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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No, 2971215

The Registrar of Companies for England and Wales hereby certifies that
MM &S (2233) LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardifi, the 26th Septernber 1994

(AU
CIRMRTT
"N02971215E For the Regisirar of Companies
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Pleage do not
writa in
thia maragin

Please complete
lagibly, pratorably
in black type, or
bold block lettering

* insart fult
name of Company

t delets as
appropriate

STaTULory Declaration of compliance X
with requirements on appiication
for registration of a company

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

To the Rogistrar of Companies For official use  For official use
(Address ovuorleaf) i" - T - T - "i
L L " |

Name of company

x MM&S (2233) LIMITED —
L MAUREEN AGNES BURNSIDE
of 151 ST. VINCENT STREET

GLASGOW, G2 5NJ

do solemnly and sincerely deciare that | am a [Solicitor engaged in the formation of the company]t
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

Declarad at & Mo Declarant to sign beiow

provisions of the Statutory Declarations Act 1835 ‘
\
|

the __ v wiee—n day of _¥P1m ng W\]ﬂt U ) - |
|
One thousand nine hundred and _sdie Ty __r*S ine KL@ -
S Tt Eti—detnand
A b Pl
A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the pow=rs conferred on a
Commissioner for Qaths.

hefore me

Presentor’s name address and For official Use
reference {if any): New Companles Section Post room
Maclay Murray & Spens
151 St. Vincent Street TR i i
Clasgow, 62 5NJ I \
| 1
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COMPANIES HOUSE

This {orm should be completed in black.

Company name (in full)

Registered office of the company on
incorporation,

if the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box
opposite and give the agent's name
and address,

ALY 199H4N4QQ)!
[COMPANIES HOUSE 17/038/84 ]

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

of registered office

Statement of first directors ant ',
secretary and intended situatior ?

MM&S (2233) LIMITED

CN| For official use '

I

RO

10 FOSTER LANE,

Post town LONDON

County/Region

Postcode _ EC2V 6HH

Name MACLAY MURRAY & SPENS

Ra

1.51 am UYTMNORNT. SR
fL b e e o LTI T

Post town GLASGOY.,

County/Region

Postcode C2? SN.J

MACLAY MURRAY & SPENS

151 8T, VINCENT STREET

GI ASGOY L _ Posteode G2

i+ R TN T T A o= T i T S e R Tt ke

Telephone (0413248 5011 Extension
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Sompany Secrelary (e -5}

Name *Style/Title
Forenames
Surname
*Honours atc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Direciors (Sernow ! - 5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

in the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Yoivntary details

ey

. CH

.

MACTAY MUBRAY AND SPENS -

O

ap|

151 87, VTNCENT STREET

Post town GLASGOW

County/Region

Postcode G2 S5NJ |  Country

| consent to act as secretary of the company named on page '

sorss PN gl S s 13 oot
X 7

—
|CD ]
i
VINDEX LIMITED i
|

f——
| AD )
151 _ST. VINCENT STREET 4
Post town GLASGOW ﬁ

County/Region

Postcode G2 SNJ I  Country

: j
i Nationality !EU N/A

DO NI AL |

p—

LG BODY CORPORATH _
oD N/A e e on e

[

L.-—-ame--- F~ N} =
| consent t mm‘mco pany named on page 1
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{Srenotes ] - §)
‘Name *Style/Title
Forenames
Surname
*Honours etc
Previous forsnames
Previous surname

Address

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
s signed by the
subscribers,

Jelsie if the form
s signed by an
gent an behalf of
I} the subscribers.

Il the subscribers
st sign either
ersonally or by a
8rsnn or persons
uthariszd to sign
ir them,

e 3

ico|

|1

N

{
J
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VINDEX SERVICES LIMITED

]

Post town .

County/Region

Country

Postcode G2 5NJ ”

Nationality _i NA

DOl | N (A ! N/A

ocC BODY CORPORATE

oD N/A

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

VINDEX LIITED

Sigried...... / wincos mu.gﬁlﬂ..... / S /4 /?‘;L
For and 0a behaly of Viedx Jorvicos

15 a5

Signature of agent on behalf of all subscribers Date

Signed Date

Signhed Date

Signed “_D_atg

Signed Date

Signeiq_ e Date o
_ Signed Date
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
: of

MM&S (2233) LIMITED

1. The Name of the Company is "M M & S (2233) LIMITED"*
(hereinafter called "the Company").

2. The Registered Office of the Company will be situate in
Englard and Wales.

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

(i) To carry on for profit, directly or indirectly,
whether by itself or through subsidiary,
associated or allied firms or companies, in any
or all cf its branches, wherever situated, any
business or undertaking of any description and
any or all trades, processes and activities in
any way related thereto.

(ii) To acquire, establish and carry on any other
business which the Compe.ry may consider
desirable to be carried on in connection with
its said businesses or any of them, whather
similar to or connected with any of their said
businesses or not, and to enter into any
transaction which the Company may consider

) desirable or in any way auxiliary to the

105454
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(iii)

(iv)

(v)

{(vi)

2.

business thereof, or proper to be carried on or
entered into in connection therewith.

To purchase, feu, take on lease ox in exchange,
hire or otherwise acguire any property,

~heritable or moveable, real or personal and any

rights or privileges which the Company may think
necessary or convenient for the purpose.of its
business.

To build, construct, alter, maintain, enlarge,
pull down, remove or replace and to work, manage
and control any buildings, offices, warehouses,
factories, mills, workshops, sheds, machinerr,
engines, tools, roads, railways, docks, quays,
yards, wharves, bridges, reservoirs,
watercourses, electric works and other works
which may seem calculated directly or indirectly
to advance the interests of the Company.

To buy, sell, manufacture, import or export and
deal in any property, heritable or moveable,
real ox personal, merchandise and produce of all
kinds which can coveniently be dealt in by the
Company in connection with any of its objects,
and to carry on the business of a marketing and
selling organisation or of a supplier,
wholesaler, retailer, merchant or dealer of any
kind.

To act as directors, managers, secretaries or
registrars of, or to appoint directors,
managers, secretaries or registrars of any
subsidiary company or of any other company in



(vii)

(viii)

(%)

3.

which the Company is or may be interested, and
to take part in the management, supervision and
controli of the business or operations of any
company or undextaking, and for that purpose to
appoint and remunerate any directors, managers,
secretaries, registrars, trustees, accountants
or other experts or agents. ‘

To provide services of all descriptions and to
carry on business as advisers, consultants,
brokers or agents of any kind and in particular
for customers of the Company, and for any
persons, companies or societies carrying on any
business of a similar nature to that of any
branch of the Company’s business and to receive
goods, money and effects for custody,
transmission, sale or otherwise.

™. provide technical, cultural, artistic,
educational entertainment or business material,
facilities or services and to carry on business
involving any such provision.

To store goods of other persons, firms or
companies in any warehouses or stores of the
Company or others, on such terms as may with
them be mutuwally agreed on.

To apply for or join in applying for or
otherwise acqguire any Letters Patent, patent
rights or inventions, brevets d’invention,
licences of any kind, including licences to deal
in or sell excisable liquors wholesale or
retail, concessions, secret Procesgses or



(x1)

(xii)

(xiii)

4'

registered designs, trade marks or the 1like
which may appear to Le useful to the Company, to
register, protect, prolong, renew, ‘exercise,
develop, grant licences under, use, manufacture
under, or turn to account the same by
merchanting or otherwise, and to make researches
and experiments for perfecting existing or
discovering new appliances or methods of
manufacture.

To enter into partnership or amalgamation ox
into any arrangement for sharing profits, union
nf interests, co-operation, joint venture,
reciprocal concession or otherwise with any
person, firm or company.

To amalgamate with any other company whose
objects are or include objects similar to those
of the Company, whether by sale or purchase (for
shares or otherwise) of all or any part of the
undertaking subject to or free from all or any
part of the liabilities of this or any such
other company as aforesaid, with or without
winding-up, or by sale or purchase (for shares
or otherwise) of all or any part of the shares
or stock of this or any such other company as
aforesaid or by partnership or any arrangement
of the nature of partnership or in any other
manner.

To acquire an interest in or to buy or acquire
all or any part of the business, property or
undertaking and to assume all or any part of the
liabilities of any other company, firm or person




(xiv)

{xv)

(xvi)

(xvii)

5.

carrying on any business or engaged in any’
undertaking which the Company may legally carzy
on or possessed of property or rights suitable
for any of the purposes of the Cowpany.

To pay for any purchases in cash or by bills of
the Company or by ozrdinary, preference,
guaranteed or deferred shares of the Company
(fully paid up or partly paid up) or by
debentures or other securities or

“acknowledgments of the Company, or one or mcre

of them or part of the one and part of the other
or others, or in any other way and generally on
such terms as the Company may approve.

To issue and allot securities of the Company for
cash or in payment ox part payment for any
property real or  personal, heritable or
moveable, purchased or otherwise acquired by the
Company or any services rendered to the Company
or as security for any obligation or amount or
for any other purpose.

To sell, feu; exchange, lease or otherwise deal
with or dispose of the whole or any part of the
property and undertaking of the Company or any
right over or any interest in the same in such
manner, upon such terms, including payment in
cash or in shares or debentures or other
securities of any other company, association,
firm or person, and subject to such conditions
as the Company may think proper.

To establish or promote or concur in
establishing or promoting any company or




(xviii)

(xix)

()

6.

companies for the purpose of carrying on any
business which the Company is authorised tao
carry on or for any other purpose which may seem
directly or indirectly calculated to benefi’. the

Company.

To =zpply for, promote and obtain Acts of
Parliament, Provisional Orders or Ilicences of
the Department of Trade which may seem
calculated, directly or indirectly to benefit
the Company, or be in the interests of the trade’
carried on by the Company or other companies
carxying on similar businesses, and to oppose
any Bills, Provisional Orders or any other
proceedings in Parliament or élsewhere, which
may seem calculated, directly or indirectly, to
ﬁrejudice the Company’s interests and to
subscribe to the expenses thereof.

To enter intoe any arrangement with any
Governments or Authorities, supreme, local,
municipal or otherwise, or any corporations,
companies, firms oxr persons which may seem
conducive to the attainment of the Company’s
objects or any or them and to obtain from any
such Government, Authority, corporation,
company, firm or person any charters, contracts,
decrees, rights, privileges and concessions
which the Company may think desirable, and to
carry out, exercise and comply with any such
charters, contracts, decrees, rights, privileges
and concessions.

To insure with any other company or person
against losses, damages and risks of all kinds




(xxi)

(xxii)

(xxiii)

which may affect the Company; provided that
nothing herein contained shall empower the
Company to carry on the business of life
assurance, accident insurance, fire insurqnce,
employer’s liability insurance, industrial
insurance, motor insurance, or any business of
insurance or re-insurance within the meaning of
the Insurance Companies Acts, 1958 to 1982, or
any Act amending, extending or re-enacting the
same or to re-insure or counter-issue any risks
under any class of insurance business to which
those Acts apply.

To take or otherwise acquire and hold in the
name of the Company or of any +%rustees or
trustee for the Company or otherwise and to use,
mortgage, pledge, sell or otherwise deal with or
dispose of any shares, stock, debentures or
other securities of or interests in any other

company, association or firm.

To invest and deal with the available moneys of
the Company in such manner as may from time to
time be determined, and to lend and advance
money with or without security te any company,
firm or person upon such terms as may be
resolved, and to kuinsact any of the business of
a banker which .way seem to the Company
expedient.

To receive money on deposit and to raise or
bo»row money without security or to secure
(either by way of mortgage or charge on all or
any part of the property and undertaking,

T



(xxiv)

(%xxv)

a

8.

present and future, and the uncalled zapital of
the Company or otherwise) the repaymear: tiereof
and also so to secure any debt, gauarantee or
othexr obligation of or binding on the Company in
such marner and on such terms as may seem
expedient.

To guarantee and/or give security for the
payment of money by oxr the performance of
obligations of all kinds of the Company or any
other  person, firm or  company and, in
particular, but without prejudice to the
generality of the foregoing, to guarantee and/oxr
give security (either by way of mortgage or
charge on all or any part of the property and
undertaking, present and future, aﬁﬁ the
uncalled capital of the Company or otherwise)
for the performance of +the obligations
(including the payment of the principal of and
dividends, interest and premiums on and any
other moneys due in respect of any stecks,
shares, debentures, debenture stock ox other
securities) or borrowing of any company
including a company which is for the time being
(a) the Company’s holding company or (b) a
subsidiary of the Company or (¢) a subsidiary of
the Company’s holding company, the expressions
*holding company" and ‘"subsidiary" having the
meanings ascribed to them by Section 736 of the
Companies Act 1985 or (d) a company in any way
associated with the Company.

To draw, make, accept, endorse, discount,

execute and issue, promissory notes, bills of



A

(xxvi)

v,

exchange, bills of ladinyg, warrants, debentures
and other negotiable or transferable documents
of every kind.

To establish and contribute to and participate
in pension, retirement Dbenefit and 1life
assurance schemes for the benefit of and to give
pensionsg, gratuities, donations and emoluments
10 any employees or ex-employees and to officers
and ex-officers (including Directors and ex-
Directors) of the Company or of any subsidiary
or associated company, or the wives, widows,
relations, connections and dependants of any
such persons, and to establish or ¢ pport
associations, institutions, c¢lubs, funds and
trusts which may be considered to benefit any
such persons or otherwise advance the interests
of the Company oxr its members; to support or
subscribe to any association, institution or
other body whose objects are such as are
calculated to promute the interests or maintain
the status of the Company whether such
associatiocns are trade associations or
otherwise, and to subscribe to any charitable or
public institution, object or appeal of any
nature whatsoever, and to make provision for the
benefit of any employees or ex-employees and to
pfflcers dnd ex-officers (including Direotors or
ex-Directors) of the Company or of any
subsidiary company in the event of the cessation
or the transfer to any person of the whole or
part of the undertaking of the Company or the
subsidiary company.



(:xwii)

(xxviii)

(xxix)

(xxx)

(xxxi)

(xxxii)

To advertise or adopt suaclhi means as may seem
expadient of making known the products oxf the
Company ox those o¢f any other corporation or
percon it may represent, and to carry on the
business of advertisers or advertising agents.

To pay all expenses of and incidental to the
formation and registration of the Company and
the isgue of its capital and to procure the
Company to be registered or recognised in any
place outside England and Wales.

To indemnify and secure any company, firm or
person against debt or 1liability incurred ox
undertaken for behoof of the Company or against
any costs, losses or expenses in connection with
the business or the affairs of the Company.

To cease carrying on or wind up any business or
activity of the Company, and to cancel
registration of and to wind up or procure the
dissolution of the Company in any state or
territory.

To distribute any of the property and assets of
the Company among the members in specie but so
that no distribution amounting to a reduction of
gapital be made except with the sanction, if
any, for the time being required by law.

To do all such things as are incidental or
conducive to the attainment of the above objects
and to carry out the objects of the Company as
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11,

principals, agents, contractors, trustees or
otherwise, and by or through agents, trustees or
otherwise and either alone or in conjunction
with others.

And it is hereby declared that "company" in this
Clause, except where used in reference to this
Company, shall include any government ox
statutory body or partnership or other body of
persons, whether incorporated ox not
incorporated, and whether formed, incorporated,
domiciled or resident in the United Kingdom oxr
elsewhere "person", shall include any company as

well as any other legal or natural person,
"securities" shall include any fully, partly or
nil paid or no par value stock, deposit receipt,
bill, note, warrant, coupon, right to subscribe
or convert, ox similar right or obligaticn,
"and" and "or" shall mean "and/or" where the
context so permits, “other" and "otherwise"
shall not be construed eiusdem generis wliere a

wider construction is possible, and the objects
specified in different paragraphs of this clause
shall not, except where the context expressly so
requires, be in any way limited or restricted by
reference te or inference from the terms of any
other paragraph or the name of the Company, but
may be carried out in as full and ample a manner
and shall be construed in as wide a sense as if
each of the said paragraphs defined the objects
of a separate, distinct and independent company.

The liability of the members is limited.



SO

5. The Share Capital of the Company is £100 divided into 100
Ordinary shares of £1 each, and the Company shall have power
to divide the original or any increased capital into several
classes, and to attach thereto any preferential, deferred,
qualified or other special rights, privileges, restrictions

or conditions.

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this

Memorandum of Association, and we respectively agree to take the

number of shares in the capital of the Company set opposite our

respective names.

Names and Addresses of
Sukscribers
VIRDL, Ll TeED

L] LAEELTL T TPy le‘GOtUI'

LAI 21 N] ) !'I“‘,‘ﬁ;.l......-lltlli se(:retary

w“r

151 St Vincent Street,
Glasgow G2 5NJ.

VINDE),

WRES LIMITED
‘1" asensenciirayons ...;.. Sl Director

AARVTY

Tenod (] ecretary

151 st Vinceht*gtreéti

Glasgow G2 5NJ.

Number of Shares taken by each
Subscriber

One.

One.

Dated this#iteth day of 5% 0One thousand nine hundred and-ﬁﬂﬁ"ﬂmﬂ.

Witness to the above Signatures:-

Richard James Cockburn
Trainee Solicitor

151 St Vincent Street,
GLASGOW G2 5NJ.
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