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THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

512 (Sheffield) Limited”

The name of the Company 1s 512 (Sheffield) Limited*

The registered office of the Company will be situate in England
The objects for which the Company 1s established are

To carry on business as a general commercial company

To acquire by any means any real or personal property or nghts whatsoever,
and to construct, maintain and alter any buildings or works necessary or
convenient for the purposes of the Company

To improve, manage, develop, grant rights or privileges in respect of, or
otherwise deal with all or any part of the property and nghts of the Company

To make experiments In connection with any business or proposed business
of the Company and to experiment upon test or improve any patents,
inventions or nghts which the Company may acquire or propose to acquire

To acquire and undertake the whole or any part of the business property and
habilities of any company or person carrying on or proposing to carry on any
business which the Company I1s authonised to carry on or from which the
Company might denve any direct or indirect benefit, or possessed of any
property suitable for the purposes of the Company

To pay for any property or rights acquired by the Company and to remunerate
any person either in cash or by the allotment of shares, dehentures or other
securities of the Company credited as fully or partly paid up, or otherwise

To acquire and hold shares, debentures or other securties of any other
company and otherwise invest and deal with the moneys of the Company

To lend money or give credit to such persons on such terms as may seem
expedient

To borrow money and to secure by mortgage, charge or lien upon the whole
or any part of the Company’s undertaking and property (whether present or
future), including its uncalled capital, the discharge by the Company or any
other person of any obligation or Lhabihty
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To guarantee the performance of any obligation by any person whatsoever
and to give such indemnities as may seem expedient

To guarantee support or secure whether by personal obligation or covenant or
by mortgaging or charging all or any part of the undertaking property and
assets (present and future) and uncalled capital of the Company or by any
one or more or all of such methods or by any other method the performance
of any obligations or commitments of, and the repayment or payment of the
principal amounts of, and premiums, interest, dividends, and other moneys
payable on or in respect of, any debentures, debenture stock, loan stock,
shares or other secunties, labilities or obligations of any person firm or
company, including (without prejudice to the generality of the foregoing) any
company which 1s for the time being a subsidiary or a holding company, as
defined by Section 736 of the Companies Act 1985, of the Company, or
another subsidiary of such holding company, or otherwise associated with the
Company in business or through shareholdings, and to do any of the
foregoing either with or without receiving any payment or other consideration
or benefit therefor and either In connection with any other business, activity or
transaction or as a business activity or transaction by itself

To draw, make, accept, endorse, discount, execute and iIssue promissory
notes, bills of exchange, bills of lading, warrants, debentures and other
negotiable or transferable instruments

To establish and maintain or procure the establishment and maintenance of
any non-contributory or contnbutory pension or superannuation funds for the
benefit of, and to give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to, any persons who are or were at any time
Directors or officers of or in the employment or service of the Company or of
any company which 1s a subsidiary of the Company or i1s alhed to or
associated with the Company or any such subsidiary or of any company
which 1s a predecessor in business of the Company or of any such other
company as aforesaid, and the wives, widows, families and dependants of
any such persons as aforesaid and to make payments for or towards the
insurance of any such persons as aforesaid

To estabish and subsidise or subscribe money to any institutions,
assoclations, clubs or funds calculated to be for the benefit of or to advance
the interests and weli-being of the Company or of any such other company or
person as i1s mentioned In the immediately preceding paragraph of this clause
and to make payments for any chartable, benevolent, public, general or
useful object

To enter into any arrangements with governments or authorties (supreme,
municipal, local or otherwise) or any person or company that may seem
conducive to the objects of the Company, or any of them, and to obtain from
any such government, authority, person or company any nghts, privileges,
charters, contracts, licences and concessions which the Company may think it
desirable to obtain and to carry out, exercise and comply with the same

To pay out of the funds of the Company all expenses which the Company
may lawfully pay with respect to the formation and registration of the
Company or the i1ssue of its capital, including brokerage and commissions for
obtaining applications for or taking, placing or underwriting or procuring the
underwriting of shares, debentures or other securities of the Company
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To enter into any partnership or arrangement for sharing profits, co-operation
or union of interest with any company or person engaged or Interested in any
business which the Company s authonsed to carry on or from which the
Company might derive any direct or indirect benefit

To establish or promote, or Join In the establishment or promotion of, any
other company for the purpose of acquiring and undertaking the whole or any
part of the business, property and habilities of the Company or the promotion
of which shall be calculated to benefit the Company and to acquire and hold
any shares, debentures or other secunties of any such company

To amalgamate with any other company

To dispose by any means of the whole or any part of the undertaking or
property of the Company

To distribute any of the Company’s property among the members in specie

To cause the Company to be registered or recognised in any part of the
world

To the extent that the same 1s permitted by law, to give financial assistance
for the purpose of the acquisition of shares in the Company or the Company's
holding company for the time being (as defined by section 736 of the
Companies Act 1985) and to give such assistance by any means howsocever
permitted by law

To do all or any of the above things 1n any part of the world, and either as
principal, agent, trustee, contractor or otherwise, and either alone or In
conjunction with others, and by or through agents, trustees, sub-contractors
or otherwise

To do all such cther things as are incidental or the Company may think
conducive to the attainment of the above objects or any of them

And it 1s hereby declared that -

(A) the word "company" In this clause, except where used In reference to this
Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or not incorperated, and whether domiciled In
the United Kingdom or elsewhere, and

(B) each of the objects specified in each paragraph of this clause shall, except
where otherwise expressed In such paragraph, be an independent main
object and be in no way imited or restricted by reference to or inference from
the terms of any other paragraph or the name of the Company

4 The habilty of the Members i1s imited

5 The Share Capital of the Company 1s £1000 divided into 1000 Shares of £1
each

*as amended by Special Resolution dated September 2008
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l, the person whose name, address and descniption I1s subscribed hereto, am
desirous of being formed into a company in pursuance of this Memorandum of
Association, and | agree to take the number of shares In the capital of the Company
set opposite my name

NAME, ADDRESS AND DESCRIPTION NUMBER OF SHARES
OF SUBSCRIBER TAKEN

hiwcammerciallawyers LLP ONE
COMMERCIAL HOUSE

COMMERCIAL STREET

SHEFFIELD

S12AT

Dated the day of 2008
Witness to the above signature

Witness

Name LAUREN RUTH FULCHER

Address FLAT 11, FAIRFIELD HEIGHTS, 274
FULWOOD  ROAD, SHEFFIELD, SOUTH
YORKSHIRE, 510 38BN

Occupation TRAINEE SOLICITOR
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THE COMPANIES ACT 2006

- ————————

ARTICLES OF ASSOCIATION

OF

512 (Sheffield) Limited™

PRELIMINARY

The Company is a private company and the following regulations and (subject
as provided In these Articles) the regulations contained in Table A (as
amended by SI 2007/2541 and S| 2007/2826) in the Schedule to the
Companies (Tables A-F) Regulations 19885 (in these Articles called "Table A")
shall constitute the regulations of the Company

Regulations 8, 24, 76 to 79 (inclusive) and 87, 94 to 97 (Inclusive) and 101 of
Table A shall not apply to the Company

LIEN

The Company shall have a first and paramount lien on every share (whether
fully paid or not) registered in the name of any member (whether solely or
jointly with others) for all debts or habilities due from such member or his
estate whether solely or jointly with any other person (whether or not a
member) and whether or not such debts or liabilities are presently payable or
dischargeable The Company's lien on a share shall extend to all dividends
or other moneys and nghts payable thereon or accruing thereto or in respect
thereof

SHARES

The Company may from time to time by special resolution, whether or not all
the shares for the time being authorised shall have been issued or all the
shares for the time being 1ssued have been fully paid up, increase its share
capital by the creation of new shares of such amount as the special resolution
prescribes

The Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Companies Act 1985 (as amended) ("the Act") to allot
relevant secunties (as defined in Section 80 of the Act) provided that the
aggregate nominal value of such secunties allotted pursuant to this authority
shall not exceed the amount of the authorised share capital with which the
Company 1s incorporated, and that this authornty shall expire on the fifth
anniversary of the incorporation of the Company unless varied or revoked or
renewed by the Company in General Meeting
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The Company in general meeting may give the Directors any authority
required under section 80 of the Act In respect of relevant secunties as
defined in that section and any such authorty may be general or for a
particular exercise of the powers requinng such authority and may be
unconditional or subject to conditions, provided that any such authority shall
state the maximum number of relevant secunties to which it applies and the
date being not more than five years from the date of the passing of the
resolution granting the authonty on which the authonty will expire

The Directors shall be entitled under the authority conferred by Articles 5 and
6 to make at any time before the expiry of such authonty any offer or
agreement which will or may require relevant securities to be allotted after the
expiry of such authonty

In accordance with Section 91 of the Act, Section 89(1) and Section 90(1) to
{6) of the Act shall not apply to any allotment of equity securities (as defined
in Section 94 of the Act) by the Company

Subject to the provisions of these articles and the Act, the directors may allot,
grant options over or otherwise dispose of the shares in the original capital
and any new shares that may be created to such persons at such times and
on such terms as they think proper and the provisions of section 89(1) and
section 90 of the Act shall not apply to the allotment of any shares In the
Company

The Directors may, in therr absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share, whether or not it
Is a fully paid share

Regulation 35 shall be modified by deleting the words "otherwise than out of
distributable profits of the Company or the proceeds of a fresh i1ssue of
shares” and substituting instead the words "whether out of its distnbutable
profits or out of the proceeds of a fresh issue of shares or otherwise”

The powers of consolidation, division, sub-division and cancellation of the
share capital of the Company conferred by regulation 32 (b), (c) and (d) of
Table A shall be exercised by special resolution

GENERAL MEETINGS

In regulation 41 of Table A the words "and If at any adjourned meeting a
quorum 15 not present within half an hour from the time appotnted for the
meeting, or If duning an adjourned meeting such a quorum ceases to be
present, the meeting shall stand dissolved” shall be added after the words
"directors may determine”

A poll may be demanded at any general meeting by any one member present
In person or by proxy and entitled to vote Paragraph (b} of regulation 46 of
Table A shall be modified accordingly and paragraphs (¢) and (d) therefor
shall not apply

DIRECTORS

A Director including an alternate director shall not require a share
qualfication, but nevertheless shali be entitled to attend and speak at any
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general meeting of, and at any separate meeting of the holders of any class of
shares In, the Company

A Director (including an alternate Director) who has duly declared his interest
therein may vote as a Director in regard to any contract or arrangement In
which he 1s interested or upon any matter ansing thereout, and If he shall so
vote his vote shall be counted, and he shall be counted in the quorum when
any such contract or arrangement 1s under consideration

The Directors may exercise all the powers of the Company to borrow or raise
money, and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and, subject to provisions of the Companies Act
1985, to 1ssue debentures, debenture stock, and other secunties whether
outnght or as secunty for any debt, hability or obligation of the Company or
any third party (including any member)

The Directors shall have power at any time, and from time to time, to appoint
any person to be a Director, either to fill a casuval vacancy or as an additional
Director

A member or members holding a majority in nominal amount of the 1ssued
shares for the time being in the Company shall have power from time to time
and at any time to appoint any person or persons as a director or directors,
either to fill a casual vacancy or as an addition to the existing directors and to
remove from office any director howsoever appointed Every such
appointment or removal shall be in writing and signed by or on behalf of the
member or members making the same and shall take effect on delivery at the
registered office of the Company

No Director shall be required to vacate his office as a Director and no person
shall be disqualfied from being appointed as a Director by reason of his
attaining or having attained the age of seventy

The quorum for the transaction of business of the directors shall unless
otherwise determined by ordinary resolution of the Company be one
Regulations 64 and 89 in Table A shall be modified accordingly

Any Director who, being so requested by the Directors, performs special or
extraordinary services on behalf of the Company, or who travels to or resides
in any place other than where he usually resides for the purpose of
discharging his duties, may be paid such extra remuneration {(whether by way
of lump sum, salary, commission or participation in profits or otherwise) as the
Directors may determine

A meeting of the Directors may be validly held notwithstanding that all of the
Directors are not present at the same place and at the same time provided
that

a quorum of the Directors at the time of the meeting are in direct
communication with each other whether by way of telephone, audio-visual link
or other form of telecommunication, and

a quorum of the Directors entitled to attend a meeting of the Directors agree
to the holding of the meeting in this manner
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Such a meeting shall be deemed to take place where the largest group of
those participating I1s assembled or, of there 1s no such group, where the
Chairman of the meeting 1s located

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may grant retirement pensions or annuities or other gratuities or
allowances, including allowances on death, to any person or to the widow of
or dependants of any person in respect of services rendered by him to the
Company whether as managing director or in any other office or employment
under the Company or indirectly as an officer or employee of any subsidiary
company of the Company or any predecessor in business of the Company or
of any such subsidiary, notwithstanding that he may be or may have been a
Director of the Company and the Company may make payments towards
insurance or trusts for such purposes in respect of such person and may
include rights 1n respect of such pensions, annuities and allowances in the
terms of engagement of any such person

INFORMATION

Any member of the Company, If asked by the directors, must give all
information In his possession or power (supported, If required by the
Directors, by a statutory declaration) relating to or which, in the opinion of the
directors, might relate to the status of the Company as a close company
within the meaning of section 414 of the Income and Corporation Taxes Act
1988 or any statutory modification or re-enactment of it If a member fails to
comply with any such request, no dividends declared on any shares in the
Company held by him shall be paid to such member until he has complied but
all such dividends shall, in the meantime, be retained by the Company without
any hability to pay interest in respect of them

INSURANCE

If the Directors so determine the Company shall purchase and maintain
policies of insurance providing insurance cover up to such imit or imits as the
Directors may decide for the Directors or any of them and any other officer or
auditor of the Company against hability to the Company for any loss caused
by reason of the negligence, default, breach of duty or breach of trust by any
Director or other officer or auditor

*as amended by Special Resolution dated September 2008

L \MatterManagerDocs\Matters\HIHLWO3I\00031512 (SHEFFIELD) MEMO AND ARTS CHANGE NAME- 8
0-MZG-439678 doc
10/09/2008




NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER

hlwcommerciallawyers LLP
COMMERCIALHOUSE
COMMERCIAL STREET
SHEFFIELD

S12AT

Dated the day of 2008
Witness to the above signature

Witness

Name LAUREN RUTH FULCHER

Address FLAT 11, FAIRFIELD HEIGHTS, 274
FULWOOD ROAD, SHEFFIELD, SOUTH
YORKSHIRE, $10 3BN

Occupation TRAINEE SOLICITOR
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