CERTIFICATE OF IN CORPORATION
OF A PRIVATE LIMITED COMPANY

Company Number

128521
1 hereby certify that

LAUNCHTOTAL LIMITED

is this day incorporated under the Companies Act 1985 as g

private company and that the Company is limited.

Signed at Edinburgh

15 NOVEMBER. 1990 /\‘E»ﬁe/

Registrar of Companies
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Statutory Declaration of compiiance
with requirements on application

for registration of a company .

Pursuant to section 12(3) of the Companies Act 1985

For official use
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To the Registrar of Companies

Name of company

LAUNCHTOTAL LIMITED

I, ANDREW COCKBURN, signing on behalf

of JORDAN NOMINEES (SCOTLAND) LIMITED
24 Great King Street
EDINBURGH EH3 6QN

do solemnly and sincerely declare thatl am a [Seliciterengaged-in-theformation-of-the—
-company]t [person named as director or-secretary of the company in the statement deliveredto
the registrar under section 10(2}t and that all the requirements of the above Act in respectofhes
registration of the above company and of matiers precedent and incidental to it have been
complied with,

And | make this solemn declaration conscientivusly believing the same to be true and by virie &>f

the provisions of the Statutory Declarations Act 1835
11, SHIP STREET

BRECON,

POWYS
The 30th day of July 1990

before rfig—. ’::/ ////l

Salicitor having the powers conferred on a Commissioner for Oaths.

Declared at Declarant to sign below

f/\

/ k

For official use

Presentor’'s name, address and

reference (if any): New Companies Section Post room Dot
Oswalds of Edinburgh Ltd IR
Registration Agents “&\
24 Great King Street , o Y 129 g
EDINBURGH ~ ‘% @ /;_z,'}
EH3 GON L PN

AL=BER
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THE COMPANIES ACTS 1985 to 1989

128521

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is

LAUNCHTOTAL LIMITED

2. The Company's registered office is to be situated in Scotland.

3. The Company's objects are :-

(@ To carry on for profi, directly or indirectly, whether by itself or?thrdugh?:ivm
subsidiary, associated or allied companies or firms in the United Kingdom ¢ "%
elsewhere in all or any of its branches any business, undertaking, project o
enterprise  of any description whether of a private or public character and all o i
any trades, processes and activilies connected therewith-—mor- .ancillary o
complementary thereto, RS Rt S N H
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{0} To carry on any other trade or busingss
whatever which can in the opinion of the Board of
Dirsctors be advantagaously carried on in connection
with. or anciliary to any of the businessos of the
Company.

(c) To purchase or by any other meang
acquire and take options over any proparty
whataver, and any rights or privileges of any kind
ovar or in resgect of any property.

(d} To apply for, reqister, purchase, or by
other means acquire and protect, prolong and renaw,
whather [n tha United Kingdom or alsewhera any
patents, patant rights, brevets d'inventlon, licences,
secret procasses, trade marks, designs, protections
and concassicns and to disclaim, alter, modity, use
and turn to acceunt and to manufacture under or
grant licencas or privileges in respect of the same,
and to expend money in experimeanting upon, testing
and improving any patents, inventions or rights
which the Company may acquire or propose to
acquire.

(@) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, tirm, or company carrying on or proposing
to carry on any of the businesses which the
Company is authorised to carry on and as part of
tha consideration for such acquisition to undertake
all or any of the liabilities ot such person, firm or
company, Or o acquire an interest in, amalgamate
with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation,
or for muytual assistance with any such person, firm
or company. or fer subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way of consideration for any of the acts
or things aforesaid or property acquired, any
shares, debenturas, debenture stock or securities
that may be agraed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
debentures, debenture siock or securitigs so
received.

(t; To improve, manage, construct, repair,
develop, exchange, let on lease or otharwise,
mortgage, charge, sell, dispose ot, turn to account,
grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of
the property and rights of the Company.

{g) To Invest and deal with the moneys of the
Company notimmediately required in such manner as
may from time to time be determinad and to hold or
otherwise deal with any investments made.

{h) To lend and advance money or giva credit
on any terms and with or without security 1o ary
parson, firm or company (including without preludica
o the generality of the foregoing any holding
compony, subsidiary or fellow =ubsidlary of, or any
other tompany associated in any way with, the
Compsny), 10 enter Into guarantees, contracts of
indemnity and suretyships of all kinds, to racelve
money on depasit or loan upon any terrs, and to
secure of guarantee in any manner and upon any
terms tho payment of any sum of money or the
perfarmance of any obligation by any person, {irm or
company  (Including  without prejudice to the
generality of the foregoing any such holding
company, subsidiary, {ellow subsidiary or associated
company a8 aforasaid).

(i} To bommow and ralse money in any manner
and to secure the repayment af any maonay borrowed,
Falsed or cowing by mortgage, charga, standard
security, llen or other security upon ke whole or
any part of the Company's property or assets
{whethor present or future}, Including its uncalled
capital, and alsc by s similar mortgage, charge,
standard security, lien or security to secura and
guarantea tha parformance by the Company of any
otthgaien or Habiity it may underaka or which may
bacoma tinding on it

() To draw, maks, ageepe, ondomse, dincouat,
negotiate, execute and iosua chagues, bilis of

exchange, promitsory notes, bills of iading,
warrants, debanturos, and othar negotiable o
transferable instruments.

(k} To apply for, promote, and abtain any Act
of Parliament, order, or liconce of the Department of
Tracte or other authority for enabling the Company
to carry any of its objects inta effect, or for
effecting any modification of the Company't
constitution, or for any other purpose which may
seem calculated directly or indirectly to promote the
Company's interests, and to Oppose any proceedings
or applications which may seam calculated directly or
indirectly to prejudice the Company's interests,

(N To enter into any arrangements with any
government or authority {supreme, municipal, local,
or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them,
and to obtain from any such government or authority
any charters, decrees, rights, privileges aor
concessions which the Company may think desirable
and to carry out, exercise, and comply with any
such charters, decrees, nghts, privileges, and
concessions,

(m} To subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwnte shares. stocks,
debentures, debenture stocks, bonds, ohitgations or
securities issued or guaranteed by any other
company conslituted or carrying on business m any
part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government or authonty,
municipal, local or otherwise, in any part of the
world,

{n} To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies n which the Company has a direct or
indirect financial interest, to provide secretanal,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
ot subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies.

(0) To promote any other company for the
purpase of acquiring the whole or any part of tha
business or praperty or undesrtaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear likely to
assist or benetit the Company or to enhance the
value of any property ar business of the Company,
and to place or guaraniee the placing of,
underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities ot any such
company as aforesaid.

{p) To sell or otherwise dispose of the whole
Or any part of the business or property of the
Company, ether together or in portions, for such
consideration as the Company may think fit, and In
particular for shares, debentures, or securities of
any company purchasing the same,

() To act as agents or Ekrokers and as
trustees for any person, firm or company, and to
undenake and perform s .k-contracts.

{r) To remunarate any person, firm or
company rendering services Lo the Company aither
by cash payment or by the allotment to him or tham
of shares or othar securities of tha Cempany
cradited as pald up in full or in part ar otherwise as
may be thought expediant.

(s} To pay all or any expenses incurrad in
connection with th3 promoticn, formation and
Inzorpo ution of the Company, or to contract wi, *
any person, Hirm or company to pay the same, and
to pay commissions to brokers and others for
underwriting, placing, salling, or quaranteeing thg
subscription of any shares or other securities of the
Comgany,



{t) To support and subacribe to any charitzdie

or public objact and to support and subscribo to any
insitution, scciaty, or club which may be for the
benatit of the Company or its Directors or
smployees, or may be connacted with any town or
pisce whare tha Company carres on business; to
Qive or award pansions, annuities, gratuities, and
suparennuation or other allowances or benefits or
charitatle aid and gonerally to provide advantages,
faciiltles and servicos for any persons who are or
have baen Directors of, or who are or have been
amployed by, or who are serving or have served the
Company, or any company which is a subsidiary o?
the Company or the holding company of the Company
of a lellow subsidiary of the Company or the
predacessors in business of the Company or of any
such subsidiary, holding or tollow subsidiaiy
company and to the wives, widows, chiidren and
other relatives and dependants of such persons; 1o
make payments towards insurance; and to set up,
eftablish, support and maintain superannuation and
other funds or schemes (whether contributory or
non-coniriputory) for the benafit of any of such
persons and of ther wives, widows, children and
other relatives and dependants; and to set up,
estaplish, support and maintain profit sharing ar
share purchase schemes for tho benefit of any of the
employees ot the Company or of any such
subsldiary, holding or tellow subsidiary company and
10 lend money te any such employees or to trustees
on their bahalf to anable any such purchase schemes
to be established or maintained.

(U} Subject to and in accordance with a due
compllance with the pravisions of Sections 155 1o 158
(Inctusive) of the Act (i and so0 far as such
provisions shall be applicable), to give, whether
diractly or ndirectly, any kind ot financial
assistance (as defined in Section 152(1)(a) of the
Act) for any such purpose as is specified 11 Section
151(%) andsar Saction 151(2) of the Act.

{v} To distribute among the Members of the
Company in nd any property of the Company of
whatever nature.

(w) To piocure the Company to be registered
Qr recognrsed in any part of the woarld.

{r) To do all of any of the things or mattars
aforasad In any part of the world and eithar as
pninciuals, agents, contractors or otherwise, and by
ar through agents, brokers, sub-contractors or
otharwis@ and either alone or in conjunction with
others,

{v} To do all such other things as may ba
deemed incidentz! or conducive (o the attainment of
tha Company's objacts or any of them.

AMND ga that -

(¥) None of the cbjects set forth in any
subclauze ot this Clause shall ba restrictively
construed but the widest interpretation shall be
glven g each such object, and none of such objects
sholl, oxcept where the context expressiy so
requives, e in any way limited or rastricled by
ralorenca to ar inferanca from any other abject or
anjcets set terth i such sub-clause, or by reference
to o¢ wferanca trom the terms ol any other
sug-clausg of s Clause, or by rafaranco to of
info enea from tha name of the Company.

{2} Nene of the sub-clausos of this
Clauta and none 6T the abjects thoreln specitied shalg
Yo doemed subsidiery or ancillary to any of the
atjects spewified In any other sush sub-clause, and
the Corpany shall have as full a power 10 exaercise
each and ovory ane of the abjects specified in each
sub-¢laveo of tiis Liause as though each sush
sull-claes cemtaingd the cdjecis of a saparatg
Cempoay.

) The word “Coxpasy” in this Clauso,
eUCIt whore 1ocd W ralorenca 15 the Campany,
) by dromad 1o netude any pennernhls or olher

bedy of paersons, whather incorporated or
unlni:orpontod ant whether domiciled in the Unitod
Kingdom cor elsowhero.

{4} In this Clause the axprossion “the
Act” maans tha Companies Act 1985, but so that any
raterence in this Clause ta any provision of the Act
shall b¢ deomed to include a referanca 10 any
statutory modification or rg-ongctment of that
provision for the time belng in force.

4.The lisbility ot tho Mombaors Is limited,

5. The Company's share capital is £1000 divided
inte 1000 sharea of £1 each,

Wa, tha subscribers 10 this Memorandum of
Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown oppasite our respactive
names.

Names and Addresses  Number of sharas taken
of Subscribers by each Subscriber

1. For and on behaif of
Jordan Nominees (Scotland) Limited
24, Great King Street,
Edinburgh, EH3 6QN. ‘One

o

2, For and on behalf of
Oswalds International Formations Limited
24, Great King Street,

Ediptsorgh, EH3 6QN. Cne
-
Total sharos taken Tu;;
Dated 30. 07. 90

Withess to the above signatures, Cathie Balneaves,

24, Great King Street,
bl

Edinburgh.
EH3 GAN,

Company Reglstration Aganl,




THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Regulations contained in Table A In the Sche

to the Companies {Tables A to F) Regulations 1985 (1 1%&13[2
No. 805) as amended by the Companies (Tables A o F)
(Amendment} Regulations 1985 (S 1985 No. 1052) {such
Table baing hereinatier called “Table A"} shall apply to the
Company save in so far as they are excluded or varied
her_eby and such Regulations (save as so excluded or
varigd) and the Articles hereinafter contained shall be the
regulations of the Company.

{b)in tpese Articles the expression "the Act” means the
Companies Act 1985, but so that any reference in these
Articles 1o any pravision of the Act shall be deemed 1o
include a refersnce 1o any statutory moditication or
re-enactment of that provision for the time being in force.

ALLOI'MENT OF SHARES

2. (a) Shares which are comprised in the authorised share
capital with which the Company is incorporated shall be
under \he control of tre Directors who may (subject to
Section 80 of the Act and 1o paragraph {d) below) aliot, grant
options over or otherwise dispose of the same, to such

parsens, on such terms and in such manner as they
think fit.

{b) All shares which are not comprised in the authorised
share capital with which the Company is incorporated and
which the Directors propose to issue shall first be offered to
the Members in proportion as nearly as may be to the
number of the exisiing shares held by them respectively
unless the Company in General Meeting shall by Special
Fesolution otherwise direct. The offer shall be made by
notice specilying the number of shares offered, and limiting
a period {not being less than fourteen days) within which the
offer, if not accepted, will be deemed Yo be declined. After
the expiration of that period, those shares so deemed to be
daclined shall be offered in the proportion aforesaid to tt-»
parsans who hava, within the said pericd, accepted ail the
shares oftered to them; such further offer shall be made in
Iike terms in the same manner and limiled by a like period
as the original offer. Any shares not accepted pursuant 1o
such offer or furiner olfer as aloresaid or not capable of being
offered as aforesaid except by way of fractions and any
shares released ftom the prowvisions of this Article by any
such Special Resolution as alores: J shall be under the
conirol of the Girectors, who may allos, grant options over or
otherwise dispose of the same 1o such persons, on such
terms. and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesasd, such shares
shall not be disposed of on terms which are more favourable
1o tiie subscribers therefor than the terms on which they
were offered to the Members, The foregoing provisions of
this paragraph (b) shall have effect subject to Section 80 of
the Act

{c) In accordance vath Section 91(1) of the Act Seclions
8a(1) and 90¢1) to (B} hinclusive} of the Act shall not apply
to the Company

{d) The Cirectors are generally and unconditonally
authonsed for the purposes of Section 80 of the Act, to
exercise any power of the Company to allot and grant nghts
to subsenbe for or convert secunties into shares of the
Company up to the amount of the authorised share capital
withwhich the Compary 15 incorporated at any ime orimes
during the period of five years from tha dale of Incorporation
and the Directors may, after that period, allot any shares or
grant any such rights under this authonty i pursuance of an
offer or agreement so te do made by the Company within
Ihat pensd The autharry hereby qven may at any hime
{sutwect 1o the sad Sechon BO1 be renawed, revoked or
vared by Ordinary Resol uor: of the Company 1 General
Keehng

SHARES

3 Tre Lenconferred by Giaucy 8n Tabie A shall attach alsn
Lo fully pad up shares andd the Company shall also have a

Patalla 1 ¥ [ ol Pl 1ot

128521

first and paramount lien on all shares, whether fully pa-d or
not, standing registered in the name of any parson indebtad
or under liability to the Company, whether he shali be the
sole registered holder thereof or shall be one of two or morg
joint holders, for alt moneys presently payable by him or his
estate to the Company. Clause 8 in Table A shall be madified
accordingly.

4. The liability of any Member in detault in respect of a call
shall be increase’. by the addition at the end of the first
sentence of Clause 18 in Table A of the words “and all
axpanses that may have been incurred by the Company by
reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeting shall comply
with the provisions of Section 372{3) of the Act as to giving
information to Members in regard to their right to appoint
proxigs; and notices of and other commurnications relating
to any General Mesting which any Mermber is enlitled 1o
receive shall be sent to the Cirectors and 10 the Auditors for
the time being of the Company.

6. (a)if a quorum is not present within half an hour from the
time appointed for a General Meeting the General Meeting
shall stand adjourned to the same day in the next waek at
the same time and place or to such other day and at such
other time and place as the Directors may determine; and if
at the adjourned General Meeting a quorum is not present
within halt an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

{b )Clause 41 in Table A shall not apply to the Company,

APPOINTMENT OF DIRECTORS

7. {(a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number
raspectivaly of the Directars may be detétmined f-om time
to time by Crdinary Resolutien {h General Mesting of the
Company. Subject to and in default of any such
determination there shall be no maximum number of
Directars and the minimum number of Diractors shall be one.
Whensaaver the minimum number of Diractors shall be one,
asole Director shall have authority to exercise alithe powers
and discretions by Table A and by these Articles expressed
to be vested in the Directors generally, and Clause 89 in
Table A shall be modified accordingly.

{c) The Directors shall not be required 1o retire by rotation
and Clauses 73 to 80 (inclusive) in Table A shall not apply
to the Company.

{d} Noperson shall be appointed a Director at any General
Meeting unless either:-

(i} he is recommended by thv Directors; or

(iiy not less than fourneen nor more than thirty-five
clear days before {nc dale appointed for the General
Meeting, notice signed by a Member quatified to vote at the
Ganeral Mesgling has been given to the Company of the
imention to propose thal parson for appointment, together
with notice signed by that person of his willingness to be
appointerd,

{e} Suuject to paragraph (d) abave, the Company may by .

Ordihary Resc'ution in General Meeting appoint any person
who is willing Yo act to ba a Direstor, either to fitl 2 vacancy
or as an additional Rirector.

(f} The Directors may appoint & person who is willing to
act to be a Director, etthar to fill 3 vacancy br as an additional
Director, provided that the appointment dogs not cause the
number of Directors to excesd ary nivmber delerminsd o
accordaice with paragraph (b) above aa the maximium
number of Dircetors and for the tifme being in force,

BORROWING POWENRS
8. The Directorg mav exdrc,se all the powers of the

Company to borrow money without limit as 1o amount and
upan such terms anc in such matiner as they think W, and



subject (in the case of any sacurity convartible into shares)
to Section 80 of the Act to grant any mortgage, charge or
standard security over its undertaking, preperty and
uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and ather securities whether
oulright or as security for any debt, lability or obligation of
the Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitied as such to
receive any remuneration from the Company, save that he
may be paid by the Company such part {if any) of the
remuneration otherwise payable 1o his APpeaior as such
appointor may hy notice In wriling to the Cont yaiy inym time
to time direct, and the first sentence gt Claw so 66 in Table
A shail be modifiwg accardingly,

{5} A Risactor. 4 any such othe/ j3Grson-as is meniionay
in Claus2. 66 in Table A, may act as ain altgrraid Director to
ragsesentmore than gne Ditector, and an alternate Dirgetor
312l be entitled at any mesting of the Dirgctors or of any
~omimittee of the Directors to cne vote for-every Luegior
whom he rapresants in addition to his gwn vofe {if any)asa
Director, but he shall count as enly one for the purpose of
deterrnining whether a quorum I$ present.

GRATUITIEC AND PENSIONS

10. (@) Th Directors may exerciss the powers of the
Company conferred by Clauss 3(t) of the Memorandum of
Assoclatior. of the Company and shall be entitied to refain
any benelits récaived By them or any of them by reason of
tha exeivisa of any stch powers.

() Clause 87 in Table A shall not apply 1o the Compa N,

PROCEEDINGS OF DIRECTORS

11, (a) A Directormdy vola, &t any masating of the Directors
or of any committee of the Diractors, on any rasolution,
notwithstanding thal it in any way concems or relates to a
fitatter in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such
resolution as aforesaid hls vote shall be countsd; and in
relation to any such resolution as aforesald he shall (whether
or not he shall vote on the same) be taken into Lecount in
cafculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) i, Table A shall not apply
to the Company.

THE SEAL

12. (a) If the Company has a seal it shall only be used with
tha authority of the Diractors or of a committee of Directors,
The Directors may determine whe shall sign any instrument
to which the seat i$ affixed and unless otherwise so
deteimined it shall be signed by a Director and by the
Secretary or second Director. The obligation under Clause
&.0i Tat'e A relating ta the sealing of share cartificates shall
apply only if the Company has a seal. Clauss 101 of Table
A shall not apply to the Company.

{b) The Company may exercise the powers conferred by
Section 39 of the Act with regard to having an offlcial seal
for use abroad, ard such pcwers shall be vested in the
Directers,

Ine FANITY

13. {4) Every Director or olher officer or Auditor of the
Company shall be indemnilied out of the assets of the
Comgpany against all losses or liablliies which he may
sustdfn or incurin or about the exacution of the duties of his
tifice or otherwisw i relation therets, including any liability
incurred by Wm in defending any precesdings, whether civil
or criminal. i which Judgment s glven 1n his favour or in
which Rie is acquitted or in connection with any application
under Sections 144 or Section 727 of the Act in which raliet
Is granted to kim by the Coun, and no Director orother officer
shallbe liable for any *0ss, damage or misfortune which may
happen 1o or be incurred by the Company in the exacution
of the duties of his offica crin relan. 51Retdls. Bitthls Article
stall only have effect in so far as its provisiens arg hot
avoided by Section 310 of the At

Aot iQ/an

{B) The Directors shall have power to purchase and
maintaln for any Director, officer or Auditor of the Company
insurance against any such liability as is referred to in
Seclion 310(1) of the Act from and after the bringing in to
force of Section 137 of the Companles Act 1989,

{c) Clzuse 118 in Table A shall not apply to the Company,

TRANSFER OF SHARES

14, The Direclors may, in their absolute discration and
without assigning any reason therefor, decline to register the
{rensfer of a share, whether or notitis a fully paid share, and
the flrst sentenca of Clause 24 in Table A shall not apply to
the Company.

Names and addresses of Subscribers

Far and an behalf of
1. Jordan Nominees {Scotl#
24 Great King Straet,
Edinburgh, EH3 6QN

Fu, and on behalf of

2, Oswalds International For s Limited,
24 Great King Streat,
Edinburgh, EH3 6QIN

Dated 30. 07. 90

Witness to the above Signalures:- Cathie Balneaves
24 Great King Street,

! . Edinburgh, EH3 6QN
Wwf—» Company Registration Agent




COMPANIES FORM No. 10

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

Zletsése do not Pursuant to section 10 of the Companies Act 1985
e n

this margmn

To the Registrar of Companies
Please complete ici
ile %Pmquefgmb[y For official use |
n black type, or 2 i
boid blockﬁe!tering 1 2 8 5

Name of company

o

*

e mama LAUMCHTOTAL LIMITED

The.intended situation of the registered office of the company on incorporation is as statedbelowa

h—m_.___ A A T
g' 24 "4t King Street
! Euv. 2 gh
!_ Ny Postcode
et L L A RS Y S ST A P S ST

It the memorandum is delivered by an agant for the subscribers of the
memorandunt please mark ‘X’ in the bex opposite and insert
the agent's name and address below

\ Oswalds oi’m gh Limited
24 Great King Street
Edinbargh

Postcode

JFH3 o

> o R S VT M BT 20l

Number of contin'iation sheets attached {see note 1 ) i

Presentor’s name, addrass and For official use ~
reference (if any): q General Section Postieomm s s Q
Qswzlds of Edinburgh Ltd A %%@“‘:
Registration Agents f 't \« ‘\it.&\ 3
24 Great King Street IR N
EDINBURGH \%‘T‘S —~ A
ASRMCS EHS, ﬁQN A At T




DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director Pleass dmt

or directors of the company (note 2) are as follows: . g‘ggmtgm
Name (note 3) YORDAN NOMINEES (SCOTLAND) Business occupation
LIMITED COMPANY REGISTRATION AGENT
Previous name(s) (note 3) NONE Nationality
Address {note 4) 24 Great King Street Registered in Scotland
EDINBURGH Date of birth (where applicable)
Postcode] EH3 6QN (note 6)

Other directorshipst NONE tonter prarlicular$
or oihg
o rpmsty
L

insufficieniuse <=2
continuainheel

I consent to act 4s directofiof the company named on page 1
Signature (Authorised Signatory) Date  30. 07. 90

Pleasadorol

SECRETARY
write in

The name(s) and particulars of the person wha is, or the persons who are, tc be the first this magh
secretary, or joint secretaries, of the company are as follows:

[Name (notes3&7) _ OSWALDS INTERNATIONAL FORMATIONS LIMITED

Previous name(s} (note 3)
Address (notes 4 & 7) 24 Great King Street
EDINBURGH

Postcode EH3 6QN

lconsent to a@tary of the company named on page 1
Signature "bk)' (Authorised Signatory)  Date 30. 07. 90

Signature of agent on behalf of subscribers %"/\!\’y’ Date 30. 07. 90
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THE COMPANIES ACTS 1986 to 1989
COMPANY NUMBER gc128521

SPECIAL RESOLUTION OF

LAUNCHTOTAL LIMITED

We, the undersigned, JORDAN NOMINEES (SCOTLAND) LIMITED and OSWALDS
INTERNATIONAL FORMATIONS LIMITED being all the Members for the time being
of the above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special Resolution
and agree that the said resolution shall, pursuant to Clause 53 in Table A (which
Clause is embodied in the Articles of Association of the Company) or pursuant o
any appiicable rule of law, for all purposes be as valid and effective as if the same
had been passed ata General Meeting of the Company duly convened and held.

it is resolved:-

That the Memorandum of Association of the Company with respect to its objects be
and the same is hereby altered in accordance with the printed document attached
to this Resolution (and for the purposes of identification marked with an "M")

Dated this 15th November 1990

Signed Gl

BASCZ -
(AUTHOR!SED SIGNATORY OF JORDAN NOMINEES (SCOTLAND) LIMITED}

(AUTHORISED SIGNATORY OF OSWALDS INTERNATIONAL FORMATIONS
LIMITED)

QSVWALDS OF EDINBURGH LIMITED N A
COMPANY REGISTRATION AGENTS L
ng GREAT KING STREET. EDINBURGH i 't

§ §
405560 \ ‘
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COMPANY LIMITED BY SHARES

NEW CLAUSE 3 OF THE MEMORANDUM OF
ASSOQCIATION

3. The cbjects for which the Company is established are:-

(a}li) To carry on for profit, directly or Indirectiy, whether
by itself or through subsidiary, assocliated or allied
companies or firms in the United Kingdom or elsewhere in
all or any ofits branches any business, undertaking, project
or enterprise of any description whether of a private or public
character and all or any rades, processes and activities
connected therewith or ancillary or complementary thereto,

(i) To carry on any other trade or businass whatever which
can in the opinion of the Board of Directors be
advantageously caried en in connection with or ancillary to
any of the businesses of the Company

(b) To purchase or by any cther means acquire and take
options over any properly whatever, and any rights or
privileges of any kind over or in respect of any propery.

{c} To apply for, register, purchase, or by cther means
acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, secret processes, trade
marks, designs, protections and concessions and to
disclaim, alter, modify, use and turn to account and to
manufaciure under or grant licences or privileges in respect
of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which
the Company may acquirs or propose 1o acquire.

{d) To acquire or undertake the whole or any par of the
business. goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businesses which the Company Is authorised to carryonand
as part of the consideration for such acquisition to undertake
all or any of the liabilities of such person, firm or company,
or to acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or
for co-operation, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and 1o give or
accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and
to hold and retain, or sell, morigage and deal with any
shares, debentures, debenture stock or securities so
received,

{e) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, morigage, charge, sell,
dispose of, lurn to account, grant licences, options, righis
and privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

(f} Ta invest and deal with the n1oneys of the Company
riet immediately required in such manner as may from time
to I'me be determined and to hoid or otherwise deal with any
investments made.

(g} To lend and advance money or give credit on any
terms and with or without security to any person, firm or
company {including without prejudice to the generality of the
foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way
with, the Comipany), to enter into guarantees, contracts of
indemnity and suratyships of all kinds, to receive money on
deposit or loan upon any lerms, an+ to secure or guarantes
in any manner and upon any terms the payment of any sum
of money or the performance of any abligation by any
person, firm or company (including without prejudice 1o the
generalty of the foregoing any such holding company,
subsidiary, feilow subsidiary or associated company as
aforesaid),

thj To borrow and raise money in any mannar and to
sacure the repaymant of any money borrowed, raised or
owing by morgage, chargs, standard security, lien or other
secunty upon the whole or any part of the Company’s
praperty or assels {whather present or future), including its
uncalled capital, and alse by a similar mortgage, charge,

standard security, lien or security to secure and guaranise
the performance by the Company of any obligation orllabiiy
it may undertake or which may beceme binding on it

(i} To draw, make, accept, endorse, discount, negoti,
oxecute and issue cheques, bilis of exchange, promissy
notes, bills of lading, warrants, debantures, and ol
negotlable or transferable instruments.

(i) To appiy for, promote, and abtain any Act of Parllamen,
order, or licence of the Department of Trade or o
authority for enabling the Company to carry any of its objasis
into effact, or for effecting any madification of the Companys
constitution, or for any other purpose which may seam
calculated directly er indirectly to promote the Companys
Interests, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudis
the Company's inlerests,

(k) To enter Into any arrangements with any govammart
or authority (supreme, municipal, local, or otherwisg} ikt

may seem conducive to the attainment of the Companys .

objects or any of them, and to obtain fram any suh
government or authority any charters, decrees, righs,
privileges or concessions which the Company may thiik
desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concesslons.

(I} To subscribe for, take, purchase, or otherwise acqulr,
hold, sell, deal with and dispose of, place and undernwil
shares, stocks, debentures, debenture stocks, bonds,
obligations or securities issued or guarantead by any othar
company constituted or carrying on business in any pari4l
the world, and debentures, debenture stocks, bonds,
obligations or securities Issued or guaranieed by any
government or authority, municipal, local or otherwise, lnany
parnt of the world,

{m) To control, manage, finance, subsidise, co-ordinale
or otherwise assist any company or companies in which he
Company has adirect or Indirect financial interest, to provid
secrelarial, administrative, technical, commerclal and othat
services and facllities of all kinds for any such company o
companies and to make payments by way of subvention o
otherwise and any other arrangements which may seem
desirab'e with respect to any business or operations of of
generally with respect to any such company or companles.

(n} To promote any other company for the purpose o
acquiring the whole or any part of the business or propery
or undertaking or any of the fiabillties of the Company, ordl
undertaking any business or operations which may appagf
likely to assist or banefit the Company or to enharica th
value of any properly or business of the Company, and o
place or guarantee the placing of, underwrite, subscriba fo,
orctherwise acquire all or any part of the shares or securifiss
of any such company a3 aforesaid.

(0) To sell or otherwise dispose of the whale or any pal’

of the businass or property of the Company, either togelhet
or in portions, for such consideration as the Company may
think fit, and In particular for shares, debentures, o
securities of any company purchasing the same.

{p} To act as agents or brokers and as trustees for any
person, firm or compary, and to undertake and periorm
sub-contracts.

{g) Toremunerate any person, firm or company rendering
services 1o the Company either by cash payment or by the
allotment to him or them of shares or other securkies of the
Company ¢redited as paid up in full or in part or otherwise
as may be thought expedient.

(r) To distribute among the Members of the Company In
kind any property of the Company of whatever nature,

{s) To pay all or any expenses incurred in connection with
the promotion, formation and incerporation of the Company,
or to contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guarantesing the
subscription of any shares or other securities of the
Company,

(t) To support and suhscribe to any charitable or public
cbject and to supgort and subscribs ta any institution,

sp g



satiety, or club which may be for the benefit of the Cormpany
or its Directors or employeas, or may be connacted with
any town or place where the Company carries on business;
to give or award pensiuns, annuities, gratuities, and
superannuation or other allowances or benefits or charitable
aid and generally to provide .advantages, facllities and
setvices for any parscns who are or have been Directors of,
or who are or have been employed by, or who are serving
or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the
Company or a fellow subsidiary of the Company or the
predecassors In business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the
wives, widows, childyen and other relatives and dependants
of such persons; to make payments towzirds Insurance; and
to set up, establish, support and maintain superannuation
and other funds or schemes {whether contributory or
non-contributory) for the benefit of any of such persons and
of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain
profit sharing or share purchase schemes for the benefit of
any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and tc lend
money to any such employaes or to trustees on their behalf
to enabls any such purchase schemes to be establishad or
maintained.

(U} Subjact to and in accordance with a due compliance
with the provisions of Sactions 155 to 158 (inclusive) of the
Act {if and so far as such provislons shall be applicable), ¢
give, whether directly or indirectly, any kind of financial
assistance (as defined in Saction 152(1)(a) of the Act) for
any such purpose as Is specifier! in Section 151(1) andfor
Section 151(2) of the Act.

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

(w) To do all ar any of the things or matters aforesaid in
any part of the world and either as principals, agents,

contractors or otherwise, and by or thraugh agents, brakers,
sub-contractors or otherwise and either alone or In.
conjunctic'* with others.

(x) To do all such other things as may be deemed
incidental or conducive to the attainment of the Company's
oblects or any of them.

AND so that:-

{1} None of the objects set forth in any sub-clauss of

this Clause shall be restrictively construed but the widest ., .
Interpretation shall be given to each such object, and nons ..

of such abjects shall, except where the context expressly so”

requires, be in any way limited or restricted by referencefo. -

or Inferance from any other oblact or objects setforth insuch "
sub-clausa, or by reference to or inference from the terms
of any other sub-clause of this Clause, or by refarence to of
infarence from the name of ihe Company.,

(2} None of the sub-clauses of this Clause and nana of
the abjects therein specified shall be deemed subsidiary of
anclllary to any of the objects spacified in any other such
sub-clause, and the Company shall have as full a powerlo -
exercise each and every aone of the objects specifiedincach -
sub-clause of this Clause as though each such sub-clause
contained the abjects of a separate Company.

(3) The word “Company” in this Clause, excepl where
used in reference to the Company, shall be deemed lo
include any partnership or other body of persons, whather ;
incorporated or unincorporated and whethar domiciled inthe '
United Kingdom or elsewhere. ¢

{4) In this Clause the expression “the Act” means lhe
Companies Act 1985, but so that any reference in this:,
Clausetoany prcv:sion cfthe Actshall ba deemed toincluds .
a reference to any statutory modification or re-enactment of
that provision for the time being in force,
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THE COMPANIES ACTS 1985 to 1989
COMPANY NUMBER SC128521
SPECIAL RESOLUTION OF

LAUNCHTOTAL LIMITED

We, theundersigned, JORDAN NOMINEES (SCOTLAND) LIMITED and OSWALDS INTERNATIONAL
FORMATIONS LIMITED being all the Members for the time being of the above-named Company
entitled to receive notice of and to attend and vote at General Meetings HEREBY PASS the
following resolution as a Special Resolution and agree that the said resolution shall,
pursuant to Clause 53 In Table A (which Clause is embodied in the Articles of Association
of the Company) or pursuant to any applicable rule of faw, for all purposes be as valld

and effective as if the same had been passed at a General Meeting of the Company duly
convened and held.

That the Memorandum of Association of the Company be altered by deleting sub-clause
(a) of Clause 3 and by substituting therefor the following new sub-clause:-

(a) Q)] To carry on the businesses of management, personnel and business
consuitants and advisers, to employ, train and exploit the services of directors,
executives, staff and personnel of all kinds, to act as advisers and consuitants In
trade development, efficiency technique, business, office and works management
studies, public and  personne} advertising, marketing, sales promotion, and product
design In relation to all types of commercial and manufacturing undertakings and
technical, economic and financial matters affecting commerce and industry, to
perform all duties of a secretarial nature, including direct mail services, typing,
shorthand, duplicating, translating, instructing  and  advising on all matters of
office equipment and supplies, to carry on a school or provide training in all
branches of secretarial work; to carry on business as office system specialists,
business system organisers, business transfer agents, publicity experts,
consultants, agents and contractors, hire purchase financiers and consultants,
industrial  bankers, manufacturers, designers, repairers of and dealers in
stationery, office equipment, machinery and appliances, materials and supplies of
every description; to act as business managers, business contractors and
representatives, rates adjusters, arbitrators, trustees and sureties, commission
and general agents; and to arrange business and professional partnerships and to
enter into, assist, or participate in financial commercial, mercantile, industrial
and other transactions, undertakings and businesses of every description and to
establish, carry on, develop and extend the same or sell, dispose of or otherwise
turn the same to account, and to go-ordinate the policy and administration of any

companies of which this Company is a member or which are in any manner controlled
by, or connected with this Company.

(if) To cary on any other trade or business whatever which can in the
opinion of the Board of Directors be  advantageously carried on In
connection with or ancillary to any of the businesses of the Company,

0 BK 1 8 ‘ ’f":‘;a?":':-b
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Dated this 12th day of February 1991

Signed oo

(AUTHORISED SIGNATORY OF JORDAN NOMINEES (SCOTLAND) LIMITED)

«Z&M\QMM-

(AUTHORISED SIGNATORY OF OSWALDS INTERNATIONAL FORMATIONS LIMITED)

I B

OSWALDS OF EDINBURGH LIMITED
COMPANY REGISTRATION AGENTS
24 GREAT KING STREET, EDINBURGH

405560  (SC128521)




THE COMPANIFES ACTS 1985 to 1989
COMPANY NMUMBER SC128521
SPECIAL RESOLUTION OF

LAUNCHTOTAL LIMITED

We, the undersigned, JORDAN NOMINEES (SCOTLAND) LIMITED and OSWALDS INTERNATIONAL
FORMATIONS LIMITED being all the Members for the time being of the above-named Company
entitled to receive notice of and to attend and vote at General Meetings HEREBY PASS fhe
following resolution as a Special Resclution and agree that the said° resoiution shal,
pursuant to Clause 53 in Table A (which Clause is embodied in the Articles of Association
of the Company) or pursuant to any appiicable rule of law, for all purposes be as vald

and effective as if the same had been passed at a General Meeting of the Company duly
convened and held,

It is resolved:-

That the name of the Company be changed to:-

MORAY ASSET MANAGEMENT LIMITED

Dated this 12th day of February 1991

Signed VAR P
{AUTHORISED SIGNATORY OF JORDAN NOMINEES (SCOTLAND) LIMITED)

A K&@amm"
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OSWALDS OF EDINBURGH LIMITED
SOMPANY REGISTRATION AGENTS
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number
128521

I hereby certify that

LAUNCHTOTAL LIMITED

having by special resolution changed its name, is now

incorporated under the name of

MORAY ASSET MANAGEMENT LIMITED

Signed at Edinburgh

)
1 MARCH 1991 -y ﬁ J

Registrar of Companies
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THE COMPANIES ACTS 1985 to 1989
SC128521

CERTIFICATION
WE HEREBY CERTIFY that this priat
pR'VATE COMPANY LIM]TED BY SHARES incorporates ail alterations made to
this company's Memorandum o
Association by titeg resolutions and
is lodged in compfliance with the
requirements of section 18 of fie
Companies Act 1885,

MEMORANDUM OF ASSOCIATION OF 22/52/91

MORAY ASSET MANAGEMENT LIMITED

1. The Company's name js "MORAY ASSET MANAGEMENT LIMITED".
2. The Company's registered office is to be situated in Scotland. ig Pt LB

3. The Company’s objects are -- v

(@) (i} To carry on the businesses of Mmanagement, personne! and business
consultants and advisers, to employ, train and exploit the services of directors,
executives, staff and personnel of all kinds, to act as advisers and consuitants i
trade development, efficiency technique, business, office and works management
studies, public and personinel advertising, marketing, sales promotion, and product
design in relation to al lypes of commercial and manufacturing undertakings and
technical, ecanomic and financial matters affecting commerce and industry, &
perform all duties of a secretarial nature, including direct mail services, typing,
shorthand, duplicating, translating, instructing  and advising  on all matters o
office equipment and Supplies, to carry on a school or provide training in al
branches of secretarial work; to carry on business as office system specialist,
business system organisers, business transfer  agents, publicity  expers,
consultants, agents and contractors, hire purchase financiers and consultants,
industrial  bankers, manufacturers,  designers, repairers of and dealers I
stationery, office equipment, machinery angd appliances, ‘materials and supplies o
every description; to act as business managers, business contractors and
representatives, rates adjusters, arbitrators, trustees and sureties, commission
and general agents; and to arrange business and professional partnerships and o
enter into, assist, or participate in financial commercial, mercantiie, industrial
and other transactions, undertakings and businesses of every description and by
establish, carry on, develop and extend the same or sell, dispose of or otherwis
turn the same to account, and to co-ordinate the policy and administration of any
companies of which this Company is a member or which are in any manner controlled
by, or connected with this Company.

(i) To carry on any other rade or business whatever which can in the
Gpinion  of the Board of Directors be advantageously carried on i
connectiory with or ancillary to any of the businesses of the Company.

GBK 13
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. {b) To purchase or by any other means acquire and take options over any property whatever, and any
fights or privileges of any kind over or in respect of any property.

. c)  To apply for, register, purchase, or by other means acquire and protect, profong and renew, whether
in the Unitedt Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences, secret processes,
trade marks, designs, protections and concessions and to disclaim, alter, madify, use and turn to account and to
manufaciyre under or grant licences or privileges in respect of the same, and to expend money in experimenting

upon, testing and improving any patents, inventions or rights which the Company may acquire or propose to
acquire.

] (d) To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or cornpany carrying on or proposing to carry on any of the businesses which the Company is authorised
to carry on and as part of the considgration for such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into partnership or into any
arrangament for sharing profits, or for co-operation, or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm or company, and to give or accept, by
way of consideration for any of the acis or things aforesaid or property acquired, any shares, dabentures,
debenture stock or securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or securities so received.

(e} To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, martgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of, or otherwise
deal with all or any part of the property and rights of the Company.

() Toinvestand deal with the moneys of the Company notimmediately required in such manner as may
from time to time be determined and to hold or otherwise deal with any investments made.

{g) Tolend and advance money or give credit on any tarms and with or without security to any person,
firm or company (including without prejudice to the generality of the foregoing any holding company, subsidiary
or fellow subsidiary of, or any other company associated in any way with, the Company), to enter into guarantees,
contracls of indemnity and suretyships of alfl kinds, to receive maoney on deposit or loan upon any terms, and to
$ecure or guarantes in any manner and upon any terms the payment of any sum of money or the performance
of any obligation by any person, firm or company (including without prejudice to the generaliév of the foregoing
any such holding company, subsidiary, fellow subsidiay or associated company as aforesaid).

(h) To borrow and raise money in any manner and to secure the repaymaent of an?( money borrowed,
raised or owing by morigage, charge, slandard security, lien or other security upon the whole or any part of the
Comipany's property or assets {(whether present or future), including its uncalled capital, and also by a similar
morlgage, charge, standard security, lien or security to secure and guarantee the performance by the Company
of any obligation or liability it may undertake or which may become binding on it.

(1)  To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of fading, warrants, debentures, and other negotiable or transferable instruments.

(i}  Toapply for, promote, and obtain any Act of Parliament, order, or licence of the Department of Trade
or othar authority for enabling the Company to carry any of its objects into effect, or for ertect:n? any maodification
ot the Company's constitution, or for any other purpose which may seem calculated directly or indirectly lo
promcte the Company’s interests, and to oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's inlerests.

(k} To enter into any arrangements with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company’s objects or any of them, and to obtain
from any such government or authority any charters, decrees, rights, anleges or concessions which tha
Company may think desirable and to carry out, exercise, and comply with any such charters, decrees, rights,
privileges, and concessions.

() To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place and
undsrwnta shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or guarantesd
by any other company constituted or cgirrymc? on husiness in any part of the world, and debentures, debsnture
stocks, bonds, obligations or securities issued or guaranteed by any government or authorily, municipal, local or
otharwise, in any part of the world,

{m} To control, manage, finance, subsidise, co-ordinate or olherwise assist any company or CoOmpanics
in which the Company has a direct or indirect financial interest, o provide secretarial, administrative, technical,
comimercial and other services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangéments which may seem desirable with respect
to any business or operations of or generally with respect to any such company or comparnies.

{n)  To promote any other company for tha purpose of acquiring lhe whole or any part of the business
ok property or uridertaking or any of the iabiliies of the Company, or of undertaking any business or operations
which may appear likely 10 assist or benelfit the Company or to enhance the value of any property or business
of trie Comipany, and 1o place or guarantee the placing of, underwrite, subscribe for, or otherwise ‘acquire ail or
any part of the shares or secunlies of any such company as aforesald.

{o} To sell or otherwise dispose of the whole oat‘h%né part of the business or property of the Company,

eittier tdgether or in portions, for such consideration as ompany may think fit, and in particular for shares,
debantures, or securities of any company purchasing the same.
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(P}  To act as agents or brokers and as trustees for any person, firm or company, and lo-undertake and
perform sub-contracts.

{9)  To remunerate any person, firm or company rendering servicas to the Company either by cash
payment or hy the allotment to him or them of shares or other securnities of the Company credited as paid upin
full o7 in part or otherwise as may be thought expedient.

, (r}  To distribute among the Members of the Company in kind any property of the Company of whatever
nature,

() To pay all er any sxpenses incurred in connection with the promotion, formation and incorporation
of the Company, or to contract with any person, firm or company lo pay the same, and {o pay commissions to
brokers and others for underwriting, p acing, selling, or guaranfeeing the subscription of any shares or other
securities of the Company.

) To gupyort and subscribe to any charitable or public object and to support and subscribe to any
institution, secisty, or ciub which may be for the benefil of tha Company or its Directors or employees, or may
be connecied w.adh ary town or place whare the Company carries on business; to give or award pensiuns,
annuities, gralrities, and superannuation or other allowances or benefits or charitable aid and genorally to provide
advanlages, ¢acilihes and services for any persons wite are or have been Uirectors of, of who ave or have been
employed by. or who are serving or have servea iho Company, or any comﬁané which is a subsidiary of the
Company or :he halding company of the Company or a fellow substdiary of the Company or the predecessors
v businass ol thg Company or of any such subsidiary, holding or fetlow subsidiary company and to the wives,
wicows, childrer; and other reiatives and dependants of such persons; to make payments towards insurance; and
D 25t Up, establish, support and maintain superannuation and other funds or schemes (whether contributory or
non-contributary) for the benefit of any of such persons and of their wives, widows, children and other relatives
and dependants; and to sat up, establish, support and maintain profit sharing o share purchase schemes for the
nenaht of any of the employees of the Company or of any such subsidiary holding or fellow subsidiary company

and to lend mon-y to any such empleydesi.or 1o trustees on their behalf to enable any such purchase schemes
10 be established or maintained.

‘ {uy  Subject o and in accordance with a due compliance with the provisions of Sections 155 to 158
(inclusivo) of the: Act (if and so far as such provisions shall be applicable), to give, whether diractly or indirectly,
ané kirid of linaneial assistance (as defined in Section 152(1)(a) of the Act) for any such purpose as is specified
i Socuern 151¢1) andor Section 151(2) of the Act,

(v}  To procure the Company to be registerad or recognised in any part of the worid.

(w2 To do all or any ©of the things or matters aforesaid in any part of the world and either as principals,
agents, canlractars or otherwise, and by of through agents, brokers, sub-contractors or otherwise and gither alone
of in canjunction with athers.

(o do all such other things as may be deemed incidental or conducive to the allainment of the
Company's obigcts or afy of them.

AND so0 that:-

{1) None of the objects set fosth in any sub-clause of thus Clause shall be resirictively cunsiruad
but the widest interpretation shall bet given to each such object, and none of such objccts shall, sxecepl where the
coritext expressly so requires, be i any way Imited or restrictcd by reierarte 10 or inference trom any uther
cbject or objocts set forth in such sub-clause, or by reference 10 o inference from the terms of any other sub-

clause of this Clause, or by reference W or inference from the name of the Company.

(2} None of the sub-claises of this Clause and one of the objects therein specified_shall be
deemud subsidiary ur ancillary to anv of tha objects specified in any other such sub-clause, and the Compan
shall have as full & powes to exercite each and every one of the objects specified in each sub-clause of this
Clause as thaugh each such sub-Clause contained the objacts of a separate Company.

, (3)  The word "wopany” in this Clause, except where used in reference to the Company, shall
be deenied to include amy parinersnip or other bady of persons, whether incorporated or unincorporated and
whether domiciled i the Ltz Kmngdom or elsewhere,

{4)  In this Glaissi tae expression "the Act” means the Companies Act 1985, but so that any
reference m this Clause to any provision of the Act shall be deemed to include a reference to any statutory
modification ot re-evzstment of that provision for the time being in force.

FORMK




Such: further cifer shall be madg infike terms in the same manner and limited by a liko period as the original offer
Afr:.y shares. not accepted pursuant to such offer or further offer as aforesaid or nol capabls of being offered as
aioresaid except by way of fractions and any shares released from the provisions of this Article by any such
Spac:aj. Resolution as afaresaid shall be under the control of the Directors, who may allot, grant options over or
otherwise disposs of the same to such persons, on such terms, and in such manner as they think fit, provided

i le subscribers therefor than the terms on which thay were offered to the Members. The
foregoing provisions of this paragraph (b) shall have effect subject to Section 80 of the Act.

(€) I accordance with Section 91(1) of the A i i i Act sh
not ppiy to the Gomance. ion 91(1) of the Act Sections 89(1) and 90(1) to (6) (inclusive) of the Act shall

_ {d}  The Directors are generally and unconditionally authorised for the purposes of Suition 80 of the Act,
ta exercise any power of the Company 1o allot and grant rights 1o subscribe for or convert securities into shares
of the Company up to the amount of the authorised share capital with which the Company is incorporated at any
time or fimes during the period of five years from the date of incorporation and the Directors may, after that
periad, allot any shares or grant ang such rights under this authority in pursuance of an offer or agreement so to
do madzs by the Company within that period. The authority hereby given may at any time (subject to the said
Section 80) be renewed, revoked or varied by Ordinary Résolution of the Company in General Meeting.

SHARES

3. The lien conterred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shall
also have a first and paramount lien on all shares, whether fully paid or not, standing registered in the name of
any persen indetited o under liab.shtg 10 the Company, whether he shaib be the sole registered holder thereof or
shall be one ¢f fwo or more joint hol ers, for all moneys nresently payable by him or his estate to the Company.
Clause 8 in Table A shali be modified accordingfy.

4. Tho Jiability of any Member in default in respe.t Of a call shall be increased by the addition at the end of
the first Santence of Clause 18 in Table A of the words "and all expenses that may have been incurred by the
Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

8, Every notice convening a General Meeting shall comply with the provisions of Section 372(3) of the Act as
o gwing information to Members in re ard to their right lo appoint proxies; and notices of and other
communications relaling to any General eeling which any Member is entitled to recsive shall be sent te the
Directors and to the Auditors for the time being of the Comipany.

6. {8) If a quorum is not present within half an hour from the tfime appointed for a General Meeting the
Genaral Meeting shall stand adjourned to the same day in the next week at lhe same time and place or to such
other day and at such other time and place as the Direclors may determine; and if at the adjourned General
Meeting 8 quorum is not present within half an hour from the time appointed therefor such adjourned General
Meeting Ghall be dissolved.

(b} Clause 41 in Table A shalt not apply to the Company,
APPOINTMENT OF DIRECTORS
7. {a)  Clause 64 in Table A shall not apply to the Company.

(b}  The raaximum number and minimum number respectively of the Direclors may he determined from
time: to time by Ordinary Resoluti>n in General Meating of the Company. Subject lo and in defaull of any such
catertnination there shall be no maximum number of Directors and the minirmum namber of Directors siiall be one,
Whensoever the minimum number of Directors shall be one, a sole Lirector shall have authority to exercise all
the powers and discrelions by Table A and by these Articles expressed to be vested in the Piractors genarally,
and Clause 8% in Table A shall be modified accordingly.

{¢)  The Directors shall not be required to retive by rotation and Clauses 73 to 80 (inclusive) in Table A
shalf not apply to the Company.

{dy  No person shaif be appointed a Director at any General Meeting unless erther:-

¢}  heis recommended by the Direclors; or
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(i} oot less than fourteen nar more than thirty-five clear days before the date appointed for the
General Meeling, notice signed by a Member qualified 1o vote at the General Meeting has been given to the
Company of the intention to propose that person for appointment, together with notice signed by that person of
his willingness to be appointed.

(e)  Subjectto paragraph {d} above, the Company may by Ordinary Resolution in General Meeting appoint
any person who is wiling to act to ve a Director, sither 1o fill a vacancy or as an additional Director.

() The Directors may appoint a person who is willing to act to be a Director, either to fill a vacancy or
as an additional Director, provided that the appointment does not cause the number of Directors to exceed any

gumbqr ?etermined in accordance with paragraph (b) above as the maximum number of Directors and for the time
aing in force.

BORROWING POWERS

a The Diractors may exercise all the powers of the Company to borro.¥ monsy without limit as to amount and
“ﬁ"" such terms and in such manner as they think lit, and subject {in the case of any security convertible into
shares} to Section 80 of the Act to grant any mortgage, charge or standard security over its undertaking, property
and uncalled capital, or any part thereof, and lo iSsue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the Gompany or of any third party.

ALTERNATE DIRECTORS

9. (a)  An allernate Director shall not be entitled as such lo receive any remuneration from the Gompany,
save thal he mar\ be paid by the Company such part (if any) of the remuneration otherwise payable to his
appointor as suc aggomtor may by nctice in writing o the Company from lime to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

~(b) ADirector, or ang such other person as is mentioned in Clause 65 in Table A, may act as an alternate
Director to represent more than one Director, and an alternate Director shall be entitled at any mesting of the
Diractors or of any committee of the Directors to one vole for every Director whom he represents in adgition o
his own vote (if any) as a Director, but he shall count as only one for the purpose of determining whether a
guorum is present.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the Company conferred by Clause 3(t) of the Memorandum
of Assaciation of the Company and shall be entitled to retain any benefits received by them or any of them by
reason of the exercise of any such powers.

{b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

1. (a) A Director may vote, at any meeting of the Directors or of any committee of the Directors, on any
resolution, notwithstanding that it in ang way concerns or relates to a matter in which he has, directly or indirectly,
any kind of interest whalsoever, and if he shall vole on any such resolution as aforesaid his vote shall be counted;
and in relation to any such resolution as aforesaid he shall (whether or not he shall vote on the same) be taken
into account in caleulating the quorum present at the meeting.

{by Clauses 94 to 97 (inclusive) in Table A shail not apply to the Company.
THE SEAL

12. {a) If ihe Gompany has a seal it shall only be used with the authority of the Directors or of a committen
of Directars. The Direclors may determine who shall sign any instrument to which the seal is affixed and unless
otl}?rwg,le 30 dsetafn_rrntg?d }|‘l sl‘;a{_ bet&%?ed byl_a Dlrfecrt]or and ttn[; tht!a Se?reﬁary olr Secl:onfd Direclor. The obligation
under Glause 6 of Table A relating to the sealing of share certificates shall apply only if the Company has a seal,
Glause 101 of Table A shall not apply to the Cornpany. y pany

{b} _ The Company may exercise the powers corferred by Section 39 of the Act with re ard to having a
otficial seal for use abroad, and such powers shall be vested in the Direclor:. g gan
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4. The liability of the Members 1s {imited.

5. The Company's share capital is £1060 divided inta 1000 shares of £1 each,

CERTIFICATION
WE HEREBY CERTIFY that this print
incorporates all alterations made to
this company's Articles of Association
by tiled resolutions and is lodged in
compliance with the requirements of
section 18 of the Companies Act 1985

22/02/91
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSQCIATION
PRELIMINARY
1. (a) The Regulations contained in Table A in the Schedule to the Companies {Tables A to F)} Regulations

1985 (S1 1985 No. 805) as amended by the Companies (Tables A to F) (Amendment) Regulations 1885 (St 1985
No. 1052) {such Table being hereinafter called “Table A") shall apply to the Company save in so far as they are
excluded or varled hereby and such Regulations (save as so excluded or varied) and the Articles hereinafier
contained shall be the regulations of the Company.

{b) In these Articles the expression “the Act" means the Companies Act 1985, but so that any
reference in these Articles to any provision of the Act shall he deemed to include a reference to any
statutcry moditicatian or re-enactment of that pravision for the time being In force.

ALLOTMENT OF SHARES

2. {a} Shares which are comprised in the authorised share capital with which the Company is
incorporated shall be under the contral of the Directors who may (subject to Section 80 of the Act and
to paragraph (d) below) allot, grant options over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit.

{b} Ail shares which are not comprised In the authorised share capital with which the Company is
incorporated and which the Directors propose to issue shall tirst be offered to tha Members in proportion as nearly
ac may be to the aumber of the existing shares held by them respectively unless the Company In General Meeting
shalt by Special Resolution otherwise direct. The offer shall be made by notice specifying the number of shares
olfered, and limiting a period (not being less than fourteen days) within which the offer, if not acceptad, will be
ticomed to he declined. After the expiration of that period, those shares so deemed to be deciined shall be offered
i% the prdportion aforesaid to the persons who have, within the said period, accepted all the shares offered to them;
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shalil be indemnified
out of the assets of the Company against all losses or liabilities which he may sustain or
incur in or about the execution 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 connection with any
application under Section 144 or Section 727 of the Act in which relief is 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 or be incurred by the Company in the execution of the duties of his
office or in refation thereto. But this Article shall only have effect in so far as its provisions
are not avoided by Section 310 of the Act.

(o) The Directors shall have power to purchase and maintain for any Director, officer
or Auditor of the Company insurance against any such liability as is referred to in Section

310(1) of the Act from and after the bringing in to force of Section 137 of the Companies Act
1989.

(c) Clause 118 in Table A shali not apply to the Company.

TRANSFER OF SHARES

14, The Directors may in their absolute discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.



VUWIFANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of
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THE COMPANIES ACTS 1985 to 1989
COMPANY NUMBER: 128521

SPECIAL RESOLUTION of:

MORAY ASSET MANAGEMENT LIMITED

We the undersigned JOHN BAYLIS and CAROLINE JANE BAYLIS being all
the members for the time being of the above-named Company entitled to
receive notice of and to attend and vote at General Meetings HEREBY
PASS the following resolution as a Special Resolution and agree that the
said resolution shall, pursuant to Clause 53 in Table A ( which Clause is
embodied in the Articles of Association of the Company) or pursuant to
any applicable rule of law, be as valid and effective as if the same had been
passed at a General Meeting of the Company duly convened and held:

SPECIAL RESOLUTION

THAT, in terms of Section 250 of the Companies Act 1985 {“the Act"),
the Company having been dormant since the time of its formation on 15th
November 1990 and the first general meeting of the Company at which
accounts are laid having yet to be held, the Company HEREBY makes itself
exempt from the provisions of Part VII of the Act relating to the audit of
accounts.

Dated this 17th day of June 1991




