpose
of taking over, acquiring or working amy of the property,
rights and liabilities of the Company, or for the purpose of
carrying on any business which the Coampany is authorised to
carry on, or for any other purpose which may seem to the
Carpany or its Directors directly or indirectly calculated to
benefit or to advance the objects or interests of the Company
or the interésts of its members, with power to assist such
conpany or companies in every way, but especially by taking
shares, stocks and securities thereof, providing capital and
paying preliminary expenses;

tox employ the funds 'of the Campany in the development and
expansion of the business of the Campany and all or any of
its subsidlary or a:ssociated canpanies and in any other
company whether now existing or hereafter to be formed and
engaged in any like business to the business of the Campany
or in any other indu;tng ancillary thereto or which can in
the opinion of the Campany or its Directors conveniently be
carried on in connect#on therewith and to invest money of the
Campany in any investﬁents and to carry on the business of a
property campany;

to act as directors, secretaries, managers, registrars or
transfer agents or: to appoint directors, secretaries,
nanaéers, registrars .or transfer agents of any subsidiary
campany or of any company-in which the Company is or may be
interested or of any other campany and to take part in the
managenent, supervisién and control of the business or opera-
tions of any campany Br undertaking, and for that purpose to
appoint and remunerate any directors, managers, trustees,

solicitors, ‘accountants, actuaries, architects, valuers,

surveyors or other experts or agents;
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9.

to pay all tﬁe expenses of and preliminary and incidsntal to
the promotion, formation, establishment and registration of
the Campany, and any other company pramoted by the Canpany or
any camany in which the Company is or may contemplate being
Interested including :Ln such expenses all or any part of the
costs and expenses of owners of any business or property
acquired by the Campany; and to procure the reglstration,
rvecognition or incorporation of the Company in or under the
laws of any place outside Scotland;

to issue and allot, credited as paid up in full or in part or
otherwige, shares, debentures or other securities of the
Canpany for cash or in payment or part payment for any herit-
able or movesble, real or personal property purchased or
otherwise acquired by the Campany or for any services
rendered to the Carpahy or in satisfaction of any cbligaticn
or liability undertaken or agreed to be undertaken by the
Canpany or forl any other purpose;

to give or pay any rermnerétion, brokerage, discount or other
campensation or reward or expenses for services rendered or
to be rendered in placing or procuring subscriptions of, or
otherwisex assisting in the issue of, any shares or debentures
or other securities of the Campany or in or sbout the forma-
+ion of the Company or the conduct or course of its business,
and to establish or:prcmote, .Or concur or participate in
esteblishing or prarbt:ing any campany, fund or trust and to
subscribe for, undeiwrite, purchase or otherwlse acquire
securities of any c.ompany, fund or trust and to carry on the
business of canpany, 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 campany and to

undertake and execute any trust;

e i
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10.

to sell, exchange, transfer, let oir rent, share of profit,
royalty or otherwise, grant licences, servitudes, easements,
cotions 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
Campany whether heritable or moveable, real or perscnal,
elther together or in portions, for any such consideration as
may be thought fit by thé Campany 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 pald up, of any
other campany 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 sharés, stock, debentures,
debenture stock or other securities received;

to establish, maint':ajn, participate in and contribute to or
to procure thé establishment and maintenance of, particip-
ation in and cont:rib"ution to, any pension, superannuation,
benevolent or life assurance fund, schel'm or arrangement
(whether contributoryh or otherwise) for the benefit of any
persons (including Directors, former Directors, officers and
former officers) who are or shall have been at any time in
the employ.'nent or service of the Company or of any coanpany
which at the time is or was a s\bsidiary or a holding campany
of the Campany or another subsidiary of a holding company of
the Company or otherwise associated with the Campany or of
the predecessors of the Campany in business or of any such
other company as aforesaid or of the relations, wlves,
widows, families, comections 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-



(t)

(u)

11,

fit to the Company and for the benefit of their relations,
connections or dependants or any of them and to grant or
procure the girant of donations, gratuities, pensions, allow-
ances, including allowances on death, or other payments or
benefits of any kind to any of such perscns as aforesaid;
and to establish, subsidlise, subscribe to or support institu-
tions, associations, c¢lubs, schools, funds or trusts
calculated or considered to be for the benefit of any of such
persons as aforesald or otherwise to advance the interests
and well-being of the Campany or of any such other ccmpany as
aforesaid or its members; and to make payments for or towards
the insurance of any such persons as aforesaid;

(subject to the proﬁsiom of Secticns 151 to 158 of the
Campanies Act, 1985) to establish and contribute to any
employee share scheme (within the meaning of Section 743 of
the Carpanies Act 1985) for the purchase or subscription by
trustees of sh;ares of the Campany or of a holding company of
the Campany and to lend money to the Company's emplovees to
enable them to purchase or subscribe for shares of the
Campany or of a holding campany of the Cawpany; to establish
and ma:.ntain any option or incentive scheme whereby selected
employees (including salaried Directors and officers) of the
Campany are given the opportunity of acquiring shares in the
capital of the chnpahy; to formulate and carry into effect
any scheme for sharing the profits of the Campany with 1ts
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 of L ,1oyers; 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



(v)

(w)
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(¥)

12,
which the Company or its Directors consider may be likely,
directly 'or indirectly, to further the interests of the
Cawpany or of_ its members or for any charitable, benevolent,
national, educational, social, public, general or useful
dbject 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 Campany in any state or
territory;
to distribute among the members of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction
of capltal, all or any property or assei:s of the Company or
any proceeds of sale or disposal thereof, and in particular
shares, debentures or other securities of other campanies
belonging to the Camwpany, or of which the Company may have
the power to dispose, but so that no distribution amounting
to a reduc;lc:é;oﬁ of capital be made except with the sanction
(i_f any) for the time being required by law;
tc; do- all or any of the things or matters aforesaid in any
part of the world_ and either as principals, agents,
contractors, nominees, trustees or otherwise and elther by or
through agents, contractors, nominees, trustees, subsidiary
campanies or othexrwlse and either alone or in conjunction
with others;
to do all such other things as in the opinion of the Compeny
are | or may be incidental or conducive to the attainment of
the above cdbjects or any of them;

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

() "campany" except where used in reference to the Company, shall

include any partnership or other body of persons, whether incorp-

orated or not incorporated, and whether damiciled or resident in




. 13,
the United Kingdom or elsewhere, (B) "person" shall include any
person acting in any capacity whatsocever and any campany, 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 Campanies Act,
1985, (D) "securities" shall include any fully, partly or nil paid

- share, stock, unit, debenture, debenture or loan stock, deposit
' ‘receipt, bill, note, warrant, coupon, right to subscribe or

‘convert, or similar right or cbligation, (E) "and" and "or" shall

mean "and/or" where the context so permits, (F) "other" and

"stherwise" 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 paragraphé
of this clause shall not,' except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference fraom the terms of any other paragraph or the name of the
Campany, but may be carried out in as full and ample a manner and
shall be construed in as wide a sense as if each of the sald para
graphs defined the dbjects:of a separate, distinct and independent

Ccanpany.

e i e
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" 1V. The liability of the members is limited.

V. The share capital of the Campany is £100 divided into 100 shares of £1
each, with power to increase the capital and the Campany shall have
rower to divide the original or any increased capital into several
classes, and to attach thereto ri\ny preferential, deferred, qualified or
other special rights, privileges, restrictions or conditicns.

.. WE, the several persons whose names and addresses are subscribed, are
ﬁ desirous of being formed into a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the nurber of Shares In the

X
"
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capii.tal of the Campany set opposite our respective names:-—

Names, Addresses and Descriptions
of Subscribers

P

Nunber of Shares taken

by each Subscriber

A lwpoaldd

KEVAN McDONALD

11 wWalker Street,
Edinburgh
Solicitor

Do s et

DAVID QLIVER CARLYLE MITCHELL
11 Walker Street,

Edinburgh

Solicitor

Total Shares taken 2

|C] day of r(}Y)f-t(

ok
S to the above Signatures:-

ke ,Wa:l_ker Street,
E‘dinburgh
Offlce Manager
‘i[[, .

[

1988,
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATICN
of
VWS 92 LIMITED

CONSTITUTION

The Company 1s established as a private campany within the meaning of
Section 1(3) of the Companies Act 1985 (hereinafter referred to as "the
Act") in accordance with and subject to the provisions of the Act and
of the Memorandum of Association of the Campany and of the Regulations
contairied in Table A, set out in Statutory Instrument 1985 No. 805 as

tended by Statutory Instrument 1985 No. 1052 (hereinafter referred to
as "Table A") with the exception of Regulations 2, 3, 5, 23, 24, 40, 64
to 69 (inclusive), 73 to 87 (inclusive), 93 and 118 of Table A, and of
any other Regulations which are inconsistent with the additions and
nmodifications hereinafter set forth.

SHARE CAPITAL

The share capital of the Campany is £100 dlvided into 100 shares of £1

each.

(A) Any shares may be issued on the terms that they are, or at the
option of the Company are liable, to be redeemed,

(B) Subject to the provisions of the Act and of every other statute
for the time being in force concerning companies and affecting the
Campany and to any direction to the contrary that may be given by
ordinary resolution of the Campany, all the unissued shares
(including any redeemable shares) of the Campany (whether forming
part of the existing or any increased capital) shall be at the
disposal of the Directors, who may offer, allot, issue, grant

options or r’ lits over or otherwise dispose of them to such
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16.
persons, at such times and for such consideration and upon such
temms and conditions and with such rreferred, deferred or other
special rights or restrictions whether in regard to dividend,
voting, return of capitul or otherwise as the Directors may deter—
mine, but so that no shares shall be issued at a discount.

(C) For the purposes of Section 80 of the Act, the Directors are
authorised generally and unconditionally to allot without the
authority of the Campany in general meeting up to a maximum of
£98 in nominal amount of relevant securities (as hereinafter
defined) of the Campany ’at any time or times fram the date of
incorporation of the Campany until the date occurring five years
after such date of incorporation. The aforesaild authority may be
previously revoked or varied by the Campany in general meeting and
may be renewed by the Company in general meeting for a further
period not exceeding five years. The Company may make any offer
or agreement before the expiry of this authority which would or
might require relévant secufities to be _allotted after this
authority has expired and the Directors may allot relevant
securities in pursuance of any such offer or agreement. In this
paragraph, = references to. the allotment of relevant securities
shall be construed in acco:rdance with Section 80 of the Act.

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

The Campany shall not be bound by or be campelled in any way to

recognise (even when having notice thereof) any equitable, contingent,

future or partial interest in any share or any interest in any
fractional part of a share or (except only as by these regulations or
by law otherwise provided) any other rights in respect of any share

except an absolute right to the entirety thereof in the registered




17.

holder. ‘The Campany shall however be entitled to register trustees as

such in respect of any shares. .

LIEN
In Regulation 8 of Table A the wordg " (not being a fully paid share)"
shall be amitted 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 thelr estates to the Campany” shall. be inserted after the
words "in respect of that share".

CALLS ON SHARES

In Regulation 12 of Table A the words "save in the case of a call
deemed to have been made in terms of Regulation 16 which call shall be
irrevocable." shall be inserted after the words "postponed in whole or
in part",

FORFETTURE OF SHARES

In Regulation 15 of 'I'abie A the words "and all expenses that may have
been incurred by the Cawpany by reason of such non-payment” shall be
inserted after i:he word "Act)" and after the words "payment of
interest". |

In Regulation 18 of Table A the words "and expenses that may have been

incurred by the Campany by reason of such non payment” shall be
inserted after the wor "may have accrued".

TRANSFER OF SHARES

(A) '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.

(B) Subject to such of the restrictions of these Articles as may be
applicable, any menber may tréﬁsfer all or any of his shares in
writing in any usual or cammon form or in any other form which the
Directors may approve. The instrument of transfer shall be

executed by or on behalf of the transferor and (except in the case

[
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18.
of fully paid shares) by or on behalf of the transferee and the
transferor shall remain the holder of the shares and as such a
member of the Campany until the name of the transferee is entered
in the Register of Menbers in respect there=of.

GENERAL MEETINGS

10. No business shall be transacted at any general meeting unless a quorum

11,

12.

13.

of members is present at the time when the meeting proceeds to
business. Save as herein otherwise provided, two menbers present in
person or by proxy or, if corporations, by representatives dQuly
authorised shall be a quorum.

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

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

No resoluticn not previously approved by the Directors shall be oved
by any menber other than a Director at a general meeting unless the
marber intending to move the same shall have left a copy thereof with
his name and address at the Registered Office of the Covwpany three

clear days prior to such meeting.

et
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15,

16.

17.

19,
A notice of every general meeting shall be given to every mamber
whether or not he shall have supplied to the Campanty an address withiin
the United Kingdam for the giving of notices and Regulation 112 of
Table A shall be construed accordingly.
DIRECTORS

Unless and until otherwlse determined by ordinary resolution of the
Campany, the minimum number of Directors shall be cne and there shall
ke no maximum number. A sole director shall have all the power and
authority vested in "the Directors" in terms of these Articles of
Association,
A Director shall not be required to hold shares of the Campany in order
to cqualify for office as a Director, but he shall be entitled to
receive notice of and attend and spesk at all general meetings of the
Camany or of any class of menbers of the Campany.
A Director who is in any way whether directly or indirectly interested
in a contract or proposed contract or arrangement with the Campany
shall declare the natureg of his interest at a meeting of the Directors
in accordance with Section 317 of the Act. Subject to such disclosure
as aforesaid a Director may vote in respect of any contract or proposed
contract or arrangement in which he is interested and if he does so
vote his wvote éhall be counted and he may be counted in ascertaining
whether a quorum is present at any meeting at which any such contract
or proposed contract or arrangement shall come before the Directors for
consideration and .may retain for his own' gbsolute use and benefit all
profits and advantages accruing to him therefram, For the purposes of
this Article:- “
(a) a general notice glven to (the Directors that a Director is to be

regarded as having an interest of the nature and extent specified

in the notice in any transaction or arrangement in which a

specified person or class of persons is interested shall be deemed

to be a disclosure that the Director has an interest in any such




18.

19.

20.

21.

20,
transaction of the nature and extent =o specified; and

(b) in interest of which a Director has no knowledge and of which it
is unreasonable to expect him to have knowledge shall not be
treated as an interest of his,

The Directors may dispense with the keeping of attendance records for

meetings of the Directors or coamdtitees of the.Directors. Regulation

100 of Table A shall be modified accordingly.

The office of a Director shall ke vacated:-

() 1if he becames bankrupt or suspends payment of or campounds with
his creditors;

(b) if he becames of unsound mind or a patient for the purpose of any
statute relating to mental health or otherwise incapax;

(¢) if (not being a Director holding executive office as such for a
fixed term) by notice in writing to the Cawpany he resigns his
office;

(@) if he is prohibited by law from being a Director or ceases to be a
Director by v:_rtue 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;

() 4if he shall for more than six months have been absent without
permission of the Directors from meetings of the Directors held
during that period and the Directors resolve that his office be
vacated.

The Directors shall have power at any time, and from time to time to

aproint any person to be a Director of the Campany eilther to f£ill a

casual vacancy or as an addition to the exdsting Directors.

The ordinary remuneration of the Directors shall from time to time be

determined by an ordinary resolution of the Company and shall (uniess

such resolution otherwise provides) be divisible among the Directors as

they may agree or, falling agreement, equally except that any Director




22,

23.

24,

who shall hold office for part only of the period in respect of which
such remmeration is payable shall be entitled only to rank in such
division for such proportion of remuneration as relates to the period
during which he has held office. The Directors may repay to any
Director all such reasonsble expenses as he may properly lncur in
attending and retuwrning from meetings of the Directors or of any
camittee of the Directors or general meetings of the Company or any
class of members of the Company or otherwise in or about the business
of the Campany. In the event of any Director necessarily performing or
rendering any special duties or sérvices to the Campany outside his
ordinary duties as a Director the Directors may, if so authorised by an
ordinary resolution of the Company, pay such Director special remumera-
tion and such special remuneration may be by way of salary, cammission,
participation in profits or otherwise as may be arrangad.

The Directors may from time to time appoint one or more of their number
to an executive office (Including that of Managing Director, Deputy or
Ageistant Managing Director, Manager or any other salaried office) for
such period and on such terms and conditions as they shall think fit,
and subject to the terms and conditions of any agreement entered into
in any particular case, imay revoke such appointment. Subject to the
terms and conditions of any such agreement the appointment of any
Director as aforesaid shall be ipso facto determined if he cesses from
any cauvse to beua Director. Regulation 72 of Table A shall extend to
the posts of Deputy or Assistant Managing Director or Manager afore-
said.

A Managing Director, Deputy or Assistant Managing Director, Manager or
other executive officer as aforesald shall recelve such remuneration
(either by way of salary, commission, participation in profits or
pension or otherwise howsoever, whether similar to the foregoing or
not) as the Directors may detemine.

The Directors on behalf of the Company and without the approval. of any

- e -
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22.
resolution of the Cowpany may establish, maintain, participate in and
contribute to, or procure the establishment and maintenance of, partic
ipation in and contribution to, any pension, superannuation, benevolent
or life assurance fund, scheme or arrangement (whether contributory or
otherwise) for the benefit of any persons (including Directors, former
Directors, officers and former officers) who are or shall have been at
any time in the employment or service of the Company or of any campany
which at the time 1s or was a subsldlary or a holding campany of the
Conpany or another subsidiary of a hoiding company of the Comwany (as
defined in Section 736 of the‘ Act) or otherwise associated with the
Campany or of the predecessors of the Coampany in business or of any
such other campany as aforesald, or for the benefit of the relations,
wives, widows, families, comnections or dependants of any such persons
or for the benefit of any other persons whose service or services have
directly or indirectly been of benefit to the Campany and thelr rela-
tions, comections or dependants, and the Directors on behalf of the
Company and without the vapproval of any resolution of the Campany may
grant or procure the grant of donations, gratuities, pensions, allow-
ances, inciluding allowances on death, or other payments or benefits of
any kind to any of such persons as aforesald; and the Directors on
behalf of the Company and without the approvel of any resolution of the
Campany may establish, subsidisé, subscribe to or support institutions,
associations, clubs, schools, funds or trusts calculated or considered
to be for the benefit of any of such persons as aforesaid or otherwise
for the advancement of the interests and well-being of the Campany or
of any such other campany as aforesaid or its members; and the
Directors on behalf of the Campany and without the approval of any
resolution of the Campany may make payments for or towards the insur-
ance of any of such persons as aforesaid. Any such Director or ex-
Director may participate in and retain for his own benefit any such

donation, gratuity, pension, allowance, payment or other benefit
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25,

26.

27,

28,

23.
conferred wwer of pursuant to this Article and the Yeceipt thereof
shall not disqualify any person from belng or becomind a Director of
the Campany.,
The DirectorS on bPehalf of the Company and without the dpproval QOf any
resolution Of the Company (but subject to the provigiths of gectdons
151 to 158 Of the Act) may establish and contribute To any embloyee
share schem® (within the meaning of Section 743 of the Act) for the
purchase or subscription by trustees of shares of the Campany ot of a
holding camany 0% the Company and may lend money t© the Cgtbany's
employees tO© enable them to purchase or subscribe for shares of the
Company or ©f a nolding company Of. the Campany; and mdy establish and
maintain any option or incentive scheme whereby selected emplovees
(including salaried Directors and officers) of the Cilpany axe glven
the opportutity of acquiring shares in the capital of the Campeny; and
may formulate and carry into effect any scheme for sha¥ing the profits
of the Camany with its employees (including salariéd Directors and
officers) or any Qf them. Any Director may participste in and retain
for his own benefit any such shares, profit or other Penefit conferred
under or yursuant to this Article and the receipt thereof shall not
disqualify any Person fram being or becamning a Plrector of the
Canmpany .
The Directors shail not be subject ©o retirement by rotation and
accordingly all references in Table A tO retirement PY¥ rotation shall
be disregarded.
A resolution in writing signed by all the Directors f£Or the time being
in the United Kingdem shall be as effectdve as a resolition passed at a
meeting of the Directors duly convened and held and may confist of
several doCuments in the like form, each signed by on& or more of the
Directors.

RORROWING AND OTHER POWERS

The Directors mz¥ exercise all the powers of the Campdny without limit

e e
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29,

24,

as to amount to borrow and raise money and to accept money on deposit

and to grant any security, mortgage, charge or discharge as they may

consider fit for any debt or cbligation of the Company or which is

binding on the Cawpany in any marner or way in which the Company is

empowered so to grant and similarly as they may consider fit to enter

into any guarantee, contract of indemnity or suretyship in any manner

or way in which the Campany is empowered so to enter into.

(&)

(B)

(o)

ALTERNATE DIRECTORS

Any Director may at any time by writing under his hand and
deposited at the Registered Office, or delivered at a meeting of
the Directors, appoint any person to be his alternate Director and
may in like mamner at any time terminate such appointment. TIf
such alternate Director is not another Director, such appointment,
unless previously approved by the Directors, shall have effect
only upen and subject to being so approved.

The appointment of an alternate Director shall determine on the
happening of any evént which if he were a Director would cause him
to vacate such office or if his appointor ceases to be a Director
(retirement at any general meeting at which the Director is re~
elected being for such purpose disregarded).

An alternate Director shall (except when absent fram the United
Kingdcm) be entitled to receive notices of meetings of the
Directors and shall be entitled to attend and vote as a Director
at any such nmeeting at whic1:1 his .appointor is not personally
present and generally at such meeting to perform all the functions
of his appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of these Articles shall
apply as if he were a Director. If his appointor is for the time
being absent fram the United Kingdem or temporarily unable to act
through ill-health or dissbility, an alternate Director's

signature to any resolution in writing of the Directors shall he

I I, vy
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30.

31,

25,
as effectlve as the signature of his appointor. Every person
acting as an alternate Director shall have one vote for each
Director for whamn he acts as alternate (in addition to his own
vote if he 1s also a Director). 2An alternate Director shall not
(save as aforesaid) have power to act as a Director or be deemed
to be a Director for the purposes of these Articles.

(D) 2n alternate Director may be repaid expenses and shall be entitled
to be indemified by the Campany to the same extent mutatis
mutandis as if he were a Director but he shall not be entitled to
receive fram the Coampany any remumeration except only such propor-
tion (if any) of the remneraticn otherwise payable to his
appointor as such appointor may by notice in writing to the
Canpany from time to time direct.

TNDEMNITY
Every Director or officer of the Campany shall be entitled to be indem-
nified out of the assets of the Campany against all losses or liab-
ilities which he may sustain or incur in or about the execution or
discharge of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings
whether civil or criminal in which judgment is given in his favour or
in which he is acquitted or in which the charge is found not proven or
in comection with any application under Section 727 of the Act in
which relief 1s granted to him by the Court and no Director or other
officer shall be liable for any loss, damage or misfortune which may
happen to be incurred by the Campany in the execution or discharge of
the duties of his office or in relation thereto. But this Article
shall only have effect in so far as its provisions are not avoided by
Section 310 of the Act.

OVER-RIDING PROVISIONS

in the event that any person alone or Jjointly with any other person,

(hereinafter called “the Parent") shall be the holder of not less than

T
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26,

90 per cent in nominal value Of the issued shares of the Cawvpany as

confers the right for the time being to attend and vote at general

Ieetings of the Campany, the following provisions (but without

prejudice to the provisions of Sections 303 and 304 of the Act) shall

apply and to the extent of any incongistency 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 fram office any Director howso-
ever appointed;

(b) any or all powers of the Directors shall be restricted in such
respects and to such extent as the Parent may by notice to the
company from time to time prescribe and any such restriction may
be removed or varied in such regard and to such extent as the
Parent may by notice to the Company from time to time rrescribe,

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

served on the Company and signed by the Parent or in the case of a

campany on its behalf by any one of its directors or by its secretary

or by scme other person duly authorised for the purpose. No PErson
dealing with the Company shall be concerned to see or enquire as to
whether the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of the Parent has been
cbtained and no cbligation incurred or security given or transaction
effected by the Campany 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 cbligation or the giving of such security or the



effecting of such transaction was in excess of the powers of the

Directors.

Names, Addresses and Descriptions of Subscribers

N4
KEVAN McDONALD

11 Walker Street,
Edinburgh

g icitor
1 )0 ekl

DAVID OLIVER CARLYLE MITCHELL
11 Walker Street,

Edinburgh

Solicitor

pated the VA day of f'ép?n‘$

WITNESS to Eejfie\s’ignatures:-
Ie" l/’ ¢ )

ANGUS KINLOCH GRAHAM
11 Walker Street,
Edinburgh

Office Manager

1988




COMPANIES FORM No. 10

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

Fle_?s? do not Pursuant to section 10 of the Companies Act 1985
write In

this margin

To the Registrar of Companies

Pleass complete For official use
legibly, preferably

in black type, or IS i %
bold black lsttering i a Qs

Name of company

“insertfullname  § + DMWS 92 LIMITED |
of company I |

The intended situation of the registered office of the company on incorporation is 4s stated below

11 WALKER STREET
EDINBURGH

Postcode| EH3 7NE

memorandum piease mark ‘X'in the box opposite and insert

if the memorandum is delivered by an agent for the subscribers of the X ’
the agent's name and address below

DICKSON MINTO W.S.
11 WALKER STREET

EDINBURGH
Postcode EH3 7NE
Number of continuation sheels attached (see note 1) I
Presentor's name address and For official Use n:’
reference (if any): SLH/JGB General Section Post room
A o y F o ! TT\):'-Q
Dickson Minto W.S. Poat oo &}E.G\'ui,i:‘i ‘!
11 Walker Street e v 06
EDINBURGH F TR RES
EH3 TNE

Page 1




The namels} and particulars of the person who is,
directors of the company {note 2) are as follows:

or the persons who are, 10 be the first director or

Name (note 3} Bruce Watson Minto

Business occupation

Solicitor
Previous name(s) (note 3) None Nationality
Address (note 4 9 Braid Road British

Edinburgh

Postcode

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

Other directorships T gee attached.

)
| consent to Wector trh?/h\) ijﬁnv nag@d on page 1
Signature D AN eq

ate 14 (4153

A

Name (note 3) Roderick Lawrence Bruce

Business occupation

Writer to the Signet

Previous name(s) (note 3) None

Address (note 4) 7 Glenlackhart Bank

Nationality
British

Edinburgh

Postcode

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

Other directorships T See attached.

! consent to act as directgr of the company amed on page 1
Signature / /

Date ]Lllﬁi /?‘55

Please do not
write in
this margin

t enter perticulars
of other
diractorsnips

held cr previously
held (see note 5)

if this space is
insufficient use a
cont'nuation shest,

Name (note 3}

Business occupation

Previous name(s} (note 3}

Address (note 4)

Nationality

Postcode

Date of birth (where applicable)
{note 6)

Other directorships t

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

Signature

Date

Page 2




Pleasg do.not
write n.
this. margin

Pleass complate
legibly, praferably
In black type, or
hold block fettaring

‘elete if the form is
igned by the
uberibers

elete if the form is
gned by an agent on
ghaif of the
ibscribers.

Il the subseribers
ust sign gither
irsonally or by a
IWSON or parsons
ithorised to sign
r them.

ige 3

The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint

Secretaries, of the company are as follows:

Name (notes 3 & 7) DM Company Services Limited

Previous name(s) {note 3} None

Address (notes 4 & 7) 11 Walker Street

Posteode EH3 7NE

Edinburgh
| consent to as secretary of the company named on page 1
(.
Signature O‘ﬁ/ "

Date \4/-’4 /8‘&

Name {notes 3 & 7)

Previous name(s} (note 3)

Address (notes 4 & 7)

Postcode

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

Signature

Date

Signature of agent on behalf of subsribers

/%mméo

Date (4/4 /93

Signed Date
Signed Date
Signad Date
Signed Date
Signed Date
Signed Date

g — e o



Bruce W, Minto - Dickson Minto, W.s.

Current Directorships

IM Coampany Services Limited
22 Nowndnees Limited

Premier Brands Trustee Campany Limdted

BRI AR

M
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Roderick L. Bruce - Dickson Minto, w.s.

Current Directorships

*

DM Campany Services Idmited

22 Neminees Limited

Hygiene Disposals rimiteg

Premier Brands Trustee Carmpany Iimlted
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F/3507D - 20.3.89

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

CMWS 92 LIMITED

(Registered No. 110815)

Intimation 1s hereby given that at an Extraordinary General Meeting of the
Camparny held on 20th March 1989 at 11 Walker Street, Edinburgh the following

resoluticn was passed as a Special Rescolution:

SPECIAL RESOLUTICN

"THAT':

(a) The Cbiects of the Campany be altered by adopting the new Clause
ITI(i) produced to the Meeting and for the purposes of
identification signed by the Chairman in place of the existing
Clause III(1l) of its Memorandum of Association.

(b) The name of the Campany be changed to "Mountlake Limited”.

Director




DMWS 92 LIMITED

(Registered No. 110815) %M

Chairman

This is the new Clause III(1) of the Campany's Memorandum of Associatiorn:—

ITI,

(1)

"To acquire by purchase, lease, exchange or otherwise for develop-
ment, investment or re-sale any land, buildings or other property
of any tenure in the United Kingdom or elsewhere or any interest
in any rights comnected with any such land, buildings or other
property, and to grant or acquire leases or sub-leases or licences
for the cccupation or use of property of any nature, and to make
advances upon the security of land or buildings or other property
or intefest therein, and generally to deal in, by way of sale,
lease, exchange or otherwise land, buildings and property (whether
heritable or moveable) and to turn the same to account as may seem
expedient, and in particular, by laying out streets, roads and
squares, constructing sewers and draining, planting, paving and
preparing building sites, and by constructing, reconstructing,
altering, repairing, improving, decorating, furnishing and main-
taining houses, flats, bungalows, offices, factories, warehouses,
wharves, buildings, works and conveniences of all kinds, and by
consolidating or comnecting or sub-dividing properties, and by
leasing and disposing of the same, and by advancing money to and
entering into contracts with builders, tenants and others: and to
manage any land, bulldings or other property as aforesald whether
belonging to the Campany or not, and to collect rents and income,
and to supply to tenants and occuplers catering and cther services
and all conveniences and amenities commonly required therewith:
and to carry on all or any of the businesses of bullding and civil



2.
englneering contractors, land, estate and property developers,
repalrers and jobbers, estate agents and managers, SUrveyors,
valuers and auctioneers, builders' merchants, plant hire
speclalists and contractors, merchants of, and dealers in plant

and plunbers, haulage and transport contracts, electricians and
general engineers."
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MA.1/S-92 -~ 20.3.89

THE COMPANTES ACT 1985

PRIVATE CCOMPANY LIMITED BY SHARES

MEMORANEAM
and
ARTICLES OF ASSOCTATION

of
ovws 92 LIMITED

Registered No. 110815

Tncorporated in Scotland the 27th day of 2pril 1989.

DICKSW MINm WcSo L}
1i Walker Street,
EDINBURGH EI3 7NE




MA.1/8~-92 ~ 20.3.89

THE CCMPANIES ACT 1985

PRIVATE CCMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTIATTCN
of

IMWS 92 LIMLITED

I. The name of the Campany is "IMWS 92 Limited".

IT. The Registered Office of the Campany will be situate in Scotland,

ITI. The dbjects for which the Company is established are:-

(1)

To acquire by purchase, lease, exchange or cotherwlse for develop—
ment, investment or re-sale any land, buildings or other property
of any tenure in the United Kingdom or elsewhere or any interest
in any rights comnected with any such land, buildings or other
property, arkd to grant or acquire leases or sub—leases or licences
for the occupation or use of property of any nature, and to make
advances upon the security of land or bulldings or other property
or interest therein, and generally to deal in, by way of sale,
lease, exchange or otherwise land, bulldings and property (whether
heritable or moveable) and to turn the same to account as may seem
expedient, and in particular, by laying out streets, roads and
squares, canstructing sewers and draining, planting, paving and
preparing bullding sites, and by constructing, reconstructing,
altering, repairing, improving, decorating, furnishing and main-
taining houses, flats, bungalows, offices, factories, warehouses,
wharves, bulldings, works and conveniences of all kinds, and by
consolidating or connecting or sub-dividing properties, and by
leasing and disposing of the same, and by advancing money to and
entering into contracts with builders, tenants and others; and to
manage any land, buildings or other property as aforesald whether



(2)

(3)

2.

kelonging to the Company or not, and to collect rents and income,
and to supoly to tenants and occuplers catering and other services
and all conveniences and amenities coamonly required therewlth;
and to carry on all or any of the businesses of bullding and civil
engingering contractors, land, estate and property develorers,
repalrers and jodbers, estate agents and managers, Surveyors,
valuers and auctioneers, buillders' merchants, plant hire
specialists and contractors, merchants of, and dealers in plant
and plunbers, haulage and transport contracts, electriclans and
general engineers.

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold heritable or moveable, real or perscnal property
of every description and wherever situate and any option,
interest, licence, servitude, easement, right or privilege in or
over such property which the Campany or its Dirvectors may think
necessary or convenient for the purposes of its business or for
investment or for the furtherance of 1its cbjects, and in
particular but not limited to any land, bulidings, 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
tum 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 pramwte, establish, develop and carry on any other business or
activity whatsoever and to do anything of any nature which in the
opinion of the Campany or its Directors is or may be capable of
being convendently carried on or done in connection with any
business of the Campany hereinbefore or hereinafter authorised,

whether ejusdem generis therewith or not, or calculated as likely



(4)

3.

directly or indirectly to enhance the value of or render more

profitable all or any part of the Campany's undertaking, property,

rights or assets or utilising its know-how or expertise or other—

wise advancing the interests of the Campany or of its members.

To purchase or acquire by exchange, subscription, application,

promoticn or otherwise and to hold and deal with in any manner or

way amny of the property followlng:-—

(a)

{b)

all or any part of the undertaking, property, business or
assets of any person, firm or campany carrying cn or propos-—
ing to carry on any business which the Campany is authorised
to carry on or possessed of property which in the opinion of
the Campany or its Directors is sultable for any of the
purposes of the Cawpany; or any interest in any partnership
or joint venture or joint-purse arrangement or other arrange-
ment 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 acquisition, to wndertake
all or any of the transactions or liabilities of any person,
£irm or company, and to give or accept by way of considera-
tion, for any of such acts or things or for any such under-
taking, property, business, assets or interests acquired, any
shares, stock, debentures, debenture stock or other
securities which the Campany 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
securlties recelved;

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, assocla-
tions, undertakings, or fixms for the time being engaged,
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concerned or interested in any industry, trade or business of
a type similar to any or all of those which the Carpany 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 aforesald or the acquisi-
tion of which may seem to the Company or its Directors
calculated directly or indirectly to benefit the Campany or
the interests of its members and to proamcte the beneficial
co~operation of any such companies, assoclations 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 therean;

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,
pramcte and advertise the same.

(5) To perform or o all or any of the following operations, acts or
things:-

(a)

to enter into any arrangement with any govexrnment or
authority, supreme, municipal, lorsl or otherwise which may
seem to the Campany or its Directors conducive to the attain-
ment of the Campany's objects or any of them and to apply
for, pramote and obtain any legislation, order, charter,
privilege, concession, licence, right, franchise or author-
isation from any such govermment or authority for enabling
the Company to carry any of its dbjects into effect or for
extending any of the powers of the Campany or for effecting
any modification of the canstitution of the Campany or for
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5.
any other purpose which the Campany or its Directors consider
may be likely directly or indirectly to further the cbjects
of the Campany or the interests of its members, and to carry
out, exercise and camply with the same and to oppose any
proceedings or applicaticns or the like which the Copany or
its Directors consider may be directly or indirectly
rrejudicial to the interests of the Campany or its members;
to apply for, take out, cbtaln, purchase and otherwise
acquire any grants, licences, concessions and the like con-
ferring any exclusive or absolute or non-exclusive cir limited
right to use, or any secret processes or other information
regarding, any invention or discovery which may seem to the
Campany or its Directors capable of being used for any of the
purposes of the Campany or the acquisiticn of which may seem
likely to the Coampany or lts Directors directly or indirectly
to benefit the Company or its members and to carry on
research and to acquire, use, maintain, exercise, develop,
manufacture under, sell or otherwise dispose of, deal with or
turn to account any such licences, concessions and the like
and other information aforesald;
to lend and advance money, to place monsey on Current account
or deposit and to grant or provide credit and financial
accamodation to any persan, fim or company, including,
without limitation, any clients of or other persons having
dealings with the Coampany, or to agents acting for or
representing the Carpany on such terms as may be thought £it
and with or without security and to buy and sell foreign
currency and to carry on the business of a banking, finance
or insurance cormpary;
to receive from any person, fimm or campany, including share—
holders and Directors of the Copany, money or securities, on
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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 Campany, to becane a member of any build-
ing society and to accept money on deposit and to secure or
discharge any debt or abligation of or hinding on the Campany
in such mammer as moy 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 assign-
ations or other conveyances or mortgages or pledges of or
charges over or any set-nff against or lien or hypothec upon
the undertaking of the Camwany and all or any of its herit~
able and moveable, real and persconal property, (present and
future) or by the granting or creating or the penmnitting to
subsist of any mortgage, pledge or charge over all or any of
the uncalled capital for the time being of the Cawpany or by
the creation and issue, at par or at a premium or discount
and for such consideration and with and subject to such
rights, powers, privileges and conditions as may be thought
fit, of bonds, debentures, debenture stock, perpetual,
redeemable or repayable or otherwlise or of other cbligations
or securities of the Campany 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 Campany 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
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other convevance or mortgage or pledge of or charge over or
set—-off agalnst or lien upon all or any part of the under-
taking and assets, present and future, and the uncalled
capital of the Campany) the performance of any cbligation,
contract or lisbility or loss or cost or expense or the pay-
rent of any debt or sum including the principal amount there-
of or any dividend, iInterest or premium on any stock,
debenture, debenture stock, bond, share or other security of
any person, fim or campany including (without prejudice to
the generality of the foregoing) any conpany which is for the
time being a subsidiary or a holding campany of the Campany
or another subsidiary of a holding campany of the Campany or
otherwise associated with the Company in business;
to accept, draw, issue, make, create, execute, discount,
endorse, negotiate, and to buy, sl and deal in bank drafts,
bills of exchange, pramissory notes, debentures, bills of
lading and other instruments and securities, whether negoti-
able, 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 particlpate in any way with, and to assist
or subsidise, any camwpany, £irm or person;
to establish, pranote, organise, incorporate, reorganise,
finance and to aid and assist, financlally or otherwise,
companies, corporations, syndicates, partnerships and asscc-
iations of all hinds;
to carry on any business or branch of a business which the
Company is authorised to carry on by means, or through the
agency, of any subsidiary coampany or campanies, and to enter
into any arrangement with any such subsidiary campany for
taking the profits and bearing the losses of any business ox
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branch so carried en or for financing any such subsidiary
cuampany or guaranteeing its liabilities or to make any other
arrangement which may seem desirable to the Coampany or its
Directors with reference to any business or branch so carried
on including power at any time, and either temporarily or
permanently, to close any such branch or business;
to acquire and carry on any business carried on by a subsid-
iary or a holding camwpany of the Conpany or another subsid-
iary of a holding company of the Campany;
to carry on_ the business of a holding coampany and to
estoblish or pramte any campany or campanies 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 Comperny 1s authorised to
carry on, or for any other purpose which may seem to the
Carpany or its Directors directly or indirectly calculated to
renefit or to advance the cbjects or interests of the Campany
or the interests of its members, with power to assist such
company or conpaniss in every way, but especially by taking
shares, stocks and securities thereof, providing capital and
paying preliminary expenses;
to employ the funds of the Campany in the development and
expansion of the business of the Company arnd all or any of
its subsidiarvy or associated campanies and in any other
cempany whether now existing or hereafter to be formed and
engaged in any like business to the business of the Conpany
or in any other industry ancillary thereto or which can in
the opinion of the Conpany or its Directors conveniently be
carried on in comnection therewith and to invest money of the
CananymanyinvesmtantsandtocarryonthebusiJEssofa

property conpany;
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to act as directors, secretaries, managers, reglstrars or
transfer agents or to appoint dAirectors, secretaries,
managers, registrars or transfer agents of any svbsidiary
conpany or of any campany in vhich the Coawarys is or may be
interested or of any other campany and to take part in the
management, supervision and control of the business or opera~
tions of any campany or undertaking, and for that purpose to
gppoint and remmerate any dJdirectors, 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 pramoticn, formation, establishment and registration of
the Coampany, and any other campany pramoted by the Company or
arny campany 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 incorporaticn of the Coawpany in or under the
laws of any place outslde Scotland;
to issue and allot, credited as paid up in full or in part or
otherwise, shares, debentures or other securities of the
Campany for cash or in payment or part payment for any herit-
able or moveable, real or personal property purchased or
otherwise acquired by the Campany or for any services
rendered to the Company or in satisfaction of any obligation
or liability undertaken or agreed to be undertaken by the
Carmpany or for any other purpose;
to give or pay any remuneration, brokerage, discount or other
canpensation 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



(r)

(s)

10,

or other securities of the Campany or in or about the forma-
ticn of the Company or the conduct or course of its business,
and to establish or pramwte, or concur or participate in
establishing or promoting any company, fund or trust and to
subscribe for, underwrite, purchase or otherwise acquire
securities of any cawany, fund or trust and to carry on the
business of campany, fund or trust pramoters or mahagers, and
of underwriters or dealers in securities and to act as
trustees of any kKind for any person, fiymm or camwpany and to
undertake and execute any trust;

to sell, exchange, transfer, let on rent, share of profit,
rovalty or otherwise, grant licences, servitudes, easements,
options and other rights over and in any other mamner deal
with, turn to account, or dispose of all or any part of the
undertaking, property and assets (present and future) of the
Canpany whether heritable or moveable, real or personal,
either together or in portions, for any such consideraticn as
may be thought fit by the Cowpany 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 campany or partly in more than one of or in all of such
modes of payment and to hold, retaln, 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 otherwlse) for the benefit of any
persons (including Directors, former Directors, officers and
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former officers) who are or shall have been at any time in
the employment or service of the Campany or of any company
which at the time is or was a subsidiary or a holding compary
of the Campany or another subsidiary of a holding company of
the Campany or otherwilse associated with the Campany or of
the predecessors of the Company in business or of any such
other coawpany as aforesald or of the relatdions, wlves,
widows, famllies, cammections or dependants of any such
persons and for the benefit of any other persons whose
sexvice or services have directly or indirectly been of bene-
fit to the Coampany and for the benefit of their relaticns,
connecticns or dependants or any of them and to grant or
procure the grant of donations, gratulties, 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, c¢lubs, schools, funds or trusts
calculated or considered to be for the benefit of any of such
persons as aforesaid or otherwise to advance the interests
and well-being of the Campany or of any such other company as
aforesald or its members; and to meke payments for or towards
the lLasurance of ary such persons as aforesaid:

(subject to the provisions of Sections 151 to 158 of the
Campanies Act, 1985) to establish and contribute to any
employees' share schene (within the meaning of Section 743 of
the Coampanies Act 1985) for the purchase or subscription by
trustees of shares of the Coanpany or of a holding company of
the Campany and to lend money to the Campany's employees to
enable them to wurchagse or subscribe for shares of the
Campary or of a holding campany of the Campany; to establish
and maintain any option or incentive scheme whereby selected
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employees (including salaried Directors and officers) of the
Campany are given the opportunity of acquiring shares in the
capital of the Cawpany; to formulate and carry into effect
arty scheme for sharing the profits of the Campany with its
employees {including salaried Directors and officers) or any
of them; and to form or subscribe to any assoclation,
institution or fund for the protecticn 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 Campany or its Directors consider may be likely,
directly or indirectly, to further the interests of the
Campany or of its menbers or for any charitable, benewvolent,
national, educational, social, mblic, general or useful
cbject or for any exhdbition;
to cease carrying on or to wind up any business or activity
of the Campany, and to cancel any registration of and to wind
up or prccure the dissolution of the Campany in any state or
territory;
to distribute among the members of the Campany in specie or
otherwise, by way of dividend or bonus or by way of reduction
of capital, all or any property or assets of the Campany or
any proceeds of sale or disposal thereof, and in particular
shares, debentures or other securities of other companies
belonging to the Campany, or of which the Campany may have
the power to dispose, but so that no distributicn amounting
to a reduction of capital be made except with the sanction
(1f 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,

contractors, nanlnees, trustees or otherwise and either by or
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through agents, contractors, ncminees, trustees, subsidlary
camanies or otherwlse and elther alone or in conjunction
with others;

(v} to do all such other things as in the copinion of the Company
are or may be incidental or conducive to the attairment of
the above abjects or any of them;

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

(A) "campany" except where used in reference to the Carpany, shall

include any par mership or other body of perscns, whether incorp-

crated or not incorporated, and whether domiciled or resident in
the United Kingdom or elsewhere, (B) "person" sghall include any
perscn acting in any capacity whatsoever and any campany, corpora-
tion, association, syndicate or society as well as any other legal
or natural persen, (C) "subsidiary" and "holding camwpany” shall be
construed in accordance with Section 736 of the Companies Act,

1985, (D) "securities” shall include any fully, partly or nil paid

share, steck, unit, debenture, debenture or loan stock, deposit

receipt, bill, note, warrant, coupcn, right to subscribe or
convert, or similar right or cbligation, (E)} "and" and "or" shall
mean "and/or” 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 cbjects speclfied in the different paragraphs
of this clause shall not, except where the context expressly so
recquires, be in any way limited or restricted by reference to or
inference from the terms of any other paragraph or the name of the
Campany, but may be carried cut in as full and ample a mamner and
shall be construed in as wide a sense as 1f each of the sald para
graphs defined the cbjects of a separate, distinct and independent

campany .
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IV, The liability of the members 1s limited.

V. The share capital of the Camwpany 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
othier specilal rights, privileges, restrictions or conditions,

WE, the several perscns whose names and addresses are subscribed, are
desixous of being formed into a Campany, in pursuance of this Memorandum of
Assoclation, and we respectively agree to take the nunber of Shares in the
capital of the Campany set opposite our respective names:-

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

KEVAN McDONALD 1
22 Ainslie Place,

Edinburgh
Sclicitor

DAVID OLIVER CARLYLE MITCHELL 1
22 Ainslie Place,

Edinburgh

Solicitor

Total Shares taken 2

Dated the 14th day of April 1988.

WITNESS to the above Signatures:-—

ANGIS KINLOCH GRAHAM,
22 Alnslie Place,
Fdinburgh

Cffice Manager
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THE CQMPANIES ACT 1985

PRIVATE CGMPANY LIMITED BY SHARES

ARTICLES OF ASSQOCIATION
of
VWS 92 LIMITED
CONSTITUTION
The Company is established as a private campany within the meaning of
Section 1(3)\ of the Campanies Act 1985 (here:l.nafte.;r: referred to as "the
Act") in accordance with and subject to the provisions of the Act and
of the Memorandum of Association of the Company and of the Regulaticns
contained in Table A, set ocut in Statutory Instrument 1985 No. 805 as
arended by Statutory Instrument 1985 No. 1052 (hereinafter referred to
as "Table A"} with the exception of Regulaticns 2, 3, 5, 23, 24, 40, 64
to 69 {(inclusive), 73 to 87 (inclusive), 93 and 118 of Table A, and of
any other Regulations which are inconsistent with the additions and
modifications hereinafter set forth,
SHARE CAPITAL

The share capital of the Campany is £100 divided into 100 shares of £1

each,

(A) Any shares may be issued on the temms that they are, or at the
cption of the Campany are liable, to be redeemed. »

{(B) Subject to the provisicns of the Act and of every other statute
for the time being in force concerning companies and affecting the
Campany and to any direction to the contrary that may be given by
ordinary resolution of the Campany, all the unissued shares
(including any redeemable shares) of the Campany (whether forming
part of the exdsting or any increased capital) shall be at the
disposal of the Directors, who may offer, allot, issue, grant
optians or rights over or otherwlse dispose of them to such
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persens, at such times and for such consideration and upon such
terms and conditions and with such preferred, deferred or other
special rights or restrictions whether in regard to dividend,
voting, return of capital or otherwise as the Directors may deter-
mine, but so that no shares shall be issued at a discount.

(C) For the purposes of Section 80 of the Act, the Directors are
authorised generally and unconditionally to allot without the
authority of the Camparny in general meeting up to a maximum of
£98 in nominal amount of relevant securities (as hereinafter
defined) of the Campany at any time or times fram the date of
incorporation of the Campany until the date occurring five years
after such date of incorporation. The aforesaid authority may be
previously revoked or varied by the Campany in general meeting and
may be renewed by the Campany In general meeting for a further
period not exceeding five years. The Campany may make any offer
or agreement before the expiry of this authority which would or
might require relevant securities to be allotted after this
authority has expired and the Directors may allot relevant
securities in pursuance of any such offer or agreement. In this
paragraph, references to the allotment of relevant securities
shall be construed in accordance with Section 80 of the Act.

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

The Company shall not be bound by or be campelled in any way to

recognise (even when having notice thereof) any equitable, cantingent,

future or partial interest in any share or any interest in any
fractional. part of a share or (except only as by these regulations or
by law otherwise provided) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered




bolder. The Campany shall however be entitled to register trustees as
such in respect of any shares.

LIEN
In Regulation 8 of Table A the words "(not being a fully paid share)”
shall be anitted and the words "and the Campany 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 Jjointly with another or
others for all monies presently payable by him or any of them or his
estate or their estates to the Coampany” shall be inserted after the
words "in respect of that share".

CALLS ON SHARES

In Regulaticn 12 of Table A the words "save in the case of a call
decmed to have been made in terms of Regulation 16 which call shall be
irrevocable." shall be inserted after the words "postponed in whole or
in part".

FORFEITURE OF SHARES

In Regulation 15 of Table A the words "and all expenses that may have
been incurred by the Company by reason of such non-payment! shall be
inserted after the word "Act)" and after the words “"payment of the
interest”.

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

TRANSFER OF SHARES

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

(B) Subject to such of the restrictions of these Articles as may be
applicable, any member may transfer all or any of his shares in
writing in any usual or camwon form or in any other form which the
Directors may approve, The instrument of transfer shall be
executed by or on behalf of the transferor and (except in the case

e
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of fully pald shares) by or on kehalf of the transferee and the
transferor shall remain the holder of the shares and as such a
member of the Campany until the name of the transferee is entered
in the Register of Members in respect thereof.
GENERAL: MEETINGS

No business shall be transacted at any general meeting unless a quorim
of members 1s present at the time when the meeting proceeds to
business. Save as herein otherwise provided, two members present in
person or by proxy or, if corporations, by representatives duly
authorised shall be a quorum.

If a quorum is not present within half an hour of the time appointed
for a general meeting the meeting, i1f convened on the requisition of
mambers, shall be dissolved; in any other case it shall stand adjourned
to such day and at such time and place as the directors may determine,
and 1f at the adjournmed meeting a quorum is not present within half an
hour fram the time appointed for the meeting the menbers present shall
be a quorum,

Subject to the provisions of the Act, a resolution in writing signed by
all the members of the Campary who would be entitled ‘o recelve notice
of and to attend and vote at a genexal meeting at which such resolution
was to be proposed, or by their duly appointed attorneys or represent—
atives, shall be as valid and effectual as if it had been passed at a
general meeting of the Camany duly convened and held. Any swh
resolution may consist of several documents in the like form each
signed by one or more of the menbers or their duly appointed attorneys
or representatives and the signature in the case of a corporate body
which 1s a member shall be sufficient i1f made by a director or the
secretary thereof or by its duly appointed attorneys or represent-
atives.

A poll may be demanded at any general meeting by the Chalrman or by any

menber present in perscn or by proxy or, if a corporation, by any
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representative duly authcrised and entitled to vote., Regulation 46 of
Table A shall be construed accordingly.
No resolution not previously approved by the Directors shall be moved
by any member other than a Director at a general meeting unless the
mefber intending to move the same shall have left a copy thereof with
his name and address at the Registered Office of the Company three
Clear days prior to such meeting,
A notice of every general meeting shall be given to every nenber
whether or not he shall have supplied to the Campany an address within
the United Kingdom for the giving of notices and Requlatien 112 of
Table A shall be construed accordingly.

DIRECTURS
Uniess and until otherwlse determined by ordinary resolution of the
Campany, the minimm number of Directors shall ke one and there shall
be no maximm mmber. A sole director shall have all the power and
authority vested in "the Directors" In terms of these Articles of ‘
Association.
A Director shall not be required to hold shares of the Campeny in order
to qualify for office as a Director, but he shall be entitled to
receive notice of and attend and speak at all general meetings of the
Campany or of any class of members of the Campany,
A Director who is in any way whether directly or indirectly interested
in a contract or proposed contract or arrangement with the Carpany
shall declare the nature of his interest at a meeting of the Directors
in accordance with Section 317 of the Act. Subject to such disclosure
as aforesald a Director may vote in respect of any contract or proposed
contract or arrangement in which he is interested and if he does so
vote his vote shall be counted and he may be counted in ascertaining
whether a quorum is present at any meeting at which any such contract
or proposed contract or arrangement shall come before the Directors for
consideration and may retain for his own absolute use and benefit all
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profits and adventages accruing to him therefroam. For the purposes of
this Article:-

(a)

(L)

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

an interest of which a Director has no knowiedge and of which it
is unreascnable to expect him to have knowledge shall not bhe
treated as an interest of his.

The Directors may dispense with the keeping of attendance recor -~ for

meetings of the Directors or coamnittees of the Directors. Regul. .

100 of Table A shall be modified accordingly.

The office of a Director shall. be vacated:~

(a)

(b)

(@

(Q)

(e)

(£)

if be becames bankrupt or suspends payment of or camounds with
his creditors:

if he becanes of unsound mind or a patient for the purpose of any
statute relating to mental health or otherwlse incapax;

if (not being a Director holding executive office as such for a
fixed term) by notice in writing to the Campany he resigns his
office;

1f he is prohibited by law from being a Director or ceases to be a
Director by virtue of the Act or any statutory modification or
re-enactment thereof;

if he is removed from office by notice in writing signed by all
his Co-Directors and served upon him;

1f he shall for more than six months have been absent without
permissicn of the Directors from meetings of the Directors held
during that period and tne Directors resolve that his office bhe

vacated.
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The Directors shall have power at any time, and from time to time to
appoint any perdon to ke a Director of the Company either to £i1l a
casual vavancy or as an addition to the stisting Directors.

The ordinary remmeration of the Directors shall from time to time be
determined by an ordinary rescluticn of the Campany and shall (unless
such resolution otherwlse provides) be divisible amvng the Directors as
they may agree or, falling agreement, equally except that any Director
who shall hold office for part only of the period in respect of which
such remmeraticn is payable shall be entitled only to rank in such
division for such proportion of remmeration as relates to the periced
during which he has held office. The Directors may repay to any
Director all such reasonsble expenses as he may properly incur in
attending and returning from meetings of the Directors or of any
camittee of the Directors or general meetings of the Campany or any
class of members of the Company or otherwise in or sbout the business
of the Campany. In the event of any Director necessarily performing or
rendering any speclal dutles or services to the Campany outside his
ordinary duties as a Director the Directors may, 1f so authorised by an
ordinary resocluticn of the Company, pay such Director special remunera-
tion and such speclal remuneraticn may be by way of salary, camission,
participation in profits or otherwlise as may be arranged.

The Directors may from time to time appoint one or more of thelr number
to an executive office (including that of Managing Director, Deputy or
Asgistant Managing Director, Manager or aany other salaried office} for
such period and on such texms and canditions as they shall think fit,
and subject to the terms and conditions of any agreement entered into
in any particular case .wy revoke such appointment. Subject to the
terms and conditions of any such agreement the appointment of any
Director as aforesaid shall be ipso facto determined if he ceases fram
any cause to be a Director. Regulation 72 of Table A shall extend to

the posts of Deputy or Asslstant Managing Director or Manager afore-
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A Managing Director, Deputy or Assistant Managing Director, Manager or
other executive officer as aforesald shall receive such remmeration
(either by way of salary, commission, participation in profits or
pension or otherwise howsoever, whether similar to the foregoing or
not) as the Directors may determine.

The Directors on behalf of the Coampany and without the approval of any
resolution of the Company may establish, maintain, participate in and
contribute to, or procure the establishment and maintenance of, partic
ipation in and contribution to, any pension, superarmuation, benevolent
or life assurence fund, scheme or arrangement (whether contributory or
otherwise) for the benefit of any persons (including Directors, former
Directors, officers and former officers) who are or shall have been at
any time in the employment or service of the Campany or of any company
which at the time 1s or was a subsidlary or a holding comwpany of the
Carpany or another subsidiary of a holding camwpany of the Campany (as
defined in Section 736 of the Act) or otherwise associated with the
Campany or of the predecessors of the Cawpany in business or of any
such other campany as aforesald, or for the benefit of the relations,
wives, wldows, famllles, connections or dependants of any such persons
or for the benefit of amny other persons whose service or services have
directly or indirectly been of benefit to the Capany and their rela-
tions, comnecticns or dependants, and the Directors an behalf of the
Campany and without the approval of any resolution of the Company may
grant or procure the grant of donatlons, gratuities, pensions, allow-
ances, including allowances on death, or other payments or benefits of
any kind to any of such persons as aforesaid; and the Directors on
behalf of the Coarpany and without the approval of any resoluticn of the
Comparny may establish, subsidise, subscribe to or support institutions,
assoclations, clubs, schools, funds or trusts calculated or considered
to be for the benefit qf any of such persons as aforesald or otherwise
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for the advancement of the interests and well-being of the Company or
of any such other coampany as aforesald or its rambers; and the
Directors on behalf of the Cowpany and without the approval of any
resolution of the Company may make payments for or towards the insur—
ance of any of such persons as aforesaid. Any such Director or ex-
Director may participate in and retain for his own benefit any such
donation, gratuity, pension, allowance, payient or other benefit
conferred under or pursuent to this Article and the zeceipt thereof
shall not disqualify any person from being or becoming a Director of
the Campany.
The Directors on behalf of the Campany and without the approval of any
resolution of the Cawpany (but subject to the provisions of Sections
151 to 158 of the Act) may establish and contribute to any employees'
share scheme (within the meaning of Section 743 of the Act) for the
purchase or subscription by trustees of shares of the Company or of a
holding company of the Coampany and may lend monsy to the Campany's
amplovees to enable them to purchase or subscribe for shares of the
Campany or of & holding campany of the Company; and may establish and
maintain any option or incentive scheme whereby selected employees
(including salaried Directors and officers) of the Campary are given
the opportunity of acquiring shares in the capital of the Cawpany; and
may formuilate 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. 2ny Director may participate in and retain
for his own benefit any such shares, profit or other benefit conferred
under or pursuant to this Article and tuw receipt thereof shall not
disqualify any person from being or becaming a Director of the
Company .
The Directors shall not be subject to retirement by rotation and
accordingly all referemces, in Table A to retivement by rotation shall
be disregarded.
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A resoluticn in writing signed by all the Directors for the time being
in the United Kingdom shall be as effective as a resolution passed at a
meeting of the Directors duly convensd and held and may consist of
several documents in the like form, each signed by one or more of the

Directors.

BORROWING AND OTHER PCWERS

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

ALTERNATE DIRECTORS

() Any Director may at any time by writing under his hand and
deposited at the Registered Office, or delivered at a meeting of
the Dirvectors, appoint any perscn to be his alternate Director and
may in like manner at any time terminate such appointment. If
such alternate Director 1s not another Director, such appointment,
unless previously approved by the Directors, shall have effect
only upon and subject to being so approved.

(B) The appointment of an alternmate Dirvector shall determine on the
happening of any event which if he were a Director would cause him
to vacate such office or if his appointor ceases to be a Director
(retirement at any general meeting at which the Director is re-
elected being for such purpose disregarded).

(C) 2n alternate Director shall (except when absent from the United
Kingdam) be entitled to recelve notices of meetings of the
Directors and shall be entitled to attend and vote as a Director
at any such meeting at which his appointor is not personally

e
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present and generally at such meeting to perform all the functions
of his appointor as a Director and for the purposes of the
preceedings at such meeting the provisions of these Articles ghall
apply as 1f he were a Director. If his appointor is for the time
being absent fram the United Kingdom or temporarily unable to act
through ill-health or disability, an alternate Director's
signature to any resoluticn in writing of the Directors shall be
as effective as the signature of his appointor. Every person
acting as an alternate Director shall have cne vote for each
Directcr for whom he acts as alternate (in addition to his own
vote if he is also a Director). An alternate Director shall not
(save as aforesaid) have power to act as a Director or be deemed
to be a Director for the purposes of these Articles.

(D) An alternate Director may be repald expenses and shall be entitled
to be indemified by the Company to the same extent mtatis
mutandis as if he were a Director but he shall not be entitled to
receive fram the Campany any remmeration except only such propor-
tion (if any) of the remmeration otherwise payable to his
appointor as such appointor may by notice in writing to the
Camparnry fram time to time direct.

INDEMNITY
Every Director or officer of the Company shall be entitled to be indem-
nified out of the agsets of the Campany against all lesses or liab-
i1ities which he may sustain or incur in or about the execution or
discharge of the duties of his office or otherwlse in relaticn thereto,
including any liasbility incurred by him in defending any proceedings
whather civil or criminal in which judgment is given in his favour or
in which he is acquitted or in which the charge is found not proven or
in connection with any application under Section 727 of the Act in
which relief is granted to him by the Court and no Director or other
officer shall be llable for any loss, damage or misfortune which may
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happen to be incurred by the Campany in the execution or discharge of
the duties of his office or in relation thereto. But this Article
shall cnly have effect in so far as its provisidns are not avolded by
Section 310 of the Act.

OVER-RTDING PROVISICNS

In the event that any person alone or jointly with any other persom,
(hereinafter called "the Parent") ghall be the holder of not less than
90 per cent in nominal value of the issued shares of the Company as
cenfers the right for the time being to attend and vote at general
meetings of the Campany, the following provisions (but without
prejudice to the provisions of Sections 303 and 304 of the Act) shall
apply and to the extent of any incansistency shall have over-riding
effect as against all other provisions of these Articles:-

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

(b} any or all powers of the Directors shall be restricted in such
respects and to such extent as the Parent may by notice to the
Campany from time to time prescribe and any such restriction may
be removed or varied in such regard and to such extent as the
Parent may by notice to the Cawany fraom time to time prescribe.

Any such appolintment, removal, consent or notice shall ke in writing

served cn the Company and signed by the Parent or in the case of a

camany on its behalf by any one of its directors or by its secretary

or by same other perscon duly auvthorised for the purpose. No person
dealing with the Coampany 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 requigite consent of the Parent has been
cbtained and no cbligation incurred or security given or transaction
effected by the Company to or with any third party shall be invalid or
ineffectual unless the third party had at the time express notice that
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effecting of suwch transaction was in excess of the powers of the
Directors. '
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