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The Companies Act 1985
(As amended by the Compames Act 1989)
Private company hmited By Shares
MEMORANDUM OF ASSOCIATION
OF
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1 The name of the company 1s MBSUK-EFR- TDAtA 1 P+t L1p

2 The regmstered office of the Company will be situated m England and Wales

3 The objects of which the Company 15 established are -

(A
(B)

©

Lo

(E)

=
N

To carry on business as a general commercial company

To carry on any other trade or bustness which can, m the opwon of the Board of Directors, be advantageously
camied on by the Company

To acquire by purchase, lease, exchange, hure or otherwise, hold for any estate o mterest, any land, bualdings,
¢asement, nghts, priviieges, concessions, patents, pateni nghts, licences, secret processes, trade marks, designs,
machinery, plant, siock-in-trade and any real or personal property of any kand necessary or convenient for the
purposes of or 1n connechion with the Company’s busmess

To erect, alter or mantan any baldings, plant and machinery necessary or convement for the Company's busmess

and to contribute to or subsidise the erection, construchon and maintenance of any of the above.
To acquure by subscription or otherwise and hold, sell, deal with or dispose of any shares, stock, dehentures,

debenture stocks, or othey securrties of any knd whatsoever, guaranteed by any company consharted or carrying on

huiness in aiy part of the world and dehentures. debenture stock and other securnitres of any kind guaranteed by
any govemument OF aumorty, mumcrpal, iocal or otherwase whether at home or abroad, and to subscribe for the
same erther conditonath ar atherwnse and to euarantee the subserohion thereof and to exarcise and enforce all
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To borrow or reccive money on Geposit either without secunty or secured by debentires debenture stock
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(Iy Toapply for, purchase or otherwise acquire and hold or usc any patents, hicences, concessions, copynghis and the
like, conferring any nght to use or publish any secret or other information and to use, exercise, develop or grant
licences n respect of the property nghts, information so acquired.

{J) To take part in the formation, management, superviston or control of the business or operahon of any company or
undertak:ng and for that purpose to appoint and remuncrate any directors, accountants, cansuitants, experts or
agents

(K) Tocmploy experts, consuliants and valuers to mvestigate and examine 1nto the condihon, prospects, value,
character andercumstances of any business concerns and undertakings and generally of any assefs, property or
nghts

(L) To estabhsh or promote or concur in establishung or promoting any other company whose objects shall include the
acqusiion or taking over of al! or any of the assets or Liabilities of this company or the promotien of which shall
be 1 any manner calculated 1o advance drectly or indirectly the objects or the interests of this Company and to
acquire, hold, dispose of shares, stocks or secuntes 1ssued by or any other obligations of any such company

(M) Todraw, accept and negohate pramussory notes bills of exchange and other negotiable instruments

(M) Tonvest and deal with the monues of the Company oot ummedhately required for the purposes of the business of
the Company n or upon such wvestments and in such manner as the Company may approve

(O) To pay for any property or righis acquured by the Company eather in cash or fully or partly pmd up shares, with or
without preferred or deferred or special nghts or resinctions in respect of dividend repayment of capital, voting or
otherwise, of by any secuniies which the company has power to 1ssue, or partly 1 one mode and partly (n another,
and generally on such terms as the Compeny may determine

(P) Tozccept payment for any property or nghts sold or otherwise dispased of or dealt with by the Company, erther in
cash, by instalments or otherwise, or in fully or partly paid-up shares, or stock of the Cornpany or corporation, with
of without preferred or deferred or special nghts or restrictions m respect of dividend, repayment of capital, voting
or otherwise, or 10 debentures or mortgages or other secunties of any company or corporation or parily in one
mode and partly 1n another, and generally on such terms as the Company mey detennme, and to bold, dispose of or
ctherwise deal with amy shares, stock or secunbes =o aoquired.

(Q) To cater mto amngements for jont working 1 business or amalgamate with or enter nto any partnership ot
armangement for shanng profits, umon of miercsts, reciprocal concession or co-operation with any company, firm
OT PErsOn CAITYINg Oh Of PROPOSINE to carry of any busimess withan the objects of this Comparyy or which 15
capable of being camed on so as directly or ndirectly o benefil tins Company.

{R) To purchase or otherwse acgmire, take over and undertake ald or any part of the business, property. habihhes and
Tansactions of any person, finm o company CATYE on any business the camyng on of which 1s calcutated to
benefit this Company or to advance 1ts mterests, or possessed of property suitable for the purposes of the Company

(S) Tosell, impmve manage. develop. tum to arcount, exchange. let on rent. royalty share of profits or otherwnse
grant licences eascments and other nights m or avet, and 1n any other manner deal wath or dispoase of the
undertalong and al) or amy of the property and assets for the tme bemng of the Company for ruch consideranem as
the Company may think fit

{Ty To provide for the welfare of persons emploved or formerly employed by the Company and o grant pensions
atiowances, graunnes and baauses to officers or ex-officers, employees or ex-employees of the Company or s
predecessors n business of the: denendants of sch persons and 1o ectablish and mantam or concur 1n mamotnmes
wusEs, tunds or senemes. {whether COENDMOTY 0F DOR-CONMbUNOTY s With 2 View 10 pIOVIGINg pensions of otper
funas for any sucn persons as aforesala of tneir gepenaams

N To distnhute i snecic assets of the Company omnerty distributable amongst the members itt <a that no
distnbution amounting to a reduction of capial be made exceps wirth the sanct:on 1if any) for the ume Dewmng
required by law

i To do all or anv of the things herethabov e authonised 10 any part of the world. exther alone or in conunchion wth
others, o ag factors, frustees or agems for others, or by or through factors trustees of agents
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(W) To do all such other things as are incidental to ar which the Company may think conducive with the above objects
or any of them

The objects set forth 1n any sub-clause shall not be restnctively construed but the widest mterpretation shall be given thereto,
and they shall not, except when the context expressly so requires, be in any way hmuted to or restricted by reference to or
nference 1o any other object or objects set forth 1n such sub-clause or from the terns of any other sub-clause or by the name
of the Company None of such sub-clauses or the object or obyects therein specified or the powers to be conferred shall be
deemed subsidary or ancillary to the objects or powers mentioned 1o any other sub-clause, but the Company shall have full
power to exercise all or any of the powers and to achieve or to endeavour to achieve all or any of the objects conferred by
and provided 1n any one or more of the sard sub-clauses

4 The habihity of the members 1s limited

5  The share capita! of the Company 1s 1060 GBP divided mio 1000 ORDINARY shares of | GBP each
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I, the subscnber 1o thts Memorandum of Association wish to be formed into a Company pursuant to (his Memorandum: and I agree to
take the number of shares shown opposite my respective name

Name and address of subscriber Number of shares taken by the subscniber

MR JAMES MACLEOD  [1000 ORDINARY]
SUNSHINE COTTAGE

35 FACTORY ROAD

WINTERBOURNE

BRISTOL

BS36 1QL

UNITED KINGDOM

4th September 2007

Memaorandum of Assoctation -4 - 4 Sep 2007 1220




The Companies Act 1985
(As amended by the Companres Act 1989)
Private company limuted By Shares
ARTICLES OF ASSOCIATION
OF
MBS —
DATA 2. PrUN-T L=Tp

1 (a) The regulations contained in Tabie A mn the Schedule to the Companies (Tables A to F) Regnlabhons 1985 (SI 1985
No 805) as amended by the Compames (Tables A to F) (Amendment) Regutahons 1985 (SI 1985 No 1052) and
as further amended by the Compantes Act 1985 (Electronic Communications) Order 2060 (SI 2000 No 3373)
(such Table being heremafier called "Table A") shall apply to the Company save 1n so far as they are exciuded or
vened hereby and such regulations (save as s0 ¢xcluded or vaned) and the Articles hereinafter contained shall be
the Articles of Assoctation of the Company

(b) In these Articles the expression “the Act" means the Compames Act 1985, but so that any reference m these
Articles to any provision of the Act shall be deemed to include a reference to any stetutery modification or
re-enactment of that provision for the tme bemg m force

2 Pursuant to The Compames (Smgle Member Private Limited Compames) Regulations 1992 the Company may be
registered as a company having only one member or subsequently become so afier incorporston  Whenever there shall
be only one member of the Company such member may act alone in exercising all the powers, discretions and
authonties vested i the members  If the Company esther becomes a company with only one member having been
registered with more than one or becomes a company with more than one member having been regstered with only one
1t shall 1nsert a statemnent to the appropnate effect n the Register of Members and the date of the occurrence m
accordance with Section 352A of the Act

Allotment Of Shares

3 Shares which are compnsed 1n the authonsed share capital with which the Company 18 incorporated shall be under the
control of the directors who may (subject to section 80 of the Act and to Article 6 below) allot, grant options over or
otherwise dispose of the same, to such persons, on such terms and 1n such manner as they think fit

4 All shares which are not compnsed 1n the authonsed share capital with whach the Company 15 incorporated and which
the directors propose to 1ssue shall first be offered to the members in proportion as nearly as may be to the number of
the existing shares held by them respectively unless the Company in general meeting shall by special resolanon
otherwnge direct The offer chall be made by nohce specifying the number of shares offered, and imiting a penod (not
being less than 14 days) withim which the offer, 1f not accepted, wail be deemed to be dechined After the expiration of
that period, those shazes so deerned to be declined shall be offered wn the proportion aferesaid to the persons who have,
within the said penod, accepted all the shares offered to them, such further offer shall be made in like terms n the same
manner and lintted by a like pentod as the ongnal offer Any shares not accepted pursuant to such offer or further offer
as aforesaid or not capable of bemng offered as aforesad except by way of fracthons and any shares released from the
provisions of this Article by any such special resolution as aforesaid shall be under the control of the directors, who may
allot, grant options over or otherwise dispose of the same to such persons, on such terms, and 1n such manner as they
thipk fit, provided that, in the case of shares not accepted as aforcsmd, such shares shall not be disposed of on terms
which are more favorable to the subscnbers therefor than the terms on which they were offered to the members The
foregoing provisions of this Article 4 shall have effect subject to secton 80 of the Act.

5  Inmaccordance with section S1(1) of the Act sechions 89¢1) and 90(1) to (6) (inclusive) of the Act shall not apply to the
Company
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6  The directors are generally and uncondihonally anthonsed for the purposes of section 80 of the Act (o exercise any
power of the Company 1o allot and grant nghts to subscnbe for or convert secunties 1nto shares of the Company up to
the amount of the authonsed share capstal with wiich the Company 15 mcorporated at any hme or imes dunng the
penod of five years from the date of incorporation and the directors may, after that peniod, atlot any shares or grant any
such nghis under this anthonty in pursuance of an offer or agreement so to do made by the Company within that perrod.
The authonty hereby gaven may at any trme (subject to the said section 80) be renewed, revoked or vaned by ordinary
resolution

Shares

7  The lien conferred by regulation 8 in Table A shal) attach also to fully p2id-up shares, and the Company shall also have
a first and paramount lien on all shares, whether fully paid or not, standing regisiered m the name of any person
indebted or under hability to the Company. whether he shall be the sole regastered holder thereof or shali be one of two
ot more jont holders, for all moneys presently payable by him or his estate 1o the Company Regulahon B in Table A
shall be modified accordingly

8  The hability of airy member in defanlt 1 respect of a2 call shall be mcreased by the addinon at the end of the first
senience of regulation 18 n Table A of the words ""and al] expenses that may have been meurred by the Company by
reason of such non-payment.

General Meetngs And Resolutions

9  Every nohce convemng a general meeting shall comply with the
prowvisions of section 372(3) of the Act as to grving mformation to
members n regard to thear nghi to appomt proxies, and nofices of and
other communications relating to any gencral mecting whach any member 15
entitled to receive hall be sent to the directors and to the auditors
for the me being of the Company

10 (a) No husiness shall be transacted at any genera) mecting unless a quorumm 15 present. Subject to Article 10 (b} below,

(@)

<)

{dh

1t fa

tch
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two persops entitled to vote upon the business to be transacted, each being 2 metmnber or a proxy for a member or a
duly authonsed representative of a corporanon. shall be a quorum.

If and for s0 iong as the Company bas oniy one member. that member presani 1n person or by proxy or {if that
member 15 a corporation) by a duly authonsed representative shali be a quorum.

If a auerum 15 rot present withun half an kour from the tme appointed for & general meeung the general meeting
shall siand adjoumed to the same day in the peat weeh at e same bmwe and place or o such other day dmd a1 <iszh
other ume and place as the directors mav deterrmune_ and 1f at the adrourned general meenns a Guorim 18 not
present withm half ap hour from the time appointed thenefore such adjoumed general meetmg shall be dissolved

Reoauwlatang 40 and 41 i Tahle A shall not annly 10 the Company

If and for 30 lone as the Company has oab one memtber and that member lahas any decision which ss reguired tw
ba ralen 1n general meeting of by means of a written resolution thae decision shall be as valud and effecrmal ag f
agzced bv the Company in peneral masting. subrect as provided wm Article 1{c) below

Any decicegn taken by a sole member pursuant to Article 111at abave shall be recorded 1n writing and delivered by

that member to the Company for entry 10 the Comparv’s minute book

Reseluninpe uader section 302 of the Act for the removal of a director before the expration of hus perad of affice
and under ~echion 391 of die Act for the remaval of an auditor before the expiration of his nernod of offive <hall
onlv be rangidered by the Company wn eeneral meeting

I
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A member present at a meeting by prox'y shall be ennitled to speak at the meefting and shall be entitled to one votz on a
show of hands In any case where the same person 18 appointed proxy for more than one memnber he shall on 2 show of
hands have as many votes as the number of members for whom be 1s proxy Regulation 54 1n Table A shall be modified
accordingly

Unless resolved by ordinary resoluhon that regulation 62 m Table A shail apply without modification, the mstroment
appomnhing a proxy and any authonty under which 111s executed or a copy of such authonty certified notarally or m
some other way approved by the directors maybe deposited at the place spectfied in regulation 62 mn Table A up to

the commencement of the meeting or (mn any case where a poll is taken otherwise than at the meeting} of the taking of
the poll or may be handed to the chamman of the meeting prior o the covmmencement of the business of the meenng

Apporntment Of Dhrectors

14

15

16

17

18

(a) Unless and until otherwise deterrmned by the Company i General Meeting there shall be no maximum number of
Darectors and the munumum number of Directors shall be one Whenever there shall be only one Director of the
Company such Dnrector may act alone in exercising all the powers, discretion and authorsties vested in the
Directors, and Regulation 89 of Table A shall be modifiedaccordingly

(b) Regulation 64 of Table A shall not apply to the Company

The Darectors shall not be reqquired to retire by rofation and Regulahion 73 to 80 (inclusive) of Table A ghall not apply to
the Company

No person shall be appointed a Director at any General Meeting uniess erther -
(a} he 1s recommmended by the Drrectors, or

(b) oot less than fourteen nor more than turty-five clear days before the date appointed for the General Meeting,
notice executed by a Member qualified to vote at the General Meeting has been given to the Company of the
miention (o propose that person for appoiniment, together with notice executed by that person of lis willingness to
be appointed.

(a) Subject to Article 16 ahove, the Company may be Ondsnary Resohution 10 General Meeting appownt any person
who 15 wallmg to act to be a Drrector, erther to fill a vacancy or as an additional Director

() The Directors may appoint a person who is walling to act to be a Director, exther to fill a vacancy or as an
additonal Director, provided that the appomtment does not cause the number of Directors to exceed any number
determuned by the Company m General Meeting as the maximum number of Directors for the tme being m force

In any case where as the result of death or deaths the Company has no members amt no directors the personal
representatives of the last member to have died shail have the nght by notice 1o wntmg 10 appoint a person o be a
director of the Company and such appointment shall he as effective as if made by the Company in General Meeting
pursuant ta Article 16 {b) above For the purpose of this Arircie, where two or more members die 10 circumstances
rendenng 1 unceriam which of them survived the other or others the members shall be deemed to have died i order of
scniony, and aciordmgly ine younger shali be doemed to nave survinved thc clder.

Proceedings Of Directors

19
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Notice of a meetmg ot the Tarcetors shail be geomed to be property given 1o a Director 1 mis given 1o b personally or
by word of mouth or sent i wnting io him at hus iast known address or any other address mven by i 10 the Commmany
for uns purposc, of by any olher means guthonsed m wnung by the Dircctor concerned. A Dircetor absent ot intcnding
ta be absent from the Tmted Kmedom may request the Divectors that notices of meetmes of the Dhrectors shall dunine
Bys 3BSCOLT by SCR 10 wihing 10 ham at an addross or w0 a facsunic numbor given by hom to the L ompany 1ot tus
pumdse. bat +f no reavest 15 made to the Directors 1t <hali not be necessary te give ponice of a masting of the

Drrectons (o any Difcolor who s for tac Ume seing absent from the United Kingaom. A Drrcotor may warve notice of
40y FCCLNZ TUAST retrospeet cly or prospacinely Regutation 5% of Table A shatt be moditied accordmgty




20 The chairman shall not, in the event of an equality of votes a1 any general meeting of the Company or at any meeting of
the directors or of a commuttee of directors, have a second or casting vote  Regulatton 50 1n Table A shall not apply 1o
the Company, and regulations 88 and 72 mn TableA shall be modified accordingly

21 All or any of the members of the Board or any commmttee of the Board may participate in 2 mesting of the Board or that
commuttee by means of a conference telephone or any commumcation equipment wiuch allows all persons participating
m the meeting (whether 1n person or by his altemate or by means of such type of communication device) to hear each
other A person so participating shall be deemed to be present 10 person at the meeting and shall be enntled to vote or
be counted in a quorum accordingly  Such a meeting shall be deemed to take place where the largest of the group of
those participating 1s assembled, or, 1f there 15 no such group where the chairman of the meenhng then 1s

22 (a) A Duector who 13 1n any way either directly or indirectly interested (whether through persons connected with lum
as defined 1 Section 346 of the Act or otherwise) m any contract, transaction or arrangement (whether or not
constituting a contract and whether actual or proposed) with the company or 1n which the Company 1s otherwise
mterested, shali declare the nature of hus :nterest at a Meeting of the Directors 1n accordance with Section 317 of
the Act Subject to such disclosure a Director shall be entitled to vote 10 respect of any such contract, transachion or
arrangement (whether actual or proposed) in which he 1s interested and he shall be counted 1n reckoning whether a
quorum 1S present

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

23 (a) Intus Article *communication” and "electronic communication™ shall bear the meanings set forth 1n the Electromic
Commumcatons Act 2000 or any slatutory modification orF re-enactment thereof

(b) A person mn electronic communtcation with the chauman and wath all other partics © a meeting of the directors or
of a commuttee of the directors shall be regarded for all purpases as personally attending such 8 mestng provided
that but only for so long as at such a mectmg he has the 2bility to communicate mterzctively and simultaneously
with ali other parties attending the meetig includmg all persons attending by way of clectronic communication

(c}) A mecthng at which one or more of the drrectors sitends by way of electronic commmmication is deemed 1o be held
at such place as the directors chall at the snd mecting resolve a the absence of a resolunon as aforesaid, the
meeting shall be deemed to be held at the place, f any, where a majority of the directors attendmg the meeting are
physically present, or in defanlt of such a majonty, the place ai which the chaurman of the meetmg 15 physically
present

Bomowing Powers

24 The directors may exercise all the powers of the Company to barrow money wathout hmut ss to amount and upon such
terms and 1n such manncr as they think fit, and subject (in the case of any secunty converhible mto shares) to section 80
of the Act to grant any mortgage, charge or standard secunty over 1ts undertakang, property and uncalled camial, or any
part thereof, and to 1xsue debentures, debenture stock, and other secunties whether outnght or as secunty for any debt,
habihty or obhigation of the Company or of any third pasty

Dnsqualification Of Directors

25 The office of a Director shall be vacated 1f he becomes meapable by reason of illnass or myury of managimg 2nd
admmistening his property and affairs and Reguiation 81 of Table A shall be modified accordingly

Alternate Directors

26 Unless otherwise determined by the Company 1n general meeting by ordmary resotution an altemaie director shall not
be entitied as such o recesve 20y remuncrabon from the Company, save that he may be paid by the Company such part
(if any) of the remuneration otherwise payable 1o his appourtor as such appomior may by notice 10 wnng to the
Company from time to tome direct, and the first sentence of regulahion 66 m Table A shall be modified accordingly
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27 A dwrector or any such other person as i1s mentioned 1n regulation 65 in Table A, may act as an alternate dwrector to
tepresent more than one director, and an alternate director shall be entitled at any meeting of the directors or of any
commttee of the directors to one vote for every director whom he represents in addivon to his own vote (if any} as a
ditector, but he shall count as only one for the purpose of determiming whether a quorum 15 present

Gratwties and Pension

28 The directors may exercise the powers of the Company conferred by 1ts Memaorandum of Association in relatron to the
payment of pensions, gratmties and other benefits and shall be entitled to retain any benefits received by them or any of
them by reason of the exercise of any such powers

29 Regulanon 87 1n Table A shall not apply to the Company

Dividends

30 No dividend or intenm dividend shall be paid otherwise than 1n accordance with the provisions of Part VIIT of the Act
which apply to the Company

Notices

31 (a) Any notice or other document may be served on or delivered to any Member by the Company erther personally, or
be sending 1t by post addressed to the Member at s registered address or by facsimile transmission ot other
instantaneous means of transmission to a number provided by the Member for this purpose, or by leaving 1t at hus
registered address addressed to the Member, or by any other means authonsed i wnung by the Memnber
concerned In the case of joint holders of a share, service of delivery of any notice or other document on or 1o one
of the joint holders shall for all purposes be deemed a sufficient service on or delivery to all the jont holders
Regulation 112 of Table A shall be modified accordingly

(b} Any notice or other document which 13 sent by post, shal! be deemed to bave been served or delivered 24 hours
after posting and, n proving such service or dehivery, it shall be sufficient to prove that the notice or document was
properly addressed, starmped and put in the post  Any notice or other document teft at a registered address
otherwise than by post or sent by facsimile transmission or telex or other instantaneous means of transmission,
shall be deemed to have been served or delivered when 1t was so left or sent.

Regulation 115 of Table A shall not apply

Execution of Documents

32 The seal, if any, shall only be used by the authonty of the Directors or of a commuttee of Directors authonsed by the
Darectars  The Directors may determine who shall sign any instrument to whech the seal 13 affixed and unless otherwise
so determuned 1t shall be signed by a Director end by the Secretary or by a second Director  Any document signed by a
Director and the Secretary of the Company or by two Directors of the Company and expressed (in whatever form of
words) to be executed by the Company has the same effect as 1f executed under the seal of the Company A document
shall only be so signed with the authonty of a resolution of the Directors or a commuttee of the Direclors  Regulahon
10] of Table A shall not apply to the Company

33  The Company may exercise the powers conferred by Section 39 of the Act with regard to having an official seal for use
abroad, and such powersshali be vested i the directors

Indemmity
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34 Every director or other officer or auditor of the Company shall be indemmfied out of the assets of the Company against
all losses or liabilibes which he may sustam or incur 1n or about the execution of the dunes of hns office or otherwise 1n
relation thereto, including any liability incurred by him n defending any proceedings, whether civil or cnmmal, or 1n
connection with any application under section 144 or sechon 727 of the Act i which relief 15 granted to hum by the
Court, and no director or other officer shall be liable for any loss, damage or misfortune which may happen to or be
incurred by the Company n the execution of the duties of hus office or 1n relation thereto But this Article shall only
have effect in so far as 1ts provisions are not avoided by section 310 of the Act

35 The diwectors shall have power to purchase and maintain for any director, officer or anditor of the Company msurance
against any such hability as 1s referred to 1n section 310(1) of the Act

36 Regulation 118 1n Table A shall not apply to the Company
Transfers of Shares
37  The Directors may 1n their absolute discretion and wrthout assigming any reason therefor, dechne to register the transfer

of a share, whether or not 1t 1s a fully paid share The first sentence of Regulation 24 of Table A shall not apply to the
Company
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MR JAMES MACLEOD
SUNSHINE COTTAGE
35 FACTORY ROAD
WINTERBOURNE
BRISTOL

BS36 1QL

UNITED KINGDOM

4th September 2007
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