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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company Number

126122

I hereby certify that

CHELTON TRUSTEES LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Signed at Edinburgh

12 JULY 1990

Registrar of Companies

D BOGOCSD GM 4790 35364
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with reguirements on application
for registration of a company

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

To the Registrar of Companies Forofficialuse  For officiai use

N 126122

[T T

Name of company

Ry

CHELTON TRUSTEES LIMITED

1, _KAREN DAVID SoM _ signing on behalf
of JORDAN NOMINEES (SCOTLAND) LIMITED

24 Great King Street

EDINBURGH EH3 6QN
do solemnly and sincersly declare that | am a [Golicitorengagedntheformation-otthe-
company]t [person named as director o-eacratary of the company in the statement delivered to
the registrar under section 10(2)1 and that all the requirements of the above Actin respect of the
reglstration of the above company and of matters precedent and incidental 1o it have been
complied with,
Ancl 1 make this solemn daclaration conscientiously believing the same to be true and by virtue of
the pravisions of the Statutory Daclarations Act 1835

Daclared at 11, SHIP STREET Doclaran! to sign below
BRECON,

POWYS
2 ' /@ww’wﬂ”‘

Bolicitor having the powaers conferrod on 8 Commissionat for Oaths,

Prasentor’s name, address and For officlal use

reference (If any}: How Comyligs Bugten g

: ‘. J fﬁh"ﬂ _;;’F—':“t’:‘ %o
Oswalds of Edinburgh Ltd 7 N
Registration Agents f/ i "

24 Great King Street é ?ﬂr-! L1990,
EDINBURGH J i
EH3 6QN A




126122

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE PP inin
AND NOT HAVING A SHARE CAPITAIL 'xﬁﬁégﬁﬁ
ﬂﬁyﬁ g
MEMORANDUM OF ASSOCIATION OF ‘g
7, \\3\.5’
3{5 .
. Eﬂ¢$
FYUNSARLIS
CHELTON TRUSTEES LIMITED \mﬁyﬁmgyﬁ
LT T Fs

1. The Company's name is CHELTON TRUSTEES LIMITED

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

3. The Company's objects are:~

{i) (a) 7To undertake and carry on the office of nominee,
trustee, custodian, executor, administrator, liquidator,
recelver, committee or attorney and any other office or situation
of trust or confidence, and to perform and discharge the duties
and functions incidental thereto and generally to undertake and
transact all kinds of trust and agency business, either
gratultously or otherwise and for the purposes aforesaid, to
hold, deal with, manage, direct the management of, buy, sell,
exchangae, mortgage, charge, lease, dispose of or grant any rights
or interast in, over or upon any real or personal property of any
kind wvhatsoever and to undertake and carry on any business,
undertaking or transaction and in the matters and for the
purposes aforesald to act solely or jointly with any other
parson, company, corporation or body as the circumstances ma
require; +to do and execute all such acts and things, deeds 2
ingtrumonts as may be necessary to enable the Company to ¢
out lte offices and duties as aforesald; and to make depos
ernter into recognisances and bonds and otherwise give sec
for the due execution of any such offices and functionsg
aforasaid. )
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In furtherance of the above objects but not otherwise the Company shall have
power:-

(i) () To purchase or by any other means acquire and take options
over any property whatever, and any rights or privileges of any kind over or
in respect of any property.

(b) To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United Kingdom or elsewhere
any patents, patent rights, brevels d'invention, licences, secret processes,
trade marks, designs, protections and concessions and to disclaim, aiter,
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 acquire or propose to acquire.

(¢) To improve, manage, construcl, repalr, develop, exchange,
let on lease or otherwise, mortgage, charge, sell, dispose of, furn to account,
grant licences, options, rights and privileges in respect of, or otherwise deal
with all or any part of the property rights of the Corpany.

(d) To Invest and deal with the moneys of ithe Company not
immediately required In such manner as may from time fo time be determined
and to hold or otherwise deal with any investments made.

(e} To lend and advance money or give credit with or without
security to any person, firm or Company, to enter into guarantees, contracts
of indemnity and suretyships of all kinds, to recelve money on deposit or
loan, and to secure or guarantee In any manner the payment of any sum of
money or the performance of any obligation by any person, firm or Company.

(h  To borrow and raise monay in any manner and to secure
the repayment of any money borrowed, ralsed or owing by mortgage, charge,
Standard Seourlly, llen or other securily upon the whole or any part of the
Company's properly or agsels (whelher prasent or fulure), and also by a
similar mortpage, charge, Slandard Security lien or Security to secure and
guaranteo tho poerformance by the Company of any obligation or liability it
may undertake or which may becomoe binding on it

() To draw, maks, accept, endorse, discount, negotiate, execule
and issue chegues, bllls of exchange, promissory nolas, bills of lading,
warrants, debentures, and other negotiablo or transferable Instruments.

(hy To apply for, promoto, and obtaln any Act of Parllament,
order, or lleence of the Deopartmant of Trade or other authority for enabling
the Company to cary any of its objects inlo effect, or for etlecting any
nodification of the Company's constilullon, or for any other purpose which
may seem caloulated directly or Indirectly o promote the Company’s inlerests,
and to oppose any procesdings or applications which may seem calculated
directly or indirectly to projudice tho Company’s interasts,

(N To entor into any arrangements with any Goverament or
Authority (stipreme, municipal, local or olherwise) that may seem conducive
to the aftainment of the Company's objects ot any of them, and to obtain
from any stich Government or Authority any charters, decrees, rights, privileges

0S/UC87
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ar concessions which the Gompany may think desirabie and to carry out,
exercise, and comply with any such charters, decrees, rights, privileges, and
concessions.

() To subscribe for, take, purchase, or atherwise acquire, hold,
sell, deal with and dispose of, stocks, debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any other Company
constituted or carrying on business In any part of the world, and debentures,
debenture stocks, bonds, obligalions or securities issued or .guaranteed by
anyI é;overnment or authorily, municipal, local or otherwise, in any part of the
world.

(k) To control, manage, finance, any Company or Companies in
which the Company has a direct or Indirect financial interest, to provide
secretarial, administrative technical, commercial and other services and
facilities of all kinds for any such Company or Companies and to make
payments and any other arrangements which may seem desirable with respect
to any business or operalions of or generally with respect to any such
Company or Companies,

() To promote any other Company for the purpose of acquiring
the whole or any part of the properly or undertaking or any of the liabilities
of the Company, or of undertaking any operalions which may appear likely
to assist or benefil the Company or to enhance the value of any property of
the Company, and to subscribe for, or olherwise acquire all or any part of
the shares or securllles of any such Company as aforesald.

(m) To sell or otherwise dispose of the whole or any part of the
properly of the Company, either together or in portions, for such conslderation
as the Company may think fit, and In paricular for shares, debentures, or
securllies of any Company purchasing the same.

(n) To act as agenis or brokers and as trustees for any person,
firm or Gompany.

(0) To employ and remunerate any person, firm or Company
randering services to the Company.

() To pay ali or any expenses Incurred In connection with the
promotion, formation and (ncorporation of the Company, or lo contract with
any porson, firm or Company to pay the same.

‘o gonduct appsals for monay or olher glits or for any other
asslstance for any of the purposes of the Company and to solicit and aceept
subscriptions and donations of any kind and beguests for any of the purposes
of the Gompany.

( To grant or make provision for pensions, life assurance,
hoalth and refiroment tenofit to or for employees or fosmer employees and to
the widows, widowars, childran and other dependants of deceased employees
and Yo pay or subscribo to funds or schemes for the provision of such
penslons and other berofils for such persons.

(s) To subscribe to become a member of or amalgamate or ¢o-
operate with any other Organisation Institution, Society or body not formed or

os/uc/e?
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established for the purposes of profit (whether incorporated or not and whether
in the United Kingdom or elsewhere) whose objects are wholly or in part
simifar to those of the Company and which by its constitution prohibits the
distribution of its income and property amongst its members to an extent at
least as great as is imposed on the Company.

(Y To establish and support or aid in the establishment and
support of any Charltable Trust, Association or Institution and to donate
subscribe or guarantee money for charitable purposes in any way connected
with or calculated to further any of the obhjects of the Company.

(W To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or otherwise,
and by or through agents, brokers, sub-contractors or otherwise and either
alone or in conjunction with others.

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

PROVIDED that the objects of the Company shall not extend fo the regulation
of relations between workers and employers or organisations of workers and
organisations of employers,

4,  The llability of the members Is limlited.

5. Every member of the Company undertakes to contribute such amount
as may be requirad (not exceeding gioito the Company's assets if it should
be wound up while he Is a member or within one year after he ceases lo
be a member for payment of tho Company's debls and liabllities contracted
hefore he ceases o be a member and of the cost charges and expenses
%f wlndgng up and for the adjustmont of the rights of lhe contribuiories among
thermselves.

Qs/uc/ar
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WE, the subscribers te this Memorandum of Association, wish to be jormed
into & Company pursuant fo this Memorandum.

Names and addresses of Subscribers
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1. Jordan Nominees (Scolland) Limited
24, Great King Street,
Edinburgh,

EF3 6QN
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2, Oswalds International Formatlons Limiled ‘
24, Qroat King Streot, ]
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Withass to tho above Signatures=  Cathle Balneaves, s il
24, Groat King Streal, B
Edinburgh. ¢
EH3 6QN i}
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THE COMPANIES AGT 1985 1261273

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

CHELTON TRUSTEES LIMITED

PRELIMINARY

1. (a) The regulations contained In Table A in the Schedule 1o the

Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such Table heing hereinafter

called "Table A") shall apply to the Company save in so far as they are

excluded or varied hereby and such regulations (save as so excluded or

éarled) and the Articles hereinaflar contained shall be the Regulations of the
ompany,

(b) In these Arlicles the expression "the Act' means the Companies
Act 1985 bul so that any referencod in these Articles to any provision of the
Act shall be deemed 1o Include a reference o any statuiory modilication or
re-enactmont of that provision for the time being in force.

(¢} Rogulations 2 to 35 Inclusive, 84, 55, §7, 569, 102 ‘o 108 inclusive,
110, 114, 116 and 117 of Table A shall nol apply to the Company.

(d) In Rogulation 1 of Table A tho definition of "the holder” shall be
omilitocl,

MEMBERS

2. Tho subscribers to the Memorandum of Assoclalion of the Company
and such other persons as are admilled o membership In accordance with
tho Articles shall be Members of the Cormpany, No person shall be admitied
a Momber of the Company unless ha is approved by ihe Direclors. Every
person who wishos to bacome a Member shall deliver to the Company an
gpp‘qlcaﬂon for memborship in such form as the Directors require executed
y him,

3. Subject to the provislons of any rules or bylaws made pursuant lo
Article 22 a Mombor may at any time withdraw from the Company by giving
at least seven clear days' nolice to the Company. Membership shall not be
transferablo and shall cease on death,

OSs/UC/87
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NOTICE OF GENERAL MEETING
4. In Regulation 38 of Table A:-

(a) In paragraph (b) the words "of the total voting rights
at the meeting of all the Members" shall be substituted for "in
nominal value of the shares giving that right" and

(b) The words "The notice shall be given to all the Members
and to the Directors and Auditors" shall be substituted for the
last sentence.

PROCEEDINGS AT GENERAL MEETING

5. {(a) If a guorum is not present within half an hour from the
time appointed for a meeting, or if during a meeting such a
quorum ceases to be present, the meeting if convened on the
reguisition of members shall be dissolved; in any other case it
shall stand adjourned to the same day in the next week at the
same time and place or to such time and place as the Directors
may determine.

(b) Regulation 41 of Table A ghall not apply to the Company.

6. The words "and at any separate meeting of the holders of any
class of shares in the Company" shall be omitted from Regulation
44 of Table A.

7. In rogulation 45 of Table A the second and third sentences
shall be omitted and the following words substituted therefor:-

"when o meceting ie adjournced for twenty-one days or more at
least oovon clear days! notice shall be given specifying
the tima and place of the adjourned meeting. The
provicieons of Rogulation 38 of Table A (as amonded by these
Articles) with rospact to the notico to bhe given of the
business te be cenductod at a meeting shall apply to such
notica of an adjourned meecting. Save an aforesald it shall
not be neaessary to gilve any notice of an adjourned
meoting"

8. Paragraph (d) of Regulation 46 of Table A shall be omitted.

VOTES OF MHEMAERS

9. On a show of hands every Mambay prasent in persen shall have

ona vota, On a poll avery Member present in person or by proxy

shall have one vote.

APPOINIMENRYT OF DINECTORS

10+ (a) Regulation 64 in Table A shall not apply to the Conmpany.
(by The maximum number and minimum number respectively of the

Directors may be determined from time to time by Ordinary

Resolution in Genaral Mseting of the Company. Subject to and in

default of any stch determination there shall be no maximum
nunbar of Directsrs and the minimum nunber of Directors shall be




one. Whensoever the minimum number of the Directors shall be
one, a sole Director shall have authority to exercise all the
powers and discretions by Table A and by these Articles expressed
to be vested in the Directors generally, and Regulation 89 in
Table A shall be modified accordingly.

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

(d) Regulation 83 in Table A shall be read and construed as
if the words "of any class of shares or" were omitted therefron.

(e) No person shall be appointed a Director at any General
Meeting unless either:-

(1) he is recommended by the Directors; or

(11) not less than fourteen nor more than thirty-five
clear days before the date appointed for the General Meeting,
notice executed by a Member gqualified to vote at the General
Meeting has been given to the Company of the intention to propose
that person for appointment, together with notice executed by
that person of his willingness to be appointed.

(f) 8Subject to paragraph (e) above, the Company may Dby
ordinary Resolution in General Meeting appoint any person who is
willing to act to be a Director, either to f£ill a vacancy or as
an additional Dircctor.

(¢) The Diroctors may appoint a person who is willing to act
te bo a birector, oither to £111 a2 vacancy or as an additional
piroctor, provided that the appointment doas not cause the nunber
of Diroetors to oxcood any numbor determined in accordance with
paragraph (b) above as tho muximunm number of Directors and for
tha timo being in foree.

11. HNoegulations 65 +tuv 69 inclusive of Table 2 ({alternate
Direstors) shall not apply to the Company. The Regulations of
fable A which apply to ths Company shall be construed as if
raforonce te alternate Diractors ware omitbed thersfrom.

DISQUALIPICATION OF DIRECTORS

12. Without prejudiee to Regulation 81 of Mable A the office of
i Director shall be vacated if he becomes incapable by reason of
illness or injury of managing and administerdng his property and
affalre.

DIRECTORE' HXPENSES

13, The words "of any class of sharses oY shall be omitted from
Regulation 83 of Table A,

PROCEEDINGS OF DIRECTORS

14, (a) A bDirector may vote at any meeting of the Directors or
of &any Committee of the Dirsctors on any Resolution




notwithstanding that it in any way concerns or relates to a
matter in which he has directly or indirectly any kind of
interest whatsoever and if he shall vote on any such Resolution
as aforesaid hig vote shall be counted; and in relation to any
such Resolution as aforesaid he shall (whether oxr not he shall
vote on the same) be taken into account in calculating the guorum
present at the meetinyg.

(b) Regulations 94 to 97 (inclusive) of Table A shall not
apply to the Company.

MINUTES

15. The words "of the holders of any class of shares in the
company" shall be omitted from Regulation 100 of Table A.

NOTICES

16. The second sentence of Regulation 112 of Table A shall be
omitted.

17. The words "or of the holders of any class of shares in the
company" shall be omitted from Regulation 113 of Table 2.

INDEMNITY

18. (a) Every Director or other Officer of the Company shall be
indemnificd out of tho assets of the Company against all losses
or liabilitics which he may sustain or incur in or about the
oxacution of the dutiecs of his office or otherwise in relation
tharato including any liability incurred by him in defending any
procaedings whethor civil ox eriminal in which judgement is glven
in nis favour or in which he is acguitted or in connection with
any application under Saction 144 or Section 727 of the Act in
which relief is granted to him by the Court and no Director or
othar 0fficar shall bo liable for any loss, damage or misfortune
which may happen to oxr be incurred by the Company in the
axacution of the duties of his office ox in relation thereto;
but this Article shall only have effact in so far as its
provioions are not avelded by Section 310 of the Act,

(b) Regulatien 118 of Table A shall not apply to the
Company .

RULHE OR BY~LAWE

19. (a) The Directors may frem time to time make such rules or
by=laws as they may deel nasessary oy aypedlent or convenient fox
the proper ceondust and management of the Company and for the
purposes of prescribing clasces of and conditions of membership
and in particular but without prejudice to the generality of the
foregoing they may by such rules oy by-lavs regulates~

(1) whe admission and clasgification of members of the
company and the wights and privileges of such Members and the
conditiong of membership and the terms on which Members may
regign or have theiy menmbersiip terminated and the entrance fees,
subscriptions and other feeg ¢r payments to be made by Hembers.




(ii) The conduct of Members of the Company in relation
to one another and to the employees of the Company.

(iii) The setting aside of the whole or any part or
parts of the premises of the Company at any particular time or
times or for any particular purposs or purposes.

(iv) The procedure at General Meetings and Meetings
of the Directors and Committees of the Directors in so far as
such procedure is not regulated by these presents.

(v) And generally all such natters as are commonly
the subject matter of rules or by-laws of a Company formed for
the purposes of the Company.

(b) The Company in General Meeting shall have power to alter
or repeal the rules or by-laws and to make additions thereto and
the Directors shall adopt such means as they deem sufficient to
bring to the notice of Members of the Company all such rules or
by-laws which so long as they shall be in force shall be binding
on all Members of the Company; provided nevertheless that no
rule or by-law shall be inconsistent with or shall affect or
repeal anything contained in the Memorandum or Articles of
Association of the Company.

COMPANY NOT ¥ORMED FOR PROFIT

20. (a}) The profits or other income of the Company shall be
applied in promoting its objects;

(b) No distribution shall be made by way of dividend to the
members of the Company;

(¢) On a winding-up all assets which would otherwise be
avallable to the members of the Company generally shall be
transferred elther to another body with objects similar to the
objects of the Company or to another body the objects of which
are the promotion of charity and anything incidental or conducive
thereto (whethor or not the body is a member of the Company) and
the Company may by Ordinary Resolution at any time prior to its
dissolutlon nominate such body as aforesaid.

Nothing hetain shall pravent any payment in good faith by the
company ; «~

(1) Of reasonable and proper remuneration to any
menbor, officer or enmployee of the <Company (including the
Dirsctor) for any services rendered to the Company;

(11} Of reasonable and proper consideration for the
purchase by the Company of any property, asset or interest
tharein from any momber, Director or omployee of the Company;

(1ii) of interest on money lent by any member, Director
or enmployee of the Company at a reasonable and proper rate per
armum

(iv) Of reasonable and proper rent or other periodic




[ perty let or occupied by the Company to any
member, Director or employee of the Company, or

payment for pro

to any Director of reasonable out-of-pocket

(v)

expenses,
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Names and addresses of Subscribers

1. Jordan Nominees (Scotland) Limited
24, Great King Street,
Edinburgh,

EH3 6QN K @ WVQ

2, Oswalds International Fermations Limiled
24, Great King Street,

Edinburgh.
EH3 6QN
AR eousla
Dated this 2nd July 1990 e
Witneas to the above Signafures:- Cathle Balheaves, ,,,}5\‘
24, Great King Strest,
Edinburgh.
EM3 8QN

Company Registration Agent
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* insort fulf nams
of company

Oswalds of Edinburgh Ltd
Registration Agents
24 Great King Street
EDINBURGH

OSRMCS EH3 6QN

Page 1

COMPANIES FORM No. 10

Statementofi first directors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies ,
For official use

126122

Narne of company

-

CHELTON TRUSTEES LIMITED

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

1 24 Great King Street |
Edinburgh |
Postcode EH3 60N E
It the memorandum Is delivered by an agent for the subscribers of the
memorandum please mark ‘X' in the box opposite and insert ><
the agent’s name and address below

Oswalds of Edinburgh Limited
24 Great King Street
Edinburgh

Postcode{ EH3 6QN

Number of continuation sheels attached (see note 1) i

Prasenior's name, address and For officisl use

reference (if any):




DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director Plaase do ot
or directors of the company (note 2) are as follows: : varite in

this margin
Name (note 3) JORDAN 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 directorships t NONE : 1 enter particutars
of other
directorships
held or previously
held (see note 5)
if thig space is
insufficient use a
continuation sheat

Iconsent to act as director of the company named on page 1

Signature ¥ @&Md@m (Authorised Signatory) Date 2nd July 1990

SECRETARY Plaedono
The name(s) and particulars of the person who s, or the persons who are, to be the first 5’52?;2@“

secretary, or foint secretaries, of the company are as follows:
Name (notes387) OSWALDS INTERNATIONAL FORMATIONS LIMITED

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

Postcode|  EH3 6QN

Iconsent to act as secratary of the company named on page 1

Signature A @auﬂb@i&@m, (Authorised Slgnatory)  Date 2bd July 1990

A Qorsceltdmn. .

Slgnature of agent on bahalf of subscribers Date 2nd July 1990

OSRMCS




