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INO1

Application to register a company

RS

A fee is payable with this form.
Please see "How o pay' on the last page.

< What this form is for X What this form is NOT
You may use this form to register a You cannot use this for
*S2BE1TEQ"
scT

private or public company. a limited liability partner
this, please use form LL

2710612013 #281
COMPANIES HOUSE

Part 1

Company details

1|

Company name

<> Filting in this form

To check if a company name is available use our WebCHeck service and select
the ‘Company Name Availability Search’ option:

www.companieshouse.gov.uk/info

Please complete in typescript or in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

| Please show the proposed company name below,

© Duplicate names
Duplicate names are not permitted,

Proposed company |Miller Group Holdings {(UK) Limited
name in full ©@

For official use

A list of registered names can
be found on our website. There

|
Slclulslzlelalz

gre various rules that may affect
your cheice of name, More
information on this ts available in
our guidance booklet GP1 at:
www.companieshouse.gov.uk

2]

Company name restrictions ©

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body.

[ I'confirm that the proposed company name conlains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their respanse.

© Company name restrictions
A list of sensitive or restricted
words or expressions that reguire
consent can be found in our
guidance booklet GP1 al:
www.companieshouse.gov.uk

Exemption from name ending with 'Limited’ or "Cyfyngedig’ ©

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with "Limited', 'Cyfyngedig' or permitted allernative.

{71 1confim that the above proposed company meets the conditions for
exemption from the requiremant to have a name ending with ‘Limited’,
'Cyfyngedig' or permilted alternative.

© Name onding exemption
Only private companies that are
limited by guarantee and meel other
speclfic requirements are eligible
to apply for this. For more detals,
please go to our website:
www.companieshouse.gov.uk

Company type ©

Please fick the box that describes the proposed company type and members'
liability {(only one box must be ticked):

© Company type
If you are unsure of your cormpany's
type, please go to our website:

BIS

(] Public limited by shares www.companieshouse.gov.uk
[V] Private imited by shares
[ Private limited by guarantee
[] Private unlimited with share capltal
] Private unlimited without share capital
Dapartmant for Business CHFP025

innovstion & Skills

0512 Version 5.0  Laseriorm Intemational 512
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Application to register a company

Situation of registered office @
Please tick the approprizte box below thai describes the situation of the L 'E‘%'-s‘“ed office "
- : : . very company must have a
proposed registered office (only one box must be ticked): registered office and this i the
(] Engtand and Wales address fo which the Registrar will
D Wales send corespondence,
[v] Scotland . For England and Wales companies,
D Northern Ireland the address must be in England or
Wales.
For Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scotland or Northem
Ireland respectively.
Registered office address ©

© Registered office address
You must ensure that the address
shown in this section is consistent
with the situation indicated in
section A5,

( Please give the registered office address of your company.

Building namelnumber(mi ller House

Strest IZ Lochside View

- You must provide an address in
rEdlnbur gh Park - England or Wales for companies to
be registered in England and Wales,

Post town rEd inburgh
You must provide an address in
County/Region [ Scetland Wales, Scotland or Northem Ireland
for companies to be registered in
Postcode E |[RH |1 ‘ 2 l ' 9 l D | H Wales, Scotland or Northem Ireland
respeciively.
Articles of association ©
l Please choase cne option only and tick one box cnly. © For details of which company type
: can adopt which model articles,
Option 1 | wish to adopt one of the following model articles in its entirety. Please tick please go o our website!
www.companieshouse.gov.uk

only one box.

[] Private limited by shares
[C]  Private limited by quarantee
[J  Public company

Option 2 1 wish to adopt the following model articles with additional and/or amended
provisions. | attach a copy of the additional and/or amended provision{s). Please
tick only one box.

[+]1 Private limited by shares
[]  Private limited by guarantee
[J  Public company

Option 3 3 1wish to adopt entirely bespoke articles. ) attach a copy of the bespoke
articles to this application.
Restricted company articles ©
Piease tick the box below if the company's articles are restricted. © Restrictad company articles
D Restricted company articles are
i those containing provision for
entrenchment. For more details,
please go to our website:
www.companieshouse.gov.uk
CHFPO25
05/12 Version 5.0
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual.

For private companies the appointment of a secretary is optional, however, if you do decide to appoint a company
secretary you must provide the relevant details. Public companies are required to appoint at least one secretary.

Private companies must appoint at least one director who is an individual. Public companies must appoint at least

For a secretary who is an individual, go to Section B1; For a corporate secretary, go to Section C1; Fora
director who is an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary
m Secretary appointments @

Please use this section 1o list all the secretary appointments taken on formation. o g"mome :Ppoim;‘enls

. o Or corporale secretary
For a corporate secretary, complete Sections C1.C5. appointmens, please complete
iy & M section C1-C5 instead of
Titls | s section B.
Full forename(s) | Sheelagh Jane Additional appointments
- If you wish to appoint more

Surname | Duffield than one secretary, please use

Former name(s) @ |

the ‘Secrefary appointments’
continuation page,

© Former nameqs)
Please provide any previous names
which have been used for business
purposes in the last 20 years.
Mamied women do not need to give
former names unless previously used
for business purposes.

m Secretary's service address ©

Building namelnumber|The Company's Registered Office

Street I

Post town |

County/Region |

Postoode T rrrrrrr

Country |

© Service address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

Please state The Company's
Registered Office’ f your service
address will be recorded in the
proposed company's register

of secretaries as the company's
registered office.

If you provide your residential
address here it will appear on the
public record.

E Signature ©

| | consent to act as secretary of the proposed company named in Section A1,

Signature Signature

XWOW

X

O signature
The person named above consents
to act as secretary of the proposed
company.

CHFP025
05/12 Version 5.0
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Application to register a company

Corporate secretary
Corporate secretary appointments ©
Please use this section to list all the corporate secretary appointments taken © Additional appointments
on formation If you wish to appoint more than one
: corporate secretary, please use the
Name of corporate ‘Corporate secretary appeintments’
body/firm continuation page.

Building name/number

Registered or principal address
This is the address that will appear
on the public record. This address

Street must be a physical location for the
delivery of documents. It cannot be
a PO bex number {unless contained
within a full address), DX number or

Post town LP (Legal Post in Scotland) number.

County/Region

Postcode T T rrirr

Country

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?
+ Yes Complete Section C3 only
% No Complete Section C4 only

EEA companies ©

Please give details of the register where the company file is kept {(including the
relevant state) and the registration number in that register.

Where the company/

firm is registered © l

Registration number l

© EEA
A full list of countries of the EEA can
be found in our quidance;
www.companieshouse.gov.uk

© This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC).

cif)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
itis entered (including the state) and its registration number in that register.

Legal form of the

corporate body
or firm

If applicable, where

the company!f m is
registered @

Governing law |

Registration number

© Non-EEA
Where you have provided details of
the register (including state) where
the company or firm is registared,
you must also provide its number in
that register.

B

Signature ©

| | consent to act as secretary of the proposed company named in Section A1,

© Ssignature
The person named above consents

Signature Signature to act as corporate secretary of the
X X proposed company.
CHFP025

05/12 Version 5.0
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Application to register a company

Director
m Director appointments @
Please use this section to lisi all the director appointments taken on formation, o Appointments )
For a corporate director, complete Sections E1-E5. Private companies must appoint
at least one director who is an
Title * | Mr individual. Public companies must
appoint at least two directors, one of
Full forename(s) |Keith Manson which must be an individual.
- © Former namels)
Surname | Miller Please provide any previous names

Former name(s) © [

Country/State of Scotland
residence ©
Nationality [sritisn

Date of birth Fi e [ols [rfefafe

Business occupation |Company Director

which have been used for business
purposes in the last 20 years.
Married women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence
This is in respect of your usual
residential address as stated in
section D4,

© Business occupation
If you have a business occupation,

i please enter here. If you do not,
(ifany) @ ’ please leave blank.
Additional appointments
If you wish to appoint more than
one director, please use the 'Director
appointments’ continuation page.
Director's service address ©

Please complete the service address below. You must also fill in the director's
usual residential address in Section D4,

Building name.’number|1:he Company's Registered Office

Street |

Post town |

County/Region |

Postoode T rrrrrrr

Country |

© Service address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

Please state The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office.

if you provide your residential
address here it will appear on the
public record.

W Signature ©

I I consent to act as director of the proposed company named in Section A1, O Signature
The person named above consents
Signature Signature to act as director of the proposed
X Kz L L. x| ™
CHFPOZ5
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Application to register a company

Director
Director appointments @
Please use this section to list all the director appointments taken on formation. | @ :?P‘;me_  aopoint
For a corporate director, i -E5. fivale Gompanies must appein
corp: r, complete Sections E1-E5  lomet e fvector who & an
Title * I Mr individual, Public companies must
appoint af least two directors, one of
Full forename(s} | John Steel which must be an individual.
. © Former name(s)
Surname I Richards Please provide any previous names
which have been used for business

Former name(s) @ |

|

purposes in the last 20 years,
Married women do not need to give
former names unless previcusly used

for business purposes.
geg?gglyégtge o United Kingdom © Country/State of residence
. N . This is in respect of your usual
Nationality | British residential address as stated in
Section D4.
Date of birth |"2 |"9 I"‘o |"‘9 |'1 |y 9 |v5 Y7 © b aion
usiness occu
Business occupation | Financial Director i you hav:eeat;h::nﬁes ot;cupauttion.
(if any) © | please ;nav; hee. | you do not,
Additional appointments
If you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page.
m Director’s service address ©

Please complete the service address below. You must also fill in the director's
usual residential address in Section D4.

Buildingnamelnumber‘“rhe Company's Registered Office

Sireet |

Post town

County/Region
Postcode

|
I
rfrrrrrr

Country

© Service address
This is the address that will appear
on the public record. This does not
have 1o be your usual residential
address.

Please state ‘The Company’s
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office.

If you provide your residential
address here it will appear on the
public record.

Signature ©
| | consent to act as director of the proposed company named in Section A1, © Signature
The person named above consents
Signature Signature . to act as director of the proposed
X E }5‘ ~— ) X company,
CHFPO25

0512 Version 5.0
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Application to register a company

Corporate director

Corporate director appointments ©

| Please use this section to list all the corporate directors taken on formation.

Name of corporate
body or firm

Building name/number

Street

|

© Additional appointments
If you wish to appoint more than one
corporate director, please use the
‘Corporale director appointments’
continuation page.

Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
defivery of documents. It cannot be

I a PO box number (unless contained
within a full address), DX number or
Post town I LP (Legal Post in Scatland) number.
County/Region |
Postcode T T T TP T 1T
Country |
Location of the registry of the corporate body or firm
Is the corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
3 Ne Complete Section E4 only
EEA companies ©
Please give details of the register where the company file is kept (including the | € EEA _ )
relevant state) and the registration number in that register. A full list of countries of the EEA can
be found in cur guidance:
Where the company/ | waw.companieshouse.gov.uk
firm is registered © © This is the register mentioned in
| Article 3 of the First Company Law
— Directive (68/151/EEC).
Registration number |
E Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by | @ Non-EEA _ .
which it is governed. If applicable, please also give details of the register in which Where you have provided details of
itis entered {including the state) and its registration number in that register. ﬁ register (including state) where
company of fim is registered,

Legal form of the
corporate body
or fimm

Governing law

If applicable, where
the company/firm is
registered

If applicable, the
registration number

|
|
F
|
|
|

you must also provide its number in
that register.

Signature ©

| | consent to act as director of the proposed company named in Section A1. © Signature
The person named above consents
Signature Signature to act as corporate director of the
X X propesed company.
CHFPO25

£5/12 Version 5.0




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
7 Yes Complete the sections befow.
+ No Go to Part 4 (Statement of guarantee),

Share capital in pound sterling {£)

Please complete the table below to show each class of shares held in pound sterling.
If all your issued capital is in sterling, only complete Section F1 and then go to Section F4.

Class of shares Amount paid up on Amount {if any) unpaid Number of shares € 'Aggregate nominal value €
{E.g. Ordinary/Preference etc.}) each share on each share
IOrdinary | £O.10| I 1|£ 0.10
| | | | I
| | | | [
| | | | [

Totals | 1e 0.10
E Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies.
Please complete a separate table for each currency.

Currency
Class of shares Amount paid up on Amount {if any) unpaid Number of shares € -Aggregate nominal value €
(E.g. Ordinary/Preference etc.) each share @ on each share @

| Totals I |
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate nominal value €
(E.g. Ordinary/Preference etc.} each share @ on each share €

| Totals !

Totals

Please give the total number of shares and total aggregate nominat value of © Total aggregate nominal value
issued share capital. Please list total aggregate values in
different cutrencies separately. For

Tota! number of shares 1 example: £100 +€100 + $10 etc.

Tota! aggregate £0.10

nominal value @

@ Including both the nominal value and any € Number of shares issued muttiplied by Continuation Pages

share prernium. nominal value of each share. Please use a Statement of Capital continuation

© Total number of issued shares in this class. page if necessary.

CHFP(O25
0512 Version 5.0
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Application to register a company

Statement of capital (Prescribed particulars of rights attached to shares)

Please give the prescribed particulars of rights attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2.

Class of share

Ordinary

Prescribed particulars

{a) Every shareholder has one vote on a show
of hands and on a poll cne vote for every
share held;

{b) the shares rank equally as regards income
and have no preferential right to receive
dividends;

{c) the shares rank equally as regards
capital and have no preferential right to
participate in a distribution;

{d) the shares are not redeemable or liable
to be redeemed at the option of the Company
or shareholder.

€) Prescribed particulars of rights

attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

b. particutars of any rights, as
respects dividenls, to participate
in a distribution;

¢, particulars of any rights, as
respects capital, to participate ina
distribution (including on winding
up); and

d. whether the shares are to be

redeemed or are liable to be
redeemed at the option of the
company or the sharehclder and
any terms or conditions relating
to redemption of these shares.

A separate {able must be used for
each class of share,

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescribed
particulars of rights attached

to shares)’ confinuation page if
necessary.

CHFP025
05/12 Version 5.0
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Application to register a company

Class of share

Prescribed particutars
o

€@ Prescribed particulars of rights

attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

b. patticulars of any rights, as
respects dividends, to participate
in a distribution;

c. particulars of any rights, as
respects capital, to participate ina
distributian (including on winding
up); and

d. whether the shares are to be

redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
{0 redemption of these shares,

A separate table must be used for
each class of share.

Continuation pages

Please use a 'Statement of capital
{Prescribed particulars of rights
attached o shares} continuation
page if necessary.

CHFP025
0512 Version 5.0
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Application to register a company

E Initial shareholdings

This section should only be completed by companies incorporating with share capital,

Initial shareholdings
Please list the company's subscribers

Please complete the details below for each subscriber. in alphabetical order.

. . Please use an 'Initial shareholdings’
The addresses will appear on the public record. These do not need to be the continuation page if necessary. ’

subscribers’ usual residential address.

Subscriber's details Class of share Number of shares | Currency Nominal value of [Amount (if any) | Amount paid
each share unpaid

M ne Miller Group (UK) |Ordinary 1|cBP 0.10 0.10

Limited

Address

Miller House

2 Lochside View
Edinburgh Park
Edinburgh

EH12 SDH

Name

Address

Name

Address

Name

Address

Name

Address

CHFPO28
05/12 Version 5.0
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Application to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?
9 Yes Complete the seclions below.
9 No Go to Part 5 (Statement of compliance}.

Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee. The following slatement is being made by each and every person
named below.

| confirm that if the company is wound up while | am a member, or within

one year after | cease to be a member, | will contribute to the assets of the

company by such amount as may be required for:

- payment of debts and labilities of the company contracted before |
cease to be a member;

€ Name
Please use capital letters.

© Address
The addresses in this section will
appear on the public record. They do
not have to be the subscribers’ usual
residential address.

© Amount guaranteed
Any valid currency is permitted.

- payment of costs, charges and expenses of winding up, and, Continuation pages
- adjustment of the rights of the contributors among ourselves, Piease use a ‘Subscribers'
not exceeding the specified amount below. continuation page if necessary.
Subscriber's details
Forename{s) @ |
Surname @ |
Address © |
|
Postoode rrrrrrr
Amount guaranteed OJ
Subscriber's details
Forename(s) @ |
Surname @ |
Address © |
|
Postoode [ Trrrrrr
Amount guaranteed 0[
Subscriber's details
Forename(s) @ |
Surname €@ |
Address © |
|
Postoode rrrrrrr
Amount guaranteed 0'
CHFPO25

05/12 Version 5.0
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Application to register a company

Subscriber's details

Forename(s) ©

Surname ©@

Address @

Postcode

HEEEEREE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode

HEEEEEEEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surmame @

Address ©

Postcode

HEEEEEEEE

Amount guaranteed ©

Subscriber's details

Forename(s} @

Sumame @

Address ©

Postcode

HEEEEEEE

Amount guaranteed ©

Subscriber's details
Farename(s) @
Surname ©
Address ©
Pastcode HEEEEEEE
Amount guaranteed © 7

© Name
Please use capital lefters.

© Address
The addresses in this section will
appear on the public record. They do
not have to be the subscribers' usual
residential address.

© Amount guaranteed
Any valid cuency is permitted.

Continuation pages
Please use a 'Subscribers’
continuation page if necessary.

CHFP0O25
05/12 Version 5.0
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Part 5 Statement of compliance
} This section must be completed by all companies.
Is the application by an agent on behalf of alf the subscribers?
2 No Go to Section H1 (Statement of compliance delivered by the
subscribers).
3 Yes Go to Section H2 (Statement of compliance delivered by an agent).
Statement of compliance delivered by the subscribers ©
Please complete this section if the application is not delivered by an agent © Statement of compliance
for the subscribers of the memorandum of association. g‘“‘""‘ by the subscribers
very subscriber te the
memorandurm of assodaﬁor! must
| confirm that the requirements of the Companies Act 2006 as to registration sign the statement of compliance.
have been complied with.
Subscriber's signature S'Q"amfe /%Z
Director, for and on baehalf of ’Té?’éé—&roup *UX) Lirmited X
Subscriber's signature | Signature
Subscriber's signature | Signature
Subscriber's signature | Signature
Subscriber's signature | Signature
Subscriber's signature | Signature
Subscriber's signature | Signature
Subscriber's signature | Signature
CHFPO25

05/12 Version 5.0
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Application to register a company

Subscriber's s|g nature | Signature Continuation pages
Please use a 'Statement of
X X compliance delivered by the

subscribers' continuation page if
more subscribers need o sign,

Subscriber's signature | Signature

X X

Subscriber's signature | Signature

X X

Subscriber's signature | Signature

X X

Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association.

Agent’s name |

Building namelnumber|

Streel |

Post town I

County/Region |

Posioode [ Trrrrrr

Country |
| confirm that the requirements of the Companies Act 2008 as to regisiration
have been complied with,

Agent's signature Signature

X X

CHFP025
{05/12 Version 5.0
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B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

|Cmﬂm M1286.576 KAF/TZS/AJB

|cnmpwnama

|Aﬁm 1 Exchange Crescent

Shepherd and Wedderburn LLP

IConference Square

IWWb“ Edinburgh

’muwmwu

e e fs s efofe]

IW DX 551970 Edinburgh 53

Teephene 0131 228 9200

Certificate

We will send your certificate to the presenters address
(shown above) or if indicated to another address

shown below:

[ Atthe registered office address (Given in Section A6).
(] Atthe agents address (Given in Section H2).

Checklist

We may return forms completed incorrectly or
with infarmation missing.

Please make sure you have remembered the

following:

[ You have checked that the proposed company name is
available as well as the various rules thal may affect
your cheice of name. More information can be found
in guidance on our website.

{ ] 1 the name of the company is the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions}
Regulations 2008, please attach consent.

[Z1 You have used the correct appointment sections.

(] Any addresses given must be a physical location,

They cannot be a PO Box number (unless part of a

full service address), DX or LP {Legal Post in Scotland)

number.

The document has been signed, where indicated.

All relevant attachments have been included.

You have enclosed the Memorandum of Assaciation.

You have enclosed the comect fee.

.
O
U
O

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses,

How to pay

A fee is payable on this form.

Make cheques or postal orders payable to
‘Companies House". For informaticn on fees, go
to: www.companieshouse.gov.uk

gWhere to send

You may return this form to any Companies House
address, however for expediency we advise you to
retum it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF,
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

Section 241 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below:

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk
or email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPQ25
0512 Version 5.0




COMPANY HAVING A SHARE CAPITAL

Memorandum of Association
of
MILLER GROUP HOLDINGS {UK) LIMITED

Each subscriber to this memorandum of association wishes to form a company under the Companies
Act 2006 and agrees to become a member of the company and to take at least one share.

Name of each subscriber Authentication by each subscriber

The Miller Group (UK) Limited /da AR

Director, for and on behalf of The Miller Group
(UK} Limited

Dated: 27 June 2013
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SHEPHERDF WEDDERBURN

Companies Act 2006
Private company limited by shares

ARTICLES OF ASSOCIATION

MILLER GROUP HOLDINGS (UK) LIMITED

M1286.576 17226618 1 KAF




Article

(®
CONTENTS

INTERPRETATION AND LIMITATION OF LIABILITY

1.

Defined terms

2. Liability of members

3. Amendments to the Model Articles

DIRECTORS

4, Methods of appointing directors

5. Calling a directors’ meeting

6. Directors to take decisions coliectively

7. Directors’ written resolutions
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Companies Act 2006

Private company limited by shares
ARTICLES OF ASSOCIATION
MILLER GROUP HOLDINGS (UK) LIMITED

INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

1.1

12

1.3

1.4

2,

In the Articles, the following words and expressions have the fellowing meanings, unless
inconsistent with the context:

- "Act means the Companies Act 2006

“alternate” or "alternate director” an alternate director appointed in accordance with Arlicle
13

“appointer” ‘ has the meaning given in Article 13
“Articles” the Company’s Articles of Association

"Model Articles"” the model articles for private companies limited by
shares contained in Schedule 1 of the Companies (Model
Articles} Regulations 2008 (S1 2008/3229) as amended
prior to the date of adoption of these Articles

"section” the relevant section of the Companies Act 2008 unless
the context provides otherwise

Unless the context otherwise requires, other words or expressions contained in these Articles:

1.21 bear the same meaning as in the Companies Act 2006 as in force on the date when
these Arlicles become binding on the Company; and

122 words and expressions which have particular meanings in the Model Articles shall
have the same meanings in these Articles.

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation is a reference to it as it is in force from time to time, taking account of.

1.3.1 any subordinate legislation from time to time made under it, and

1.3.2 any amendment or re-enactment and includes any statute, statutory provision or
" subordinate legislation which it amends or re-enacts.

A reference in these Articles to an "Article" is a reference to the relevant Article of these
Articles unless expressly provided otherwise.

Liability of members

The liability of the members is limited to the amount, if any, unpaid on the shares held by them.

3. Amendments to the Model Articles

3.1 The regulations in the Mode! Articles shall apply to the Company except where excluded or
modified by these Articles.

3.2 Articles 7, 8, 9(3), 9(4), 11, 13, 14, 17(1), 23, 29 and 38 of the Model Articles shall not apply
to the Company.

33 The Model Articles shall, in their application to the Company, be amended as follows:

3.31 in Article 4, by the insertion of "(3) No alteration of the Articles invalidates anything
which the directors have done before such alteration.”,
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332 in Article 18, by the insertion of "(g) that person has for more than 6 consecutive
months been absent without permission of the directors from directors' meetings
held during that period and the directors resolve that that person should cease to be
a director; or (h) the Company receives a written notice to such effect from the
Controlling Shareholder.";

333 in Article 20, by the insertion of the words "(including alternate directors)” after the
words "reasonable expenses which the directors";

3.34 in Article 42, by the insertion of the words "The voting entitlements of shareholders
are subject to any rights or restrictions attached to the shares held by them, whether
or not such rights or restrictions are set out in the Articles" at the end of that Article;

3.35 in Article 27(2)(b), by the deletion of the word "had" after the word "holder" and the
insertion of the words “from whom the transmittee derived such entitliement”;

3386 in Article 27(3), by the deletion of the words "by reason of the holder's death or
bankruptey or otherwise," and in their place the insertion of the words "by reason of
the event which gave rise to the transmission,”;

3.37 in Article 34(1), by the deletion of the words "on the recommendation of the
directors” and replacing them with "or by a decision of the directors"; and

3.3.8 in Article 49(1), by the addition of the words "or a committee of the directors
authorised by the directors” at the end of the paragraph.

DIRECTORS

Methods of appointing directors

Any person who is willing to act as a director, and is permitted by law to do so, may be appointed to
be a director:

41 by ordinary resolution; or

42 by a decision of the directors.

5. Calling a directors’ meeting

5.1 Notice of a directors’ meeting must be given to each director, but need not be in writing.

5.2 Notice of a directors’ meeting need not be given to directors who are absent from the United
Kingdom or waive their entitlement to notice of that meeting, by giving notice to that effect to
the Company. Where such notice is given after the meeting has been held, that does not
affect the validity of the meeting, or of any business conducted at it.

6. Directors to take decisions collectively

6.1 The general rule about decision-making by directors is that any decision of the directors must
be either 2 majority decision at a meeting of in the form of a directors’ written resoclution in
accordance with Article 7.

6.2 Subject to the Articles, each director participating in a directors’ meeting has one vote.

7. Directors’ written resolutions

71 Any director may propose a directors’ written resolution by giving notice of the proposed
resolution in writing to each director.

7.2 Notice of a proposed directors' written resoclution must set out the terms of the proposed
resolution and may also set out the time by which it is proposed that the directors should
adopt it.

7.3 A proposed directors’ written resclution is adopted when a majerity in number of the directors

who would have been entitied to vote on the resolution, and have their vote counted, at a
directors’ meeting have signed one or more copies of it or otherwise indicated their
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agreement in writing, provided that those directors who have signed it or otherwise indicated
their agreement in writing would have formed a quorum at such a meeting.

7.4 Once a directors’ written resolution has been adopted, it must be treated as if it had been a
decision taken at a directors’ meeting in accordance with the Articles.

7.5 A written resolution signed by an alternate director need not also be signed by or agreed to by
his appointer.

8. Quorum for directors’ meetings

8.1 At a directors’ meeting, unless a quorum is participating, no proposal is to be voted on, except
a proposal to call another meeting.

8.2 The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors.

9, Chairman’s casting vote at directors’ meetings

9.1 If the numbers of votes by directors who are entitled to vote, and have their vote counted, at a
directors' meeting for and against a proposal are equal, the chairman or other director
chairing the meeting shall have a casting vote.

9.2 The chairman or other director chairing the meeting shall not have a casting vote if, in
accordance with the Aricles, the chairman or other director is not to be counted as
participating in the decision-making process for quorum or voting purposes.

10. Alternates voting at directors’ meetings

A director who is also an alternate director has an additional vote on behalf of each appointer who is:

10.1  not participating in a directors’ meeting; and
10.2  would have been entitled to vote if they were participating in it.
11. Directors’ interests
11.1  For the purposes of this Article:
11.1.1  an interest of a person who is connected {within the meaning of section 252) with a
director is treated as an interest of the director; and
11.4.2 in the case of an alternate director, the interest of his appointer is treated as an
interest of the alternate director in addition to any interest, which the alternate
director may have.
11.2  If he has declared his interest in accordance with the Companies Acts, a director may:

11.2.1  be a party to, or in any way interested, whether directly or indirectly, in any contract,
arrangement or fransaction to which the Company is a party, or in which the
Company is in any way interested, whether directly or indirectly;

11.2.2  hold and be remunerated in respect of any office {(other than the office of auditor of
the Company) or employment under the Company or any other undertaking in
which the Company is in any way interested,

11.2.3  act {(or any firm of which he is a shareholder, partner or employee may act) in a
professional capacity (other than the office of auditor) for the Company or any such
other undertaking and be remunerated for so acting;

11.2.4  act as a director or other officer of, or be otherwise interested in, any undertaking
promoted by the Company; and

11.2.5 not be held accountable to the Company for any interest, remuneration, profit or
other benefit which he (or a person connected with him) derives from any matter
permitted by this Article and no such contract, transaction or arrangement is liable
to be avoided on the grounds of any such interest or benefit.
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11.3  For the purposes of section 175, the directors have the power to authorise any matter which
would or might otherwise constitute or give rise to a breach of the duty of a director under that
section to avoid a situation in which he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the Company.

11.4  Any authorisation of a matter under this Article shall be subject to such conditions, limitations
and/or terms as the directors may decide, whether at the time such authorisation is given or
subsequently, and may be varied or revoked by the directors at any time and at their absolute
discretion. A director shall comply with any obligations imposed on him by the directors
pursuant to any such authorisation.

11.5  Adirector shall not, save as otherwise agreed by him, be accountable to the Company for any
benefit which he (or a person connected with him) derives from any matter authorised by the
directors under Article 11.3 and any such related contract, transaction or arrangement is not
liable to be avoided on the grounds of any such benefit.

12, Appointment and removal of alternate directors

12.1 Any director (the “appointer”) (other than an alternate director) may appoint any other
director or any other person approved by resolution of the directors, to act as his alternate
and may remove from office an alternate so appointed.

12.2  Any appointment or removal of an alternate must be effected by notice in writing to the
Company signed by the appointer, or in any other manner approved by the directors.

12.3  The appointment of an altemate director shall always be subject to the prior written approval
of the Controlling Shareholder.

13. Rights and responsibilities of alternate directors

13.1  An alternate director has the same rights, in relation to any directors’ meeting or directors’
written resolution, as the alternate’s appointer.

13.2  Except as the Articles specify otherwise, alternate directors:

13.2.1  are deemed for all purposes to be directors;

13.2.2 are liable for their own acts and omissicns;

13.2.3  are subject to the same restrictions as their appointers; and
13.2.4 are not deemed to be agents of or for their appointers.

13.3 A person who is an alternate director but not a director:

13.3.1  may be counted as participating for the purposes of determining whether a quorum
is participating (but only if that person’s appeinter is not participating); and

13.3.2 may sign a written resolution (but only if it is not signed or to be signed by that
persan’s appointer).

No alternate may be counted as more than one director for such purposes.

13.4  An alternate direclor is not entitled to receive any remuneration from the Company for serving
as an alternate director except such part of the alternate’s appointer's remuneration as the
appointer may direct by notice in writing made to the Company.

14. Termination of alternate directorship

An alternate director's appointment as an alternate terminates:

14.1  when the alternate’s appointer revokes the appointment by notice to the Company in writing;

14.2  on the occurrence in relation to the alternate of any event which, if it occurred in relation to the
alternate’s appointer, would result in the termination of the appointers appointment as a
director;

14.3  on the death of the alternate’s appointer; or

14.4  when the alternate’s appointer's appointment as a director terminates.
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DECISION-MAKING BY SHAREHOLDERS

15. Decisions by sole shareholder

At any time when the Company has only one shareholder, any decision which may be taken by the
Company in general meeting may be made by that shareholder and is as valid as if agreed by the
Company in general meeting. Unless such decision is made by way of a written resolution, the sole
shareholder shall provide the Company with a written record of the decision. Failure to do so will not
affect the validity of any such decision and a person dealing with the Company is not concerned to
inquire whether a written record has been provided to the Company in accordance with this Article.

16. Notice of general meetings

16.1 Notice of general meetings need not be given to shareholders who, under the provisions of
these Articles or the terms of issue of the shares they hold, are not entitled to receive such
notices from the Company.

16.2 A shareholder present, in person or by proxy, at any general meeting or meeting of the
holders of any class of shares shall be deemed to have been given, and received, the
relevant notice of the meeting.

17. Quorum for general meetings

17.1  Two shareholders present in person by proxy and entitied to vote on the business to be
transacted shall be a querum.

17.2  No business other than the appointment of the chairman of the meeting is to be transacted at
a general meeting if the persons attending it do not constitute a quorum.

18. Class meetings

The provisions of the Articles relating to general meetings apply, with any necessary modifications, to
meetings of the holders of any class of shares.

SHARES AND DISTRIBUTIONS

19. Dis-application of statutory pre-emption rights

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply to an
allotment of equity securities (as defined in section 560(1) of the Act) made by the company.

20. Directors’ authority to allot shares

For so long as the Company has only one class of shares, the directors may exercise any power of
the Company:

201 to allot shares of that class, or

20.2  to grant rights to subscribe for or to convert any security into such shares.

21. Company not bound by less than absolute interests

211 Except as required by law, the Company is not bound by or compelled to recognise (even
when having notice) any equitable, contingent, future or partial interest in any share, or any
interest in any fractional part of a share, or {except as provided by law) any other right in
respect of any share, except an absolute right of the holder to the whole of the share or, in the
case of a share warrant, to the bearer of the warrant for the time being.

21.2  The Company is entitled, but is not bound, t¢ recognise in such manner and to such extent as
it may think fit any trusts in respect of any of the shares of the Company. Notwithstanding
any such recognition, the Company is not bound to see to the execution, administration or
observance of any trust, whether express, implied or constructive, in respect of any shares of
the Company and is entitled to recognise and give effect to the acts and deeds of the holders
of such shares as if they were the absolute helders. For the purpose of this Article, "trust"
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includes any right in respect of any shares of the Company other than an absolute right of the

holder of the share for the time being or such other rights in the case of transmission as are
mentioned in these Articles.

Transmission of shares

221

22.2

22.3

23,

If title to a share passes to a transmittee, the Company may only recognise the transmittee as
having any title to that share.

A transmittee who produces such evidence of entittement to shares as the directors may

properly require:

22.2.1  may, subject to the Articles, choose either to become the holder of those shares or
to have them transferred to another person; and

22.2.2 subject to the Articles, and pending any transfer of the shares to another person,
has the same rights as the holder from whom the transmittee derived such
entitlement.

But transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reason of the
event which gave rise to the transmission, unless they become the holders of those shares

Transmittees and transferees bound by prior notices

If a notice is given to a shareholder in respect of shares and a transmittee (or a transferee of such
transmitiee pursuant to Article 28(2) of the Model Articles) is entitled to those shares, the transmittee
{or the transferee) is bound by the notice if it was given to the shareholder before the transmittee’s (or
transferee's) name has been entered in the register of shareholders.

24, Non-cash distributions

241 Subject to the terms of issue of the share in question, the Company may, by ordinary
resolution or by a decision of the directors, decide to pay all or part of a dividend or other
distribution payable in respect of a share by transferring non-cash assets of equivalent value
(including, without limitation, shares or other securities in any company).

242  For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution:
24.2.1 fixing the value of any assets;
24.2.2 paying cash to any distribution recipient on the basis of that value in order o adjust

the rights of recipients; and
2423 vesting any assets in trustees.
ADMINISTRATIVE ARRANGEMENTS
25, Change of name

The Company may change its nhame by decision of the directors.

26.

DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity

26.1

Subject to Article 26.2, but without prejudice to any indemnity to which a relevant officer is
otherwise entitled:

26.1.1  (a) each relevant officer shall be indemnified out of the Company's assets
against all costs, charges, losses, expenses and liabilities incurred by him as a
relevant officer:

(i) in the actual or purported execution and/or discharge of his duties, or in
relation to them; and




26.2

26.3

27.
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{ii) in relation to the Company's (or any associated company’s) activities as
trustee of an occupational pension scheme (as defined in section 235(6)
of the Act),

including {in each case) any liability incurred by him in defending any civil or criminal
proceedings, in which judgment is given in his favour or in which he is acquitted or the
proceedings are otherwise disposed of without any finding or admission of any material
breach of duty on his part or in connection with any application in which the court grants him,
in his capacity as a relevant officer, relief from liability for negligence, default, breach of duty
or breach of trust in relation to the Company's (or any associated company's) affairs; and

26.1.2 (b) the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him in connection with any proceedings or application
referred to in Article 26.1.1{a)}(i) and otherwise may take any action to enable any
such relevant officer to avoid incurring such expenditure.

This Article does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of law.

In this Article “relevant officer” means any director or other officer or former director or other
officer of the Company or an associated company (including any company which is a trustee
of an occupational pension scheme (as defined by section 235(6) of the Act), but excluding in
each case any person engaged by the Company (or associated company) as auditor
(whether or not he is also a director or other officer), to the extent he acts in his capacity as
auditor).

Insurance

271

27.2

The directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any relevant loss.

In this Article:
27.2.1 “relevant officer” has the meaning given in Article 26.3; and

27.2.2 a‘relevant loss” means any loss or liability which has been or may be incurred by a
relevant officer in connection with that officer's duties or powers in relation to the
Company, any associated company or any pension fund or employees’ share
scheme of the Company or associated company.




