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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8020588

The Registrar of Companies for England and Wales, hereby certifies that

MM&S (5701) LIMITED

1s this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England/Wales

Given at Companies House on 4th April 2012
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In accordance with
Sectron 9 of the
Companies Act 2006

INO1

Application to register a company

L ~ Lo

1T1S

LASERFORM

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

What this form is NOT fc
You cannot use this form

a linited hability partnerst
this, please use form LL i

< What this form is for
Yeu may use this form to register a
private or public company

B

Part 1

Company details

30/03/2012

#263
COMPANIES HOUSE

=> Filling in this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Company details

} Please show the proposed company name below

Proposed company

name i full @

jmn&s (5701) LIMITED

For official use

.
o rrrr

© Duplicate names
Duplicate names are not permitted A
list of registered names can be found
onourwebsite There are vanous rules
that may affect your choice of name
More information 1s available at
www companeshouse gov uk

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

(] | confirm that the proposed company name contans sensitive or restricted
words or expressions and that approval, where approprate, has been
sought of a government department or other specified body and | attach a
copy of their response

© Company name restnctions
A list of sensitive or resincted words
or expressions that require consent
can be found in guidance avalable
on our webste
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 permitied alternative

(3 I confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited',
'Cyfyngedig' or permitted alternative

© Name ending exemption
Only private compames that are
Itrmited by guarantee and meet other
specific requrements are ehgible to
apply for this
For more details, please go 1o our
website
www companieshouse gov uk

Company type ©

Please tick the box that describes the proposed company type and members'
Irability (only one box must be ticked)

Public imited by shares

Pnvate imited by shares

Pnvate hmited by guarantee

Pnvate unlimited with share capital
Pnvate unlimited without share capital

DOOED

O Company type
If you are unsure of your company's
type, please go 1o our website
www companieshouse gov uk

BIS

Department for Business
tnnovasion & Skills

CHFP025
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INO1

Application to register a company

Situation of registered office ©

Please tick the appropnate box below that descrnibes the situation of the
proposed registered office (only one box must be ticked)

{x] England and Wales
(] wales

[} Scotland

[J  Northern Ireland

€ Registered office
Every company must have a
registered office and this is the
address to which the Registrar will
send correspondence

Far England and Wales companies,
the address must be in England or
Wales

For Welsh, Scottish or Northemn

Irefand companies, the address must

be in Wales, Scotland or Northern
Irefand respectively

Registered office address ©

’ Please give the registered office address of your company

Building namelnumber‘ ONE

Street ’ LONDON WALL
|
Post town 1 LONDON
County/Region \
osense |5 ¢ [z [x[ [s[[5

© Registered office address
You must ensure that the address
shown in this section 1s cansistent
with the situation indicated in
section AS

You must provide an address in
England or Wales for companies to
be registered in England and Wales

You must provide an address in
Wales, Scofland or Northern Ireland
for companies to be registered in
Wales, Scotland or Nerthern Ireland
respectvely

A7l

Articles of association ©

[ Please choose one option only and tick one box only

Option 1 I wish to adopt one of the following model articles in its entirety Please tick
only one box
[ Prvate limited by shares
[J Prvate imited by guarantee
(] Public company

Option 2 | 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
[0 Pnvate imited by shares
(] Pnvate limited by guarantee
(J  Public company

Option 3 [(X]  1wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

® For details of which company type
can adopt which mode! articles,
please go to our website
www companieshouse gov uk

Restricted company articles ©

Please tick the box below if the company's articles are restricted

O

© Restricted company articles
Restricted company articles are
those contarming provision for
entrenchment For more detals,
please go to our website
www companieshouse gov uk

CHFP025
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual

For private companies the appointment of a secretary i1s 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 i1s 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 appointments ©@

Please use this section to ist all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Title *

Full forename(s)

Surname

Former name(s) @

€ Corporate appointments

For corporate secretary
appoiniments, please complete
section C1-C5 instead of
secton B

Additional appointments

If you wish to appaint more
than one secretary, please use
the 'Secretary appointments’
continuation page

Former name(s)

Please provide any previous names
which have been used for business
purposes In the last 20 years

Marned women do not need to give
former names unless previously used
for business purposes

52

Secretary's service address ©

Buiiding nameinumber’

Street

Post town

County/Region

Postcode

Country

|
1
FVVTVFVT

Service address

This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state The Company's
Regrstered Office’ if 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

Signature O

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

Signature

Signature

X X

Signature

The person named above consents
fo act as secretary of the proposed
company

CHFP025
04/11 Version 4 {
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Application to register a company

Corporate secretary

c1 ]

Corporate secretary appointments ©

Please use this section to list all the corporate secretary appointments taken
on formation

MACLAY MURRAY & SPENS LLP

Name of corporate
body/firm

Bulding namefnumber| 1

Street GEORGE SQUARE
Post town GLASGOW

County/Region

Postcode G [—?F_ITITEI_—{_
Country SCOTLAND

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

Registered or pnncipal address
This is the address that will appear
on the public record This address
must be a phystcal location for the
delivery of documents 1t cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

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

EEA companies @

Please give detalls of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/ |
firm 1s registered © r

Registration number r

© EEA
A full hist of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

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

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which itis governed if applicable, please also give details of the register in which
it 15 entered (including the state) and its registration number in that register

Legal form of the |LIMITED LIABILITY PARTNERSHIP

corporate body
orfirm r
Governing law |LIMITED LIABILITY PARTNERSHIPS ACT 2000

If applicable, where | UNITED KINGDOM

the company/firm 15
registered © [

Regstration number | 50300744

O Non-EEA
Where you have provided defails of
the register (including state) where
the cormpany or firm 1s registered,
you must also provide its number in
that register

@ Signature ©
| | consent to act as secretary of the proposed company named in Section A1. © signature
The person named above consents
Signature Signature o act as corporate secretary of the
X FOR AND) ON BEHALF OF X praposed company
S WIS VANCE WACLAY A & 9845117
CHFP025

04111 Version 41




INO1

Application to register a company

Director

Director appointments ©

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5.

Title = I

Full forename(s) , CHRISTINE

Sumame | TRUESDALE

Former name(s) © f

Country/State of ‘ SCOTLAND

residence ©

Nationality rBRITI SH

Date of birth /?F ’T[@ HF9—|75_|7;

Business occupation |LEGAL EXECUTIVE

(f any) © |

© Appontments
Private companies must appoint
at least one director who 1s an
indrvidual Public companies must
appoint at least two directors, one of
which must be an individual

Former name(s)

Please provide any previous names
which have been used for business
purposes In the last 20 years

Mamed women do not need to give
former names unfess previously used
for business purposes

Country/State of residence
This 1s in respect of your usual
residential address as stated in
section D4

Business occupation

If you have: & business occupation,
please enter here If you do not,
please leave biank

Additional appointments

If you wish fo appoint more than

one director, please use the Director
appaintments' 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 namefnumberl 1

Service address

This 1s the address that will appear
on the public record This does not
have to be your usual residential

address
Street I GEORGE SQUARE Please state 'The Company's
Registered Cffice’ if your service
l address will be recorded in the
proposed company's register of
Post town ’ GLASGOW directors as the company's registered
office
County/Region ‘
If you provide your residential
Postcode G ’ 2 | 1|a | L l address here it will appear on the
public record
Country [s COTLAND
Signature ©
| | consent to act as director of the proposed company named in Section A1. O Ssignature

The person named above consents

Signature Signature to act as director of the proposed
X C —Tﬁ [ X company
CHFP025

04711 Version 4 1




Director

INO1

Application to register a company

Director appointments ©

Please use this section to list all the director appoiniments taken on formation
For a corporate director, complete Sections E1-ES.

Title *

Full forename(s)

Surname

Former name(s) ©

Country/State of
residence ©

|
|
|
|
|
|

Nationality

Date of birth

|
FFrrF rrrEr

Business occupation l

(f any) ©

|

o

Appointments

Prvate companies must appoint

at least one director wha 1s an
indwvidual Public companies must
appoint at least two directors, one of
which must be an mdwiduat

Former name(s)

Please provide any previous names
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 1s in respect of your usual
residential address as stated n
Section D4

Business occupation

If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than

one director, please use the ‘Crrector
appointments' continuation page

Director's service address ©

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

Building name/number

Street

Post town

County/Region

Postcode

Country

|
|
|
:
rﬁrrrﬁrf

©

Service address

This 15 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 restdential
address here it will appear on the
public record

Signature ©

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

Signature

Signature

X X

o

Signature

The person named above consents
to act as director of the proposed
company

CHFP025
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Application to register a company

Corporate director

Bl

Corporate director appointments ©

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

Name of corporate |VINDEX LIMITED
body or firm l

Building namelnumbert 1

Street | GEORGE SQUARE
-
Post lown | GLASGOW
County/Regton r
s [ [T [ e T
Country | SCOTLAND

€@ Additional appointments
If you wish to appoint more than cne
corporate director, please use the
'Corporate director appointments’
continuation page

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of decuments It cannot be
a PO box number (unless contained
withun a full address), DX number or
LP (Legal Post in Seotland) number

B

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
+ No Complete Section E4 only

B

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number In that register

Where the company/ F{EGISTER OF COMPANIES INCORPORATED IN SCOTLAND

firm 1s registered © |

© EEA
A full it of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

© This 1s the register mentioned in
Article 3 of the First Company Law

Directive (681151/EEC
Regstration number | 5C078040 Irective }
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by | @ Non-EEA

which it 1s governed If applicable, please also give details of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

If applicable, where
the company/firm I1s
registered ©

|
|
Governing law [
|
|
|

If applicable, the
registration number

Where you have provided details of
the register {including state) where
the company or firm 1s reqistered,
you must also provide iis number n
that register

Signature ©

monsent to act as director of the proposed company named in Section A1.

© Signature
The persen named above consents

Signature Signature to act as corporate director of the
x ‘ ) ) \ f X proposed company
CHFPO25

04/11 Version 4 1




In accordance with
Section 9 of the
Companies Act 2006

Corporate director

INO1 - continuation page
Application to register a company

Bl

Corporate director appointments @

Please use this section to list all the corporate directors of the company

Name of corporate
body or firm

VINDEX SERVICES LIMITED

Building name/number

1

Street

GEORGE SQUARE

Post town GLASGOW

County/Region

Postcode ?‘T’_lTI—A_,TI_I——
Country SCOTLAND

€ Registered or pnnctpal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents it cannot be
a PO box number {unless centained
within a full address), DX number or
LP (Legal Post in Scotland) number

B

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
4 No Complete Section E4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/
firm 1s registered ©

REGISTER OF COMPANIES INCORPORATED IN SCOTLAND

© EEA
A full hst of countries of the EEA can
be found In our guidance
www companieshouse gov uk

© This s the register mentioned in
Article 3 of the First Company Law

Registration number | SC078039 Directve (68/151/EEC)
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law O Non-EEA

by which it1s governed If applicable, please also give detalls of the register
in which it 15 entered (including the state) and its registration number in that
register

Legal form of the
corporate body
or firm

Goverming law

If applicable, where
the companyi/firm is
reqistered ©

If apphcable,
registration number

Where you have provided detalls of
the register (Including state) where
the company or firm is registered,
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 Sgnature to act as corporate director of the
X X proposed company
CHFP025 Laserform Intemational 5/10




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
3+ Yes Complete the sections below
2 No Goto Part 4 (Statement of guarantee)

W Share capital in pound sterling (£)

Please camplete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 1s 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 €@ l Aggregate nommal value €
(E g Ordinary/Preference efc } each share €@ on each share €
‘ORDINARY | £0 ool £1 oo| 2|£ 2 00
| | | | E
| | | | £
| | | | E

Totals | 2 |£ 2 00
Share capital in other currencies

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

Currency

Amount (i any) unpaid Number of shares €3 Aggregate nominal value €

Class of shares Amount patd up on
on each share €

(E g Ordinary/Preference efc ) each share €

| | | |
| | | I

| Totals

Currency

Class of shares Amount pard up on Amount (if any) unpaid Number of shares € Aggregate nominal value €
(E g Ordinary/Preference efc ) each share @ on each share €@

I Totals [ ’

Totals

Please give the total number of shares and total aggregate nominal value of O Total aggregate nomnal value
Issued share capital Please list total aggregate values in
different curencies separately For

Total number of shares 2 example £100 +€100 + $10 etc
Total aggregate £2 00
nominal value @
© Including both the nominal value and any © Number of shares issued multiphed by Continuation Pages
share prermum nominal value of each share Please use g Statement of Capital continuation

if
© Total number of issued shares i this class page It necessary

CHFP025
04/11 Version 41
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Application to register a company

Statement of capital (Prescnbed particulars of nghts attached to shares)

Please give the prescnbed particulars of nghts attached to shares for each class
of share shown n the statement of capital share tables in Sections F1 and F2,

Class of share

ORDINARY

zrescnbed particulars

One vote for each share
Right to dividends
No special rights 1n relation to capital distributions

The shares are not redeemable

© Prescribed particulars of rights

attached to shares

The particulars are

a particulars of any voting nghts,
ncluding nghts that anse only In
certan circumstances,

b particulars of any nghts, as
respects drvidends, to participate
In a distnbution,

¢ partculars of any nghts, as
respects capital, to participate in a
distnbution (including on winding
up), and

d whether the shares are o be

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

A separate table must be used for
each class of share

Continuation pages

Piease use the nexi page ora
‘Statement of Capital {Prescnbed
particulars of rights attached

{o shares)' continuation page If
necessary

CHFP025
04/11 Version 4 1
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Application to register a company

Class of share

Prescnbed particulars
o

© Prescnbed particulars of nghts

attached to shares

The particulars are

a parhculars of any voting nghts,
ncluding nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to partcipate
n & distnbution,

¢ particutars of any nghts, as
respects capital, to participate in a
distribution (including on winding
up), and

d whether the shares are to be

redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of captal
(Prescribed particulars of nghts
attached to shares)' continuation
page If necessary

CHFP025
04/11 Version 4 1
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Initial shareholdings

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

Please complete the detalls below for each subscriber

The addresses will appear on the public record These do not need {o be the

subscnbers' usual residential address

Inttsal shareholdings
Please st the company's subscnbers
in alphabetical order

Please use an 'Imtial shareholdings’
continuation page if necessary

Subscnber's details Class of share Number of shares| Curency Nominal value cf | Amount (if any) | Amount pad
each share unpaid
Name VINDEX LIMITED ORDINARY 1 £ 1 00 00 0 00
Address 0 00 00 0 00
1 GEORGE SQUARE
GLASGOW
G2 1AL 0 00 00 0 00
Name VINDEX SERVICES LIMITED |ORDINARY 1 £ 1 00 00 0 00

Address

1 GEORGE SQUARE

GLASGOW
G2 1AL

Nama

Address

Name

Address

Name

Address

CHFP025

04/11 Version 4 1
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Part 4 Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sections below
4 No Goto Part 5 (Statement of compliance)

Subscribers

Please complete this section If you are a subscnber of a company imited by
guarantee The following statement 15 being made by each and every person
named below

I confirm that if the company 15 wound up whtle | 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 liabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber's details
Forename(s) @ |
Surmame @ |
Address © |
|
Postoode rrrirrrr
Amount guaranteed 0|
Subscriber's details
Forename(s) ©@ |
Surname @ {
Address © |
|
Postcode rrrrrrr
Amount guaranteed 0|
Subscriber's details
Forename(s) @ [
Sumame @ |
Address © ‘
|
Postoode rTrrrrrre
Amount guaranteed 0[

© Name
Please use capital letters

© Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers' usual
resident:al address

€ Amount guaranteed
Any valid ¢urrency ts permitted

Continuation pages
Please use a ‘Subscnbers’
continuation page if necessary

CHFPQ25
0411 Version 4 1
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Subscriber's details © Name
Please use capital [etters
Forename(s)ﬂ © Address
The addresses i this section will
Sumame @ appear on the public record They do
Address © not have to be the subscnbers' usual
residential address
© Amount guaranteed
Any valid cumency 15 permutted
Postcode HEEERERE
Continuation pages
Amount guaranteed ol Please use a'Subscrbers’
continuation page if necessary
Subscnber's details
Forename(s) @ r
Surmame ©@
Address ©
Postcode rrrrrri
Amount guaranteed OI
Subscnber's details
Forename(s) @
Surname ©
Address ©
Postcode T
Amount guaranteed ©
Subscriber's details
Forename(s) @
Surname ©@
Address ©
Poslcode Iir_l_l_-l_’_’_
Amount guaranteed ©
Subscriber's details
Forename(s) @
Surname @
Address ©
Postcode r_|7r|—’_|—|_
Amount guaranteed ©

CHFP)25
04/11 Version 4 1
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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 all the subscribers?

9 No Go to Section H1 (Statement of compliance delivered by the
subscribers)
2 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 1s not delivered by an agent
for the subscnbers of the memorandum of association

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscnber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscnber's signature

Signature

X X

© Statement of compliance
delivered by the subscribers
Every subsenber to the
memarandum of association must
sign the statement of compliance

CHFP025
04/11 Version 41
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Subscrber's signature | Signature Continuation pages
Please use a 'Statement of
X X comphiance defivered by the
subscrbers' continuation page if
more subscnbers need to sign
Subscnber's signature | Swgnature
Subscriber's signature | Signature
Subscnber's signature | Sgnaure
m Statement of compliance delivered by an agent
Please complete this section if this application 1s delivered by an agent for
the subscribers to the memerandum of association
Agent's name [MACLAY MURRAY & SPENS LLP
Building narne:’numberrl
Street | GEORGE SQUARE
Post town | GLASGOW
County/Region |
Postcode F'TF_IT[_A-ITI——‘_
Country | SCOTLAND
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Signature
X FOR A ON BEALF F PX
\-/\ng Voos MLAYMURRA & P
CHFPO25

04/11 Version 4 1
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it wili 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

1 Contact name

’Cotmanyname

|
Puuress
|

’Posttuwn

Maclay Murray & Spens LLP

[ CountyRegen
=

Fx GW67  GLASGOW

Fdeprm 0141 248 5011

Certificate

We will send your certificate to the presenters address
{shown above) or If indicated to ancther address
shown below

{1} At the registered office address (Given in Section AB)
Wi{At the agents address (Given in Section H2)

W4 checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

() You have checked that the proposed company name Is
available as well as the vanous rules that may affect
your choice of name Mare information ¢an be found
in guidance on cur website

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

] You have used the cormect appomniment sections

] Any addresses given must be a physical locaton
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

(1 Al relevant attachments have been included

(] You have enclosed the Memorandum of Association

[_1 You have enclosed the correct fee

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

E How to pay

A fee 1s payable on this form.

Make cheques or postal orders payable to
'‘Companies House' For information on fees, go
to www companieshouse gov uk

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 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

CX 33050 Cardiff

For companies registered in Scotland.

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

Section 243 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

ﬂ Further information

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

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

CHFPO25
04/11 Version 4 1




COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION '
of
MM&S (5701) 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
Vindex Limited W\M
Director

Vindex Services Limited /VL/—’, ‘

Director

Dated 28 March 2012




maclay murray & spens | +°

ARTICLES OF ASSOCIATION
OF

MM&S (5701) LIMITED

Registered on Incorporation of the Company

1 GEORGE SQUARE, GLASGOW G2 1AL DX GWSE7 or LP 33 Glasgow-6
Tel 0141 248 5011 Fax 0141 248 5819
wWww mms co uk

Ref




Clause

TABLE OF CONTENTS

PART 1 - INTERPRETATION AND LIMITATION OF LIABILITY

1

2

3

4

DEFINED TERMS
LIABILITY OF SHAREHOLDERS
EXCLUSION OF PRESCRIBED ARTICLES

NAME OF COMPANY

PART 2 - DIRECTORS.

DIRECTORS’ POWERS AND RESPONSIBILITIES

5

9

10

DIRECTORS’ GENERAL AUTHORITY
BORROWING POWERS

EMPLOYEE BENEFITS
SHAREHOLDERS’ RESERVE POWER
DIRECTORS MAY DELEGATE

COMMITTEES

DECISION-MAKING BY DIRECTORS

11

12

13

14

15

16

17

18

19

20

DIRECTORS TO TAKE DECISIONS COLLECTIVELY
UNANIMOUS DECISIONS

CALLING A DIRECTORS® MEETING
PARTICIPATION IN DIRECTORS’ MEETINGS
QUORUM FOR DIRECTORS® MEETINGS

CHAIRING OF DIRECTORS® MEETINGS

CASTING VOTE

CONFLICTS OF INTEREST

RECORDS OF DECISIONS TO BE KEPT

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

APPOINTMENT OF DIRECTORS

2]

METHODS OF APPOINTING DIRECTORS

Page No.



22 TERMINATION OF DIRECTOR’S APPOINTMENT
23 DIRECTORS’ REMUNERATION
24 DIRECTORS” EXPENSES

PART 3 - SHARES AND DISTRIBUTIONS

SHARES

25 ALL SHARES TO BE FULLY PAID UP

26 CALL ON SUBSCRIBER SHARES

27 POWERS TO ISSUE DIFFERENT CLASSES OF SHARE
28 ALLOTMENT OF SHARES

29 TRUSTS MAY BE RECOGNISED

30 SHARE CERTIFICATES

31 REPLACEMENT SHARE CERTIFICATES

32 COMPANY’S LIEN OVER SHARES

33 ENFORCEMENT OF THE COMPANY’S LIEN
34 SHARE TRANSFERS

35 TRANSMISSION OF SHARES

36 EXERCISE OF TRANSMITTEES’ RIGHTS

37 TRANSMITTEES BOUND BY PRIOR NOTICES

DIVIDENDS AND OTHER DISTRIBUTIONS

38 PROCEDURE FOR DECLARING DIVIDENDS

39 PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS
40 NO INTEREST ON DISTRIBUTIONS

41 UNCLAIMED DISTRIBUTIONS

42 NON-CASH DISTRIBUTIONS

43 WAIVER OF DISTRIBUTIONS

CAPITALISATION OF PROFITS

44 AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED
SUMS

PART 4 - DECISION-MAKING BY SHAREHOLDERS

10

10

10

10

11

11

12

13

13

13

13

13

14

14

14

15

15

15

15

16




ORGANISATION OF GENERAL MEETINGS

45

46

47

48

49

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

QUORUM FOR GENERAL MEETINGS

CHAIRING GENERAL MEETINGS

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

ADJOURNMENT

VOTING AT GENERAL MEETINGS

50

51

52

53

54

55

VOTING GENERAL

ERRORS AND DISPUTES .
POLL VOTES

CONTENT OF PROXY NOTICES
DELIVERY OF PROXY NOTICES

AMENDMENTS TO RESOLUTIONS

PART 5 - ADMINISTRATIVE ARRANGEMENTS

56

57

58

59

MEANS OF COMMUNICATION TO BE USED
COMPANY SEAL
RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

DIRECTORS’” INDEMNITY AND INSURANCE

60

61

INDEMNITY

INSURANCE

16

16

17

17

17

17

18

18

.18

18

18

20

20

20

20

21

21

21

21



11

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

MMA&S (5701) LIMITED

(Registered on Incorperation of the Company)

PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

DEFINED TERMS

In these articles, unless the context requires otherwise

[-‘Act”
“articles”

“bankruptecy”

66call”
“call notice”
“chairman”

“chairman of the
meeting”

“Companies Acts”

“company’s lien”

“director”

“distribution recipient”

“document”

“electronic form”

“fully paid”

“hard copy form”

means the Companies Act 2006,
means these articles of association,

includes tndividual msolvency proceedings 1n a jurisdiction other
than England and Wales or Northern Ireland which have an effect
similar to that of bankruptcy, such as sequestration proceedings mn
Scotland,

has the meaning given 1 article 26,
has the meaning given in article 26,
has the meaning given n article 16,

has the meanng given in article 47 3,

means the Companies Acts (as defined in section 2 of the Act ), n
so far as they apply to the company,

has the meaning given 1n article 32,

means a director of the company, and includes any person
occupying the position of director, by whatever name called,

has the meaning given n article 39,

includes, unless otherwise specified, any document sent or suppled
in electronic form,

has the meaning given n section 1168 of the Act,
in relation to a share, means that the nominal value and any
premium to be paid to the company in respect of that share have

been paid to the company,

has the meaning given 1n section 1168 of the Act,
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13

14

15

16

2

“holder” in relation to shares means the person whose name 15 entered 1n the
register of members as the holder of the shares,

“nstrument” means a document m hard copy form,

“lien enforcement has the meaning given n article 33,

notice”

“ordinary resolution” has the meaning given in section 282 of the Act,

“paid” means paid or credited as paid,

“participate® n relation to a directors’ meeting, has the meaning given 1n article
14,

“proxy notice” has the meaning given n article 53,

“shareholder” means a person who 1s the holder of a share,

“shares” means shares in the company,

“special resolution” has the meaning given in section 283 of the Act,

“subscriber share” means a share taken on the formation of the company by a

subscriber of the company’s memorandum,
“subsidiary” has the meaning given 1n section 1159 of the Act,

“transmittee” means a person entitled to a share by reason of the death or
bankruptcy of a shareholder or otherwise by operation of law, and

“writing” means the representation or reproduction of words, symbols or other
information in a visible form by any method or combination of
methods, whether sent or supplied 1n electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained 1n these articles bear
the same meaning as 1n the Act as in force on the date when these articles become binding on the
company

Headings in these articles are used for convenience only and shall not atfect the construction or
interpretation of these articles

A reference in these articles to an “article” 1s a reference to the relevant article of these articles
unless expressly provided otherwise

Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate
legislation 1s a reference to 1t as 1t 1s 1n force from time to time, taking account of any subordinate
legislation from time to time made under it and any amendment or re-enactment, and includes
any statute, statutory provision or subordinate legislation which it amends or re-enacts

Any phrase introduced by the terms “including”, “include”, “in particular” or any similar
expression shall be construed as illustrative and shall not imit the sense of the words preceding
those terms

LIABILITY OF SHAREHOLDERS

The lhability of the shareholders 1s limited to the amount, 1f any, unpaid on the shares held by
them




3
EXCLUSION OF PRESCRIBED ARTICLES

No regulations or articles prescribed by regulations under any statute concerning companies shall
form part of the articles of the Company and all such regulations and articles are hereby
excluded

NAME OF COMPANY

For the purposes of section 77 of the Act, the directors may change the name of the company by
a decision taken 1n accordance with article 11

PART 2

DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

5

71

72

73

DIRECTORS’ GENERAL AUTHORITY

Subject to these articles, the directors are responsible for the management of the company’s
business, for which purpose they may exercise all the powers of the company The specific
powers referred to 1n articles 6 and 7 below are without prejudice to the generahity of this article

BORROWING POWERS

The directors may exercise all the powers of the company to borrow or raise money without limit
as to amount and upon such terms and 1n such manner as they think fit and to mortgage or charge
the whole or any part of its undertaking and property, and to 1ssue debentures, debenture stock
and other securities, whether outright or as collateral security for any debt, liability or obhigation
of the company or of any third party

EMPLOYEE BENEFITS

The directors may establish or concur or join with any relevant undertakings in establishing and
making contributions out of the company’s moneys to any relevant scheme

The directors may pay, enter into agreements to pay or make grants (revocable or irrevocable and
either subject or not subject to any terms and conditions) of pensions or other benefits to
employees and ex-employees and their dependents, or to any of such persons, including pensions
or benefits additional to those, if any, to which such employees or ex-employees or their
dependents are or may become entitled under any relevant scheme Any such pension or benefit
may, as the directors consider desirable, be granted to an employee either before and n
anticipation of, or upon or at any time after, his actual retirement

In this article

731 “employees” mcludes any director who may hold or have held any executive office or
other office or place of profit, or have been appointed to exercise special powers or
authorities,

732 “relevant scheme” means any scheme or fund for providing pensions, sickness or
compassionate allowances, ife assurance or other benefits for employees and ex-
employees of the company (and any other participating undertaking) and their
dependents, or any class or classes of such persons, and

733 “relevant undertaking” means the parent undertaking of the company or subsidiary
undertakings of such parent undertaking or undertakings with which the company 1s
associated 1n business
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SHAREHOLDERS’ RESERVE POWER

The shareholders may, by special resolution, direct the directors to take, or refrain from taking,
specified action

No such special resolution invahdates anything which the directors have done before the passing
of the resolution

DIRECTORS MAY DELEGATE

Subject to these articles, the directors may delegate any of the powers which are conferred on
them under these articles

911 to such person or committee,

912 by such means (including by power of attorney),
913 to such an extent,

9114 in relation to such matters or terntories, and
915 on such terms and conditions,

as they think fit

If the directors so specify, any such delegation may authorise further delegation of the directors’
powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter 1ts terms and conditions
COMMITTEES

Committees to which the directors delegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of these articles which govern the
taking of decisions by directors

The directors may make rules of procedure for all or any committees, which prevail over rules
derived from these articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

11

111

112

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by directors 1s that any decision of the directors must be
either a majority decision at a meeting or a decision taken in accordance with article 12

If
1121  the company only has one director n office, and
1122  no provision of these articles requires 1t to have more than one director,

1123  the general rule does not apply, and the director may (for so long as he remains the sole
director) take decisions without regard to any of the provisions of these articles relating
to directors’ decision-making
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122

123
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13 1

132

133

13 4

141

14 2

143

UNANIMOUS DECISIONS

A decision of the directors 1s taken in accordance with this article when all ehigible directors
indicate to each other by any means that they share a common view on a matter

Such a deciston may take the form of a resolutton in writing, to which each eligible director has
indicated agreement in writing, whether by signing a copy of the resolution or otherwise

References n this article to ehgible directors are to directors who would have been entitled to
vote on the matter, and whose vote would be counted under these articles, had 1t been proposed
as a resolution at a directors’ meeting

A decision may not be taken in accordance with this article if the eligible directors would not
have formed a quorum at such a meeting

CALLING A DIRECTORS’ MEETING

Any director may call a directors’ meeting by giving notice of the meeting to the directors or by
authonising the company secretary (1f any) to give such notice

Notice of any directors’ meeting must indicate
1321 1ts proposed date and time,
1322  where 1t 1s to take place, and

1323 iof it 1s anticipated that directors participating n the meeting will not be 1n the same
place, how 1t 1s proposed that they should communicate with each other during the
meeting

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

Notice of a directors’ meeting need not be given to directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the company Where such notice 1s given
after the meeting has been held, that does not affect the validity of the meeting, or of any
business conducted at 1t

PARTICIPATION IN DIRECTORS’ MEETINGS

Subject to these articles, directors “participate” in a directors’ meeting, or part of a directors’
meeting, when

1411 the meeting has been called and takes place in accordance with these articles, and

14 12 they can each communicate to the others any information or opimions they have on any
particular item of the business of the meeting

In determining whether directors are participating 1n a directors’ meeting, 1t 1s irrelevant where
any director 1s or how they communicate with each other

If ali the directors participating in a meeting are not in the same place, they may decide that the
meeting 1s to be treated as taking place wherever any of them 1s
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QUORUM FOR DIRECTORS’ MEETINGS

At a directors’ meeting, unless a quorum 1s participating, no proposal 1s to be voted on, except a
proposal to call another meeting

Subject to article 15 3, the quorum for directors’ meetings may be fixed from time to time by a
decision of the directors, but 1t must never be less than two, and unless otherwise fixed, it 1s two

For the purposes of any meeting (or part of a meeting) held to consider or decide on any matter
in which one or more directors have an interest, if there 1s only one director 1n office who would,
if present, be counted n the quorum at that meeting (or part of a meeting), the quorum 1s one

If the total number of directors for the time being n office 1s less than the quorum required, the
directors must not take any decision other than a decision

1541 to appomnt further directors, or

1542 tocall a general meeting so as to enable the shareholders to appoint further directors
CHAIRING OF DIRECTORS® MEETINGS

The directors may appoint a director to chair their meetings.

The person so appointed for the time being 1s known as the “chairman”

The directors may terminate the chairman’s appointment at any time

If there 1s no chairman, or if the chairman is not participating 1n a directors’ meeting within ten
minutes of the time at which 1t was to start, or 1f he 1s unwilling to chair the meeting, the
participating directors must appoint one of themselves to chair it

CASTING VOTE

If the numbers of votes for and against a proposal are equal, the chairrman, or other director
chairing the relevant meeting, has a casting vote

But this does not apply 1f, in accordance with these articles, the chairman or other drector is not
to be counted as participating i the decision-making process for quorum or voting purposes

CONFLICTS OF INTEREST

Provided that the matter has been authorised by the directors i accordance with section 175 of
the Act or by resolution of the shareholders, a director may be 1n any situation in which he has,
or can have, a direct or indirect interest that conflicts, or possibly may conflict, with the mterests
of the company and which he would otherwise be under a duty to avord pursuant to section 175
of the Act (“authorised conflict situation™) For this purpose, a conflict of interest includes a
conflict of interest and duty and a conflict of duties

A director shall not be accountable to the company for any profit, remuneration or benefit
realised by or accruing to him in consequence of any authorised conflict situation, and no
transaction or arrangement shall be lable to be avoided, by reason of his office or of the
fiduciary relationship thereby established

Any authonsation pursuant to article 18 1 shall be for such duration and subject to such terms
and conditions as the directors or shareholders (as the case may be) shall determine and may be
varied or terminated at any tuime In particular, but without himitation, any such authorisation
may (but need not) provide that




184

185

186

187

19

7

1831 if the director has obtamned any information in relation to the matter which has been
authorised, otherwise than as a director of the company, in respect of which he owes a
duty of confidentiality to another person, the director 1s under no obligation to disclose
such information to the company or to use or apply such information in performing his
duties as a director of the company where to do so would be a breach of that duty of
confidentiality, and/or

1832 the director shall not be given any information relating to the matter which has been
authorised, and/or

1833 1f a proposed decision of the directors 1s concerned with the matter which has been
authorised, the director 1s not to be counted as participating in the decision-making
process for quorum or voting purposes

A director 1s not to be counted as participating 1n the decision-making process for quorum or
voting purposes

1841 1n respect of any decision of the directors to authorise a matter in accordance with
section 175 of the Act pursuant to article 18 1, or

1842 1n respect of any decision relating to an authorised conflict situation where the terms of
the authorisation do not permit this, or

1843 1n respect of any decision, other than a decision of the directors to authorise a matter in
accordance with section 175 of the Act or which relates to an authorised conflict
situation, 1n which he has an interest unless

(a)  his interest cannot reasonably be regarded as likely to give nise to a conflict of
interest, or

(b)  he has disclosed the nature and extent of his interest to the other directors (to the
extent that they are not already aware of 1t)

For the purposes of this article, references to proposed decisions and decision-making processes
include any directors” meeting or part of a directors’ meeting

Subject to article 18 7, 1f a question arises 1n relation to a proposed decision of the directors or of
a committee of directors as to the night of a director to participate 1n the decision-making process
for voting or quorum purposes, the question may be referred to the chairman (or other director
chairing the relevant meeting) whose ruling n relation to any director other than himself 1s to be
final and conclusive

If a question arises in relation to a proposed decision of the directors or of a committee of
directors as to the night of the chairman (or other director chainng the relevant meeting) to
participate in the decision-making process for voting or quorum purposes, the question 1s to be
decided by a decision of the directors excluding the chairman or such other director (as the case
may be)

RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the company keeps a record, 1n accordance with section 1135 of
the Act, for at least ten years from the date of the decision recorded, of every decision taken by
the directors, whether at a meeting or otherwise
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DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to these articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to directors

APPOINTMENT OF DIRECTORS

21
211

212

213

214

22
221

METHODS OF APPOINTING DIRECTORS

Any person who 1s willing to act as a director, and 1s permitted by law to do so, may be
appointed to be a director

2111 by ordinary resolution, or
2112 by adecision of the directors

In any case where the company has no directors, then any shareholder may call a general meeting
(or 1nstruct the company secretary, 1f any, to do so) for the purpose of appointing one or more
directors

In any case where, as a result of death or bankruptcy, the company has no shareholders and no
directors, the transmittee(s) of the last shareholder to have died or to have a bankruptcy order
made against him (as the case may be) have the right, by notice in writing, to appoint a person
who 1s willing to act and 1s permitted by law to do so to be a director

For the purposes of article 21 3, where two or more shareholders die in circumstances rendering
it uncertain who was the last to die, a younger shareholder s deemed to have survived an older
shareholder

TERMINATION OF DIRECTOR’S APPOINTMENT
A person ceases to be a director as soon as

2211  that person ceases to be a director by virtue of any provision of the Act or 1s prohibited
from being a director by law,

2212  abankruptcy order 1s made against that person,

2213 a composition 1s made with that person’s creditors generally in satisfaction of that
person’s debts,

2214  a registered medical practitioner who 1s treating that person gives a written opinion to
the company stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months,

2215 by reason of that person’s mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which that person
would otherwise have,

2216 the director shall for more than six consecutive months have been absent without
permission of the directors from meetings of the directors held during the period and
the directors resolve that his office be vacated,

2217 notification s recerved by the company from the director that the director 15 resigning
from office, and such resignation has taken effect in accordance with its terms




23 DIRECTORS’ REMUNERATION
231 Directors may undertake any services for the company that the directors decide
232 Directors are entitled to such remuneration as the directors determine—
2321 for their services to the company as directors, and
2322  for any other service which they undertake for the company
233 Subject to these articles, a director’s remuneration may
2331 take any form, and
2332 include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director
234 Unless the directors decide otherwise, directors’ remuneration accrues from day to day
235 Unless the directors decide otherwise, directors are not accountable to the company for any
remuneration which they receive as directors or other officers or employees of the company’s
subsidiaries or of any other body corporate in which the company 1s interested
24 DIRECTORS’ EXPENSES
241 The company may pay any reasonable expenses which the directors, and the company secretary
(1f any), properly incur i connection with their attendance at
2411 meetings of directors or commuttees of directors,
2412  general meetings, or
2413 separate meetings of the holders of any class of shares or of debentures of the
company,
or otherwise 1 connection with the exercise of thewr powers and the discharge of their
responsibihities in relation to the company
PART 3
SHARES AND DISTRIBUTIONS
SHARES
25 ALL SHARES TO BE FULLY PAID UP
251 No share 1s to be 1ssued for less than the aggregate of 1ts nominal value and any premium to be
paid to the company 1n consideration for its issue
252 This does not apply to the subscriber shares
26 CALL ON SUBSCRIBER SHARES
26 1 Subject to these articles, the directors may send a notice (a “call notice™) to a holder of a
subscriber share which 1s not fully paid requiring the holder to pay the company the nominal
value of that share (a “call™)
262 A call notice must state when and how the call to which 1t relates it 1s to be paid
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A shareholder must comply with the requirements of a call notice, but no shareholder 1s obliged
to pay any call before 14 days have passed since the notice was sent

Liability to pay a call 1s not extinguished or transferred by transferring the shares in respect of
which 1t 1s required to be paid

Jont holders of a share are jointly and severally hable to pay any call in respect of that share

The company may accept from any holder of a subscriber share the amount unpaid on that share,
even 1if that amount has not been called up

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Without prejudice to the nights attached to any existing share, the company may issue shares with
such rights or restrictions as may be determined by the directors

In particular and without limitation, the company may issue shares which are to be redeemed, or
are liable to be redeemed at the option of the company or the holder, and the directors may
determine the terms, conditions and manner of redemption of any such shares

ALLOTMENT OF SHARES

Subject to the Companies Acts, the directors may allot, grant options over or otherwise dispose
of shares to such persons at such times and generally on such terms and conditions as they think
fit

Section 561 of the Act, or any statutory modification or re-enactment thereof for the time being
in force, shall not apply to an allotment of any equity secunty by the company

TRUSTS MAY BE RECOGNISED

The company shall be entitled to recognise in such manner and to such extent as it may think fit
any trust in respect of any shares However, the company shall not be bound to recognise any
such trust, even 1f it has express notice of it, except as required by the Companies Acts

Notwithstanding any such recognition, the company shall not be bound to see to the execution,
administration or observance of any trust, whether expressed, implied or constructive, in respect
of any shares, and shall be entitled to recognise and give effect to the acts and deeds of the holder
of such shares as 1f they were the absolute owners thereof

For the purposes of this article, “trust” includes any right or interest (whether equitable,
contingent, future, partial or otherwise) in respect of any share, or any fractional part of a share,
other than an absolute right of the holder to the entirety of the same

SHARE CERTIFICATES

The company must issue each shareholder, free of charge, with one or more certificates i respect
of the shares which that shareholder holds

Every certificate must specify
3021 nrespect of how many shares, of what class, 1t 15 1ssued,
3022 the nominal value of those shares,

3023 that the shares are fully paid (or, in the case of the subscriber shares, the amount paid
up on them), and
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3024  any distinguishing numbers assigned to them

No certificate may be 1ssued 1n respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued n respect of it
Certificates must be executed 1n accordance with the Companies Acts
REPLACEMENT SHARE CERTIFICATES

If a certificate 1ssued in respect of a shareholder’s shares 1s

3111 damaged or defaced, or

3112 said to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certificate 1n respect of the
same shares

A shareholder exercising the right to be 1ssued with such a replacement certificate

3121 may at the same time exercise the nght to be 1ssued with a single certificate or separate
certificates,

3122 must return the certificate which 1s to be replaced to the company 1f it 1s damaged or
defaced, and

3123 must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide

COMPANY’S LIEN OVER SHARES

The company has a lien (the “company’s lien”) over every share, whether or not fully paid,
which 1s registered in the name of any person indebted or under any habilty to the company,
whether he 1s the sole registered holder or one of several joint holders, for all monies payable by
him (erther alone or jointly with any other person) to the company, whether payable immediately
or at some time 1n the future

The company’s lien over a share
3221 takes prionity over any third party’s interest in that share, and

3222 extends to any dividend or other money payable by the company 1n respect of that
share and (if the hien 1s enforced and the share 1s sold by the company) the proceeds of
sale of that share

The directors may at any time decide that a share which 1s or would otherwise be subject to the
company’s lien shall not be subject to it, either wholly or in part

ENFORCEMENT OF THE COMPANY'’S LIEN

Subject to the provisions of this article, 1f

3311 a len enforcement notice has been given in respect of a share, and
3312 the person to whom the notice was given has failed to comply with 1t,

the company may sell that share in such manner as the directors decide
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A “lien enforcement notice”

3321 may only be given in respect of a share which 1s subject to the company’s lien, in
respect of which a sum 1s payable and the due date for payment of that sum has passed,

3322  must specify the share concerned,

3323  must require payment of the sum payable within 14 clear days of the notice (that 1s,
excluding the date on which the notice is given and the date on which that 14 day
period expires),

3324  must be addressed either to the holder of the share or to a person entitled to 1t by reason
of the holder’s death, bankruptcy or otherwise, and

3325  must state the company’s intention to sell the share 1f the notice 1s not comphed with
Where shares are sold under this article

3331 the directors may authorise any person to execute an nstrument of transfer of the
shares to the purchaser or a person nominated by the purchaser, and

3332 the transferee 15 not bound to see to the application of the consideration, and the
transferee’s title 15 not affected by any irregulanty 1n or invalidity of the process
leading to the sale

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the lien) must be applied

3341 first, n payment of so much of the sum for which the lien exists as was payable at the
date of the lien enforcement notice,

3342 second, to the person entitled to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the company for cancellation or
an indemmity n a form reasonably satisfactory to the directors has been given for any
lost certificates, and subject to a lien equivalent to the company’s hen over the shares
before the sale for any monies payable by him (either alone or jointly with any other
person) to the company after the date of the lien enforcement notice

A statutory declaration by a director or the company secretary that the declarant is a director or
the company secretary and that a share has been sold to satisfy the company’s lien on a specified
date

3351 s conclusive evidence of the facts stated in it as agamnst all persons claiming to be
entitled to the share, and

3352 subject to comphance with any other formahties of transfer required by these articles or
by law, constitutes a good title to the share

SHARE TRANSFERS

Shares may be transferred by means of an instrument of transfer in any usual form or any other
form approved by the directors, which 1s executed by or on behalf of the transferor

No fee may be charged for registering any instrument of transfer or other document relating to or
affecting the title to any share

The company may retain any mnstrument of transfer which 1s registered
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The transferor remains the holder of a share until the transferee’s name 1s entered 1n the register
of members as holder of 1t

The directors may, in their absolute discretion, refuse to register the transfer of a share, and 1f
they do so, the instrument of transfer must be returned to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent

TRANSMISSION OF SHARES

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 entitlement to shares as the directors may properly
require

3521 may, subject to these articles, choose either to become the holder of those shares or to
have them transferred to another person, and

3522  subject to these articles, and pending any transfer of the shares to another person, has
the same rights as the holder had

But transmittees do not have the night to attend or vote at a general meeting, or agree to a
proposed written resolution, n respect of shares to which they are entitled, by reason of the
holder’s death or bankruptcy or otherwise, unless they become the holders of those shares

EXERCISE OF TRANSMITTEES’ RIGHTS

Transmittees who wish to become the holders of shares to which they have become entitled must
notify the company in writing of that wish

If the transmittee wishes to have a share transferred to another person, the transmittee must
execute an mstrument of transfer in respect of it

Any transfer made or executed under this article 1s to be treated as 1f it were made or executed by
the person from whom the transmittee has derived rights in respect of the share, and as 1f the
event which gave rise to the transmission had not occurred

TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice 1s given to a shareholder in respect of shares and a transmittee 1s entitled to those
shares, the transmuttee 15 bound by the notice if 1t was given to the shareholder before the
transmittee’s name, or the name of any person to whom the transmittee transfers those shares,
has been entered n the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

38
381

382

383

PROCEDURE FOR DECLARING DIVIDENDS

The company may by ordinary resolution declare dividends, and the directors may decide to pay
interim dividends

A dividend must not be declared unless the directors have made a recommendation as to 1ts
amount Such a dividend must not exceed the amount recommended by the directors

No dividend may be declared or paid unless it 15 1n accordance with shareholders’ respective
rights
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Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or the
terms on which shares are issued, specify otherwise, it must be paid by reference to each
shareholder’s holding of shares on the date of the resolution or decision to declare or pay it

[f the company’s share capital 15 divided 1nto different classes, no interim dividend may be paid
on shares carrying deferred or non-preferred nights if, at the time of payment, any preferential
dividend 1s 1n arrear

The directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to them that
the profits available for distribution justify the payment

If the directors act in good faith, they do not incur any hability to the holders of shares conferring
preferred nights for any loss they may suffer by the lawful payment of an interim dividend on
shares with deferred or non-preferred rights

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum which 1s a distribution 1s payable in respect of a share, 1t must be
paid by one or more of the following means

3911 transfer to a bank or building society account specified by the distribution recipient 1n
writing,

3912 sending a cheque made payable to the distribution recipient by post to the distribution
recipient at the distribution recipient’s registered address (if the distribution recipient 1s
a holder of the share), or (1n any other case) to an address specified by the distribution
recipient in writing,

3913 sending a cheque made payable to such person by post to such person at such address
as the distnibution recipient has specified in writing, or

3914 any other means of payment as the directors agree with the distribution recipient 1n
writing

In these articles, the “distribution recipient” means, in respect of a share n respect of which a
dividend or other sum is payable

3021 the holder of the share, or

3922 if the share has two or more joint holders, whichever of them is named first in the
register of members, or

3923 if the holder 1s no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmuttee

NO INTEREST ON DISTRIBUTIONS

The company may not pay interest on any dividend or other sum payable n respect of a share
unless otherwise provided by

4011 the terms on which the share was 1ssued, or
4012 the provisions of another agreement between the holder of that share and the company
UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are
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41 11  payable in respect of shares, and

4112  unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the company until
claimed

The payment of any such dividend or other sum into a separate account does not make the
company a trustee n respect of it

If

4131 twelve years have passed from the date on which a dividend or other sum became due
for payment, and

4132 the distribution recipient has not claimed 1t,

the distribution reciptent 1s no longer entitled to that dividend or other sum and 1t ceases to
remain owing by the company

NON-CASH DISTRIBUTIONS

Subject to the terms of 1ssue of the share in question, the company may, by ordinary resolution
on the recommendation of the directors, decide to pay all or part of a dividend or other
distribution payable n respect of a share by transferring non-cash assets of equivalent value
(including, without limrtation, shares or other securities in any company)

For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the distribution

4221 fixing the value of any assets,

4222 paying cash to any distribution recipient on the basis of that value in order to adjust the
rights of recipients, and

4223  vesting any assets in trustees
WAIVER OF DISTRIBUTIONS

Distribution recipients may waive their entitlement to a dividend or other distribution payable in
respect of a share by giving the company notice in writing to that effect, but if

4311 the share has more than ene holder, or

4312 more than one person is entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless it 1s expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share

CAPITALISATION OF PROFITS

44

441

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
Subject to these articles, the directors may, if they are so authorised by an ordinary resolution

4411 decide to capitahise any profits of the company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
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standing to the credit of the company’s share premium account or capital redemption
reserve, and

4412  appropriate any sum which they so decide to capitalise {a “capitalised sum”) to the
persons who would have been entitled to 1t if 1t were distributed by way of dividend
(the “persons entitled”) and 1n the same proportions

Caputalised sums must be applied
4421  on behalf of the persons entitled, and
4422 1n the same proportions as a dividend would have been distributed to them

Any capitalised sum may be apphed in paymg up new shares of a nominal amount equal to the
capitalised sum which are then allotted credited as fully paid to the persons entitled or as they
may direct

A capitalised sum which was appropriated from profits available for distribution may be applied
in paying up new debentures of the company which are then allotted credited as fully paid to the
persons entitled or as they may direct

Subject to these articles the directors may

44 51 apply capitalised sums n accordance with articles 44 3 and 44 4 partly in one way and
partly 1n another,

4452 make such arrangements as they think fit to deal with shares or debentures becoming
distributable in fractions under this article (including the 1ssuing of fractional
certificates or the making of cash payments), and

4453  authorise any person to enter into an agreement with the company on behalf of all the
persons entitled which 1s binding on them in respect of the allotment of shares and
debentures to them under this article

PART 4

DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

45

451

452

453

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person 1s able to exercise the right to speak at a general meeting when that person is in a
position to communicate to all those attending the meeting, during the meeting, any information
or opimions which that person has on the business of the meeting

A person 1s able to exercise the right to vote at a general meeting when

4521 that person 1s able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

4522 that person’s vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting

The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their nghts to speak or vote at it
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In determining attendance at a general meeting, 1t 1s immaterial whether any two or more
members attending 1t are in the same place as each other

Two or more persons who are not in the same place as each other attend a general meeting 1f
their circumstances are such that if they have (or were to have) rights to speak and vote at that
meeting, they are (or would be) able to exercise them

QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the chairman of the meeting 1s to be transacted at a
general meeting 1f the persons attending 1t do not constitute a quorum

CHAIRING GENERAL MEETINGS

If the directors have appointed a chairman, the chairman shall chair general meetings 1f present
and willing to do so

If the directors have not appointed a chairman, or if the chairman 1s unwilling to chair the
meeting or 1s not present within ten minutes of the time at which a meeting was due to start

4721 the directors present, or
4722  (if no directors are present), the meeting,

must appoint a director or shareholder to chair the meeting, and the appointment of the chairman
of the meeting must be the first business of the meeting

The person chairing a meeting 1n accordance with this article 1s referred to as the “chairman of
the meeting”

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS
Directors may attend and speak at general meetings, whether or not they are shareholders
The chairman of the meeting may permit other persons who are not

4821  shareholders of the company, or

4822  otherwise entitled to exercise the nghts of shareholders 1n relation to general meetings,
to attend and speak at a general meeting

ADJOURNMENT

If the persons attending a general meeting within half an hour of the time at which the meeting
was due to start do not constitute a quorum, or if during a meeting a quorum ceases to be present,
the chairman of the meeting must adjourn 1t

The chairman of the meeting may adjourn a general meeting at which a quorum 1s present 1f
4921 the meeting consents to an adjournment, or

4922 it appears to the chairman of the meeting that an adjournment 1s necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting is conducted 1n an orderly manner

The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting

When adjourning a general meeting, the chairman of the meeting must
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4941 erther specify the time and place to which 1t 1s adjourned or state that 1t 1s to continue at
a time and place to be fixed by the directors, and

4942 have regard to any directions as to the time and place of any adjournment which have
been given by the meeting

If the continuation of an adjourned meeting 1s to take place more than 14 days after it was
adjourned, the company must give at least 7 clear days’ notice of 1t (that 1s, excluding the day of !
the adjourned meeting and the day on which the notice 1s grven)

4951 to the same persons to whom notice of the company’s general meetings 1s required to
be given, and

4952  containing the same information which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS
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VOTING: GENERAL

A resolution put to the vote of a general meeting must be decided on a show of hands unless a
poll 1s duly demanded n accordance with these articles

ERRORS AND DISPUTES

No objection may be raised to the qualification of any person voting at a general meeting except
at the meeting or adjourned meeting at which the vote objected to 1s tendered, and every vote not
disallowed at the meeting 1s valid

Any such objection must be referred to the chairman of the meeting, whose decision 1s final
POLL VOTES

A poll on a resolution may be demanded

5211 1 advance of the general meeting where it 1s to be put to the vote, or

5212 at a general meeting, either before a show of hands on that resolution or iImmediately
after the result of a show of hands on that resolution 15 declared

A poll may be demanded by any person having the right to vote on the reselution

A demand for a poll may be withdrawn 1f

5231 the poll has not yet been taken, and

5232  the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and 1n such manner as the chairman of the meeting directs
CONTENT OF PROXY NOTICES

Proxies may only validly be appointed by a notice in writing (a “proxy notice”) which

5311 states the name and address of the shareholder appotnting the proxy,
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5312 1dentifies the person appointed to be that shareholder’s proxy and the general meeting
in relation to which that person 1s appointed,

5313 1s signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated n
such manner as the directors may determine, and

5314 s delivered to the company in accordance with these articles and any instructions
contamned in the notice of the general meeting to which they relate

The company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy 1s to
abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, 1t must be treated as

5341 allowing the person appointed under 1t as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

5342 appomting that person as a proxy in relation to any adjournment of the general meeting
to which 1t relates as well as the meeting itself

DELIVERY OF PROXY NOTICES

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled 1n respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the company by or on behalf of that person

A proxy notice shall be invalid unless it 1s recerved (together with such evidence as the directors
may require in relation to any authority under which 1t 1s executed) by the company before the
commencement of the meeting or adjourned meeting which the proxy 1s to attend or the time
appointed for taking the poll at which the proxy is to vote

An appointment under a proxy notice may be revoked by delivering to the company a notice n
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given

A notice revoking a proxy appointment only takes effect 1f 1t 1s delivered before the start of the
meeting or adjourned meeting to which 1t relates or, n the case of a poll, the time appomted for
taking the poll

If a proxy notice 1s not executed by the person appointing the proxy, it must be accompanied by
written evidence of the authority of the person who executed 1t to execute it on the appointor’s
behalf

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution 1f

5511 notice of the proposed amendment is given to the company i wnting by a person
entitled to vote at the general meeting at which 1t 1s to be proposed not less than 48
hours before the meeting 1s to take place (or such later time as the chairman of the
meeting may determine), and

5512 the proposed amendment does not, in the reasonable opinion of the charrman of the
meeting, matenially alter the scope of the resolution
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A special resolution to be proposed at a general meeting may be amended by ordinary resolution,
if

5521 the chairman of the meeting proposes the amendment at the general meeting at which
the resolution 1s to be proposed, and

5522 the amendment does not go beyond what 1s necessary to correct a grammatical or other
non-substantive error 1n the resolution

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman’s error does not invalidate the vote on that resclution

PART 5
ADMINISTRATIVE ARRANGEMENTS
MEANS OF COMMUNICATION TO BE USED

Subject to these articles, anything sent or supplied by or to the company under these articles may
be sent or supplied 1n any way 1n which the Act provides for documents or information which are
authorised or required by any provision of that Act to be sent or supplied by or to the company

This article applies to anything sent or supphed by the company to any sharcholder or by any
shareholder to the company

5621 Where it 1s sent by post (whether 1n hard copy or electronic form) [to an address in the
United Kingdom] and the sender or supplier 1s able to show that it was properly
addressed, prepaid and posted, it 1s deemed to have been received by the proposed
recipient [24 hours after posting to an address in the United Kingdom or [5 days] after
posting to an address outside the United Kingdom

5622 Where it 1s sent or supplied by electronic means and the sender or supplier 1s able to
show that it was properly addressed, it 1s deemed to have been recerved by the
proposed recipient at the time 1t was sent

Every person who becomes entitled to a share shall be bound by any notice n respect of that
share which, before his name 1s entered in the register of members, has been duly given to a
person from whom he dertves his title

Subject to these articles, any notice or document to be sent or supplied to a director 1n connection
with the taking of decisions by directors may also be sent or supplied by the means by which that
director has asked to be sent or supplied with such notices or documents for the time being.

A director may agree with the company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specified time of their bemng sent,
and for the specified time to be less than 48 hours

COMPANY SEAL
The company shall not have a common seal
RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Every shareholder 1s entitled to inspect any of the company’s accounting or other records or
documents
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PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the company or any of its subsidiaries (other than a director or former director or
shadow director) in connection with the cessation or transfer to any person of the whole or part
of the undertaking of the company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE

60

60 1

60 2

603

61
611

612

INDEMNITY

Subject to article 60 2, but without prejudice to any indemnity to which a relevant officer 1s
otherwise entitled, each reievant officer of the company shall be indemnified out of the
company’s assets against all losses or labilities which he may sustamn or incur

6011 1n or about the execution of the duties of his office or otherwise 1n relation thereto,

6012 1n connection with any negligence, default, breach of duty or breach of trust in relation
to the company or an associated company,

6013 n connection with the activiies of the company or an associated company n its
capacity as a trustee of an occupational pension scheme (as defined i section 235(6) of
the Act )

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

6031 companies are “associated” 1f one 1s a subsidiary of the other or both are subsidiaries
of the same body corporate, and

6032 a“relevant officer” means any director or secretary, or former director or secretary, of
the company or an assoclated company

INSURANCE

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

In this article

6121 a*“relevant officer or employee” means any director, secretary or employee, or former
director, secretary or employee, of the company or an associated company,

6122 a “relevant loss” means any loss or Liability which has been or may be incurred by a
relevant officer or employee 1n connection with that officer’s or employee’s duties or
powers 1n relation to the company, any associated company or any pension fund or
employees’ share scheme of the company or associated company, and

6123 companies are “associated” if one 1s a subsidiary of the other or both are subsidiaries
of the same body corporate




