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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8309410

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

TL DALLAS (SCOTLAND) LIMITED

is 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 1s in England/Wales

Given at Companies House on 27th November 2012
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In accordance with |
Section 9 of the N 0 1
Companies Act 2006
- . x
Application to register a company 2
: “ *ATMCNJDU”
A3 24/11/2012 #69
COMPANIES HOUSE
A fee 1s payable with this form.
Please see 'How to pay' on the last page
V What this form is for X Whatthis form is NOT for For further informatien, please
You may use this form to register a You cannot use tis form lo register refer to our guidance al
prvate or public company a limited hability partnership To do www companteshouse gov uk
this, please use form LL INO1
Part 1 Company details
m Company name » Filling in s form
Please complete in typescnpt orn
To check If a company name I avalable use our WebCHeck service and select bold black capitals
the ‘Company Name Availability Search’ option Alfiekds are mandatory uniess
specified or ndicated by *

www.companieshouse.gov.ukiinfo

I Please show the proposed company name below

Proposed company

name in full 3

|TL Dallas (Scotland) Limited

For official use

|
[ rTrrrrri

1 Duplicate names
Duplicate names are not permitted
A list of registered names can be found
on our website There are vanous rules
that may affect your chowe of name
More informabionon this 1s avallable in
our guidance booklet GP1 at
www companieshouse gov uk

~J

Company name restrictions )

Please ftick the box only if the proposed company name contains sensitive
or restncted words or expressions that require you to seek comments of a
govemment department or other specified body

] | confirm that the proposed company name centains sensitive or restncted

2 Company name restnchons
Alist of sensitive or restricted
words or expressions that require
consent can be found In our
gurdance beoklet GP1 at

fiability {only one box must be ticked)

[] Publichmited by shares

i Pnvate imited by shares

[] Povate imited by guarantee

[] Pnvateunlimited with share capital
(] Pnvate unimited without share capital

words or expressions and that approval, where appropnate, has been Wi companieshouse gov uk
sought of a govemmeni department or other specified body and | aftach a
copy of their response
Exemption from name ending with ‘Limited’ or 'Cyfyngedig' &
Please tick the box if you wish te apply for exemption from the requirement to 32()";& eﬂ‘fns exel“P'm“mat
) " ' y pnvate companies that are
have the name ending with 'Limited’, 'Cyfyngedig' or permitted altemative imited by quaraniee and meet oer
| confirm that the above proposed company meets the conditions for specific requirements are eligible 1o
exemption from the requirement to have a name ending with ‘Limited’, g@gﬁ;"éﬂ? oﬁm’éﬁ :etalls,
‘Cyfyngedig’ or permitted alternative WeW COmpanieshouse gov uk
Company type &
Please tick the box that descnbes the proposed company type and members' .4, Company type

If you are unsure of your company's
type, please go to our website
waww companieshouse gov uk

BIS

Department for Business CHFPO41 0512 Version 50
Innovation & Skills

Wgbfile-01\partnendocs\ T2\ 1\ T2183\50\Form IND1_9584118_1 olf
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Application to register a company

Situation of registered office -
Please tick the appropriate box below that describes the situation of the 1 Regstered office
proposed registered office {only one box must be ticked) Every company musl have a
registered office and this 1s the
] England and Wales address towhich the Registrar wiil
] Wales send comespondence
[J  Scotland For England and Wales companies,
{0 Northem Ireland the address must be in England or
Wales
For Welsh, Scothish or Northern
treland compames, the address must
be in Wales, Scotland or Northem
Ireland respectwely
m Registered office address :

’ﬂease give the registered office address of your company

Bullding name/number lDaIIas House

Street |E:w Moor
Post town lEradford
County/Region ‘West Yorkshire

s P A2 [ (o[ [F

2 Regstered office address
You must ensure that the address
shown in this section 15 consistent
with the situation indicated In
Section A5

You must provide an address n
England or Wales for companies 1o
be registered in England and Wales

You must provide an address in
Wales, Scotland or Northern Ireland
for companies to be registered In
Wales, Scotland or Northem lreland

respectively

w Artictes of agsociation

Please choose one option only and tick one box only

3 For datails of which company type
can adopt which model articles,

Option 1 Twish to adopt one of the following modef articles in its entrrety Please tick please go 10 our website
only one box www companieshouse gov uk
[] Prvate imited by shares
[] Pnvate imtted by guarantee
[}  Public company
Option 2 Iwish to adopt the following model arficles with additional andfor amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
X Pnvate hmited by shares
[] Pnvate imited by guarantee
[] Public company
Option 3 [] !wish toadopt entrely bespoke articles | attach a copy of the bespoke
articles to this application
W Restricted company articles «
Please tick the box below if the company's articles are restncted 4'Restncted company articles
0 Restncted company articles ace
those containing prowston for
entrenchment For more detalls,
please go to our website
www comparieshouse gov uk

CHFPQ41 0512 Version 50
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Application fo register a company

Part 2 Proposed officers

For pnvate companies the appointment of a secretary 1s optional, however, If you do decide to appoint a company
secretary you must provide the relevant details Public comparues are required to appoint at least one secretary

Prvate companies must appoint at least one director who 1s an individual Public companies must appoint at least
two directors, one of which must be an individual

For a secretary who s 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

Secretary appointments 3

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

Title* |Mr

Full forenama(s) Christopher Mark

Sumame Hudson

Former name(s} (2 r

.1, Corporate appowntmients
For corporate secretary
appointments, please complete
Section C1-C5 instead of
Section B

Addtional appowntments

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

(2 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 unless previously used
for business pumoses

Secretary's service address (&

Building name/number |The Company's Registered Office

Street |

Post town

County/Region

|
I
s T

Country

*3) Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residentil
address

Please state ‘The Company's
Regstered Office’ f your service
address will be recorded n the
proposed company’s regster

of secretanes as the company's
registered office

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

E Signature @

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

Signature Signatura

X

X

74) Signature
The person named above consents
to act as secretary of the propased
company

CHFPO41 0512 Version 50
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Application to register a company

Corporate secretary

a

Corporate secretary appointments

Please use this sechion to hist all the comporate secretary appointments taken
on formation

Name of corporate
bodyffim

Buiding name/number

Street

|
|
|
|
|
|
|

{1 Additional
If you wish to appoint more than one
corporate secretary, please use the

‘Corporate secretary appointments'
continuation page

Registered or prmcipal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannoi be

a PO box number {unless contaned
within a full address), DX number or
Posl town LP {Legal Post in Scotfand) number
County/Region
Postoode [T T TTTrTT
Country |
Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area {(EEA)?
» Yes Complele Section C3 only
» No Complete Section C4 only
E EEA companies
7z EEA

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 15 registered @)

-

™ Afub st of countnes of the EEA can
be found m our guidance
Wi comparieshouse gov Lk

37 This 1s the register menbioned In

| Article 3 of the First Company Law
Directive (38/151/EEC)
Registration number I
Non-EEA companies
Please qive detalls of the legal form of the corporate body or firm and the law by 4 NorrEEA
which it 1s govemed If applicable, please also give details of the register in which Where you have provided detafls of

it 15 entered {including the state) and its registration number in that register

the register (Including state) where
the company or firm is registered,

Legal form of the | you must also prowide s number n
corporate body that regster
of firm |
Governing law F
If applicable, where r
the companyffirm 1s
regstered (o) I
Regstration number r
E Signature 5
I t consent to act as secretary of the proposed company named in Section A1. & Signature

The person named above consents

Signature Signanre to act as corporate secretary of the
X X proposed company
CHFP041 05112 Version 5 ¢ ING1/4
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INO1

Application to register a company

Director
m Director appointments (D
Please use this section to hst all ihe director appomtments taken on formation (1) Appomtments
‘ For a corporate director, complete Sections E1-E5. mg;mg?"m'g‘ormﬁ ?;’gﬁ'm
Tie" I Mr ndvidual Public companies must

Full forename(s) |Christopher Mark

Surmame l Hudson

Former name(s) & |

Country/State of | England

residence 3

Nationality British

Date of birth F2_F3_ ,"T’T Fl_FlTS_’?

Business occupation |Chartered Accountant

{ifany) @ |

appoint at least two directors, one of
which must be an indivdua

(2) Former name(s)
Please provide any pvevious names
which have been used for business
purposes In the last 20 years
Mamed women do not need to give
former names unless previously used
for business purposes

(3; Country/State of residence
This 1s In respect of your usual
residential address as stated n
Section D4

(4) Busmess occupabon
Iif 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 dinector, please use the 'Director
appointments’ continuation page

Director's service address ()

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

Building name/number |The Company's Registered Office

Street |
ﬁ
Post fown |
County/Region |
e T
untry

%) Service address
Thes 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
Regstered Office’ f your serice
address will be recorded in the
proposed company’s regster of
directors as the company's regstered
office

if you provde your residential
address here it will appear on the
publc record

m Signature 3

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

Sgnature Sknatre

X

8 Signature
The person named above consents
1o act as director of the proposed

company

CHFPO41 0812 Version 5 0
Wgbfile-01\partnerdocs\TAAINT 218 0S00Form INO1_95841 18_1 off
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Application to register a company

Director
m Director appointments
Please use this section to list all the director appointments taken on formation 1) Appomtments
For a corporate director, complete Sections E1-E5. Pnvate companies must appont
at least one director who 1s an
* ndividual Public comparies must
Titl l Mr appoint at least two directors, one of
Full forename(s) [3ohn Derek which must be an incividual
(2, Former name(s)
Sumame | Butterworth Ploase provide any DFEVIOUS names
which have been used for business
Former name(s) & purposes in the last 20 years
Mamed women do not need to gve
former names unless previously used
Country/State of Enaland for business purposes
residence 3 9 ‘3, CountryfState of residence
I British Thes 15 n respect of your usual
Nationalty |d residenbial address as stated n
Date of birth FF |’D I“’7 |’1 FFFB_ Section D4

Business occupation | Insurance Broker

(i any) ()

.4, Business occupabon
If you have a business occupation,
please enter here If you do not,
please leave biank

Additional
If you wish to appoint more than

one drrector, please use the 'Director
appointments’ contnuation page

Director's service address 3

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

Buillding name/number |The Company's Registered Office

Street |

Post town

County/Region

Postcode

|
I
lrrﬁrm—rr

Country

‘5) Service address
This 15 the address that will appear
onthe public record This does not
have to be your usual residential
address

Please state The Company's
Regstered Office’ i your service
address will be recorded n the
proposed company's regster of
directors as the company's regstered
office

If you provide your residentral
address here it will appaar on the
public record

m Signature &

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

¥ i

Signature Signature

X -

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

CHFPO41 0512 Version 50
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Application to register a company

Corporate director

m Corporate director appointments @

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

Name of corporate |

body or firm |

Building name/number |

Street |
|
Post town Ii
County/Region |
Postaode FF'I—I_W_I_I—
Country

1) Additonal appointments
If you wish to appoint more than one
corporate director, please use the
‘Corporate director appointments'
continuation page

Regestered or principal address
Thus 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 (uriless contaned
within a full address), DX number or
LP {Legal Post in Scotiand) number

E 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

E 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

2EEA
Afulllist of countnes of the EEA can
be found in our guidance

Where the company/ l vy companieshouse gov Lk
fimn 1s registered @ l (3, This 1s the register mentioned in
Article 3 of the First Company Law
Drective (88/151/EEC)
Registration number |
m Non-EEA companies
Please give details of the legal form of the corporate body or firm and the taw by (&;NonEEA
which it 1s govemed If applicable, please also give details of the register in which Where you have provided detals of
it 1s entered (including the state) and its registration number in that register the register (including state) where
the company or firm s regstered,
Legal form of the ‘ z'ho:t must also provide s number in
register
corporate body
or firm r
Goveming |aw |
If applicable, where I
the company/firm 1s
registered (&) l
If applicable, the l
registration number
Signature ®
| consent to act as director of the proposed company named in Section A1, (&) Signature
Sionat pm——— The person named abave consents
ignature fo act as comporate director of the
X X | proposed company
CHFP041 0a/12 Version 5 0 MO/
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INO1

Application to register a company

Statement of capital

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

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares Amcunt paid up on Amount {{f any} unpaid Number of shares (2} Aggregate nominal value (3)
(E g Ordinary/Preference etc ) each share (1) on each share (3)
|ordinary Shares 1 - 10,000 [¢ 10000.00
| | | G
| | | | E
B | | | e
| Totals 10000 ¢ 10000.00
Share capital in other currencies
Please complete the table below to show any class of shares held in other cumencies
Please complete a separate table for each currency
Currency |
Class of shares Amount paid up on Amount (if any} unpaid Number of shares (2} Aggregate nominal value (3
(E g Ordinary/Preference efc ) each share (1) oneach share 74}
Totals
Cumency
Class of shares Amount paid up on Amount (if any} unpaid Number of shares (25 Aggregate nomnal value 3"

(E g Ordinary/Preference efc ) each share (1) oneach share ()

| |

:

| Totals

Totals

issued share capital

Please give the total number of shares and total aggregate nominal value of

7 Total aggregate nominal value
Please list total aggregate values in

Total number of shares | 10,000

dfferent cumencies separately For
example £100+ £ 100+3$10eic

Total aggregate £10,000
nominal value &
> Including both the nominal value and any {3) Number of shares issued mutipied by Continuaton Pages
share premum nominal value of each share Please use a Staterment of Capital continuation
page If necessary

#; Total number of 1ssued shares in this class

CHFPOA1 0512 Version 50
\gbfile-0T\partnendocs\T\2\1\T2183\50\F orm INO1_8584118_1 olf
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INO1

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 in the statement of capital share tables in Sections F1 and F2

Class of share

Ordinary Shares

Prescnibed particulars

iz
L

One vote per share

Right to participate in a dividend

Right to participate in capital distribution
Non redeemable

71) Prescribed particulars of nghis
attached to shares

The particulars are

a. parhculars of any voling nghts,
Including nghts that anse only in
certain circumstances,

b paricudars of any nghts, as
respects dividends, to participate
in a distnbution,

¢ partculars of any nghts, as
respects capital, fo paricipaten a
distnbution (including on winding
up}, and

d whether the shares are tobe
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any tems or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Staternent of Capital (Prescribed
particulars of nghts attached

to shares) continuation page If
necessary

CHFPO41 0812 Version 5 0
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INO1

Application to register a company

Class of share

Prescnbed particulars
0

71; Prescribed particulars of nghts

attached to shares

The particulars are

a partculars of any voting nghts,
including nghts that anse only in
certain crcumstances,

b particulars of any nghts, as
respects dividends, to paricipate
in a distnbubon,

¢ particulars of any nghts, as
respects capilal, lo participate in a
distnbuton {including on winding
up), and

d whether the shares are 1o be
recleemed or are hiable 1o be
redeemed at the option of the
company of 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 capdal
(Prescnbed particutars of nghts
attached to shares) continuation
page f necessary

CHFP041 05412 Version 5 0
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Apphcation to register a company

Initial shareholdings

Inibal shareholdings
This section should only be completed by companies incorporating with share capital It the company’s subscrbers
Piease complete the details below for each subscnber in alphabetcal order

The addresses will appear on the public record  These do not need to be the Please use an 'Init:al shareholdings'
subscnbers' usual residential address contnuation page if necessary

Subscnber's details Class of share Number of shares | Currency Nominal value of | Amount (if any} | Amount pad
each share unpaid

Name
TL Dallas Group Limited Ordinary 7,000 £ £1 - £7,000

Addrass
Dallas House

Low Moor
Bradford

West Yorkshire
BD12 OHF

Nams
‘Mr Bernard Dunn Ordinary 1,000 £ £1 - £1,000

Address

23 Glasgow Road
Milngavie
Glasgow

G62 6AQ

Name

Tim Mackenzie Ordinary 1,000 £ £1 - £1,000

Address

Lethanbank
20 West Road
Haddington
EH41 3RF

Name
Graham Reid Ordinary 600 £ £1 - £600

Address

7 Strathdon Drive
Netherlee
Glasgow

G44 3TB

Name
Julie Ward Ordinary 400 £ £1 - £400

Address
17 Pitcairn Place

East Kilbride
G75 8TW

CHFPO41 (512 Version 50 INO113
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INO1

Application to register a company

Statement of guarantee

Is your company imited by guarantee?
» Yes Complete the sections below
» Mo Goto Part 5 (Statement of comphance)

Subscribers

Please complete this section if you are a subscnber of a company imited by
guarantes The following stalement 1s being made by each and every person
named below

| confirm that if the company 15 wound up while | am a member, or within
one year afler | cease to be a member, | will contnbute to the assels of the
company by such amount as may be required for

payment of debts and habilities of the company contracted before |
cease to be a member,

- payment of costs, charges and expenses of winding up, and,

- adustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s} (1)

Surname <)

Address 73

Postcode

T rrrrrrr

Ameunt guaranteed (3 |

Subscriber's details

Forename(s) (1

Sumame &

Address (z)

Postcode

|
T rrrri

Amount guaranieed (3 [

Subscriber's details

Forename(s) @

Sumame G}

Address (3)

Posicode

Crrrrrri

Amount guaranteed 3 |

1 Name
Please use capial letters

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

3 Amount guaranteed
Any valid currency 1s permitted
Continuation pages
Please use a'Subscrbers'
continuation page If necessary

CHFPO41 05/12 Version 5 0
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Application to register a company

Subscriber's details

Forename(s) @

Sumame ()

Address (2

Postande (rrrrrri

Amount guaranteed (3 |

Subscriber's details

Forename(s) @

Sumame T

Address [z}

[ [ [ [ [ [

Amount guaranteed @) l

Subscriber's details

Forename(s) (0

Sumame 3

Address (2)

e ([ [ [[[

Amount guaranteed (3> |

Subscriber’s details

Forename(s) &)

Sumame )

Address (3

Postoode Trrrrrir

Amount guaranteed G |

Subscnber’s details

Forename(s} 71)

Surname (3)

Address )

Postoade [T TTrrrr

Amount guaranteed (3;

1) Name
Please use capial letters

Z Address
The addresses in this section wl
appear on the public record They do
not have to be the subscabers' usual
residential address

&) gquaraimeed

Any valid curency s pemitted
Contmuation pages

Please use a'Subscnbers’
continuation page If necessary

CHFPD41 0512 Version 5 0
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Application to register a company

Part 5

Statement of compliance

This sechon must be completed by all companies

Is the application by an agent on behalf of all the subscnbers?

» No Goto Section H1 (Statement of compliance delivered by the
subscnibers)

» Yes Goto Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers (»

Please complete this section If the apphcation is not defivered by an agent
for the subscnbers of the memorandum of associaton

| confirm that the requirements of the Compantes Act 2006 as to registration
have been comphed with

Subscnber's signature | Sienatre
X X
For and on behalf of TL Dallas Group Limited
P 27
Subscnber's signature | Sienate
LS )
Bernard Dunn —
Subscnber's signaturg | S .
X P M X
.- Mlacknz.
Tim Mackenzie ’
Subscnber's signature | Senaue .
X Ao~ U R
Graham Reid
Subscrber's signature | S&r=e _—
xS
Julie Ward
Subscnber's signature | Snere
X
Subscrber's signature | Siwetre
X
Subscnber's signature | S
X

71) Statement of compliance
delivered by the subscnibers
Every subscnber fo the
memorandum of association must
sign the statement of compliance

CHFP041 0512 Version 5 0
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INO1

Application to register a company

Subscnber's signature | Signatae Contmuation pages
X Please use a 'Statement of
compharce delivered by the
subscnbers' continuation page i
more subscrbers need to sign
Subscnber's signature | St
X
Subscnber's signature | Sinatre
X
Subscriber's signature | Swaue
X
m Statement of compliance delivered by an agent
Please complete this section if this apphcation 1s delivered by an agent for
the subscnbers to the memorandum of association
Agent's name 1
Building namefnumber |
Street |
Post town ’
County/Region I
Postoods (rrrririr
Country ]
I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agenl's signature Sigraturs
X
CHFPO41 0512 Version 50 IND1H7

\\gbfile-01\partnerdocs\TA2\1\T 2183150\ orm INO1_8584118_1 off




INO1

Apphcation to register a company

H Presenter information

You do not have to give any contact information, but if
you do 1t will help Companies House If there 1s a query
on the fomm The contact information you give will be
visible to searchers of the public record

|Conta‘.lna'nn

Company name

Gordons LLP

Addrass
Forward House

I 8 Duke Street

“ Important information

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

E How to pay

A fee is payable on this form.

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

| Bradford E Where to send
‘ Posiown You may return this form to any Companies House
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If you are applying for, or have been granted a section
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

TL DALLAS (SCOTLAND) LIMITED

The subscribers to this memorandum of association wish to form a company under the Companies
Act 2006 and agree to become members of the company and to take at least one share

Name of Subscriber Signature

TL DALLAS GROUP LIMITED
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Company number

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

TL DALLAS (SCOTLAND) LIMITED

Introduction
1 INTERPRETATION
11 In these Articles, unless the context otherwise requires

12

13

14

15

16

Act: means the Companies Act 2006,
appointor: has the meaning given In article 10 1,
Articles: means the company’s articles of assoctation for the time being n force,

business day: means any day (other than a Saturday, Sunday or public holiday in the
United Kingdom} on which clearing banks In the City of London are generally open for
business,

Conflict: has the meaning given in article 7 1,

eligible director: means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote Is not to be counted In respect
of the particular matter), and

Model Articles: means the model articles for private compantes limited by shares
contained In Schedule 1 of the Companies {Mocdel Articles) Regulations 2008 (SI
2008/3229) as amended prior to the date of adoption of these Articles

Save as otherwise specifically provided in these Articles, words and expressions which
have particular meamings in the Mode! Articles shall have the same meanings in these
Articles, subject to which and uwnless the context otherwise requires, words and
expressions which have particular meanings In the Act shall have the same meanings In
these Articles

Headings 1n these Articles are used for convenience only and shall not affect the
construction or interpretation of these Articles

A reference in these Articles to an “article” 15 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 15 a reference to it as it 15 1n force from time to time, taking account
of

151 any subordinate legislation from time to ime made under 1t, and

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

Any phrase Iintroduced 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
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The Model Articles shall apply to the Company, except in so far as they are modified or
excluded by these Articles

Articles 8, 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 52 and 53 of the Model
Articles shall not apply to the company

Article 7 of the Model Articies shall be amended by
191 the insertion of the words “for the time being” at the end of article 7{2){a), and

192 the insertion 1n article 7(2) of the words “(for so long as he remains the sole
director)” after the words “and the director may”

Article 20 of the Model Articles shall be amended by the insertion of the words “(including
alternate directors) and the secretary” before the words "properly incur”

UNANIMOUS DECISIONS

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

Such a decision may take the form of a resolution in wrnting, where each eligible director
has sighed one or more coples of it, or to which each eligible director has otherwise
indicated agreement in writing

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

QUORUM FOR DIRECTORS' MEETINGS AND CASTING VOTE

Subject to article 3 2, the quorum for the transaction of business at a meeting of directors
15 any two eligible directors

If the total number of directors in office is one, a sole director shall have authonty to
exercise all the powers and discretions of the Articles expressed to be vested in the
directors generally and the quorum for the transaction of business at a meeting of
directors shall be one

For the purposes of any meeting (or part of a meeting) held pursuant to article /7 to
authorise a director's conflict, if there 1s only one eligible director in office other than the
conflicted director(s), the quorum for such a meeting (or part of a meeting} shall be one
ehigible director

If the numbers of votes for and against a proposal at a meeting of directors are equal, the
chairman or other director chairing the meeting shall not have a casting vote

FURTHER ISSUES OF SHARES

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not
apply to an allotment of equity securities (as defined in section 560(1) of the Act) where all
shareholders have consented in writing to that allotment and its terms and to the identity
of the proposed allottee and that allotment otherwise conforms to the requirements of
these Articles

SHARES
The Company’s share capital 1s divided into ordinary shares of £1 each

A shareholder wishing to transfer his shares in the Company may only transfer his shares
with the prior written consent of the board of directors of the Company

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of hus interest in accordance with the
requirements of the Companies Acts, a director who 1s tn any way, whether directly or
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indirectly, interested in an existing or proposed transaction or arrangement with the
company

611 may be a party to, or otherwise interested Iin, any transaction or arrangement
with the company or in which the company is otherwise (directly or indirectly)
interested,

612 shall be an eligible director for the purposes of any proposed decision of the

directors (or committee of directors) in respect of such contract or proposed
contract in which he 1s interested,

613 shall be entitled to vote at a8 meeting of directors (or of a committee of the
directors) or participate in any unammous decision, in respect of such contract
or proposed contract in which he s interested,

614 may act by himself or his firm 1n a professional capacity for the company
(ctherwise than as auditor) and he or his firm shall be entitled to remuneration
for professional services as if he were not a director,

615 may be a director or other officer of, or employed by, or a party to a transaction
or arrangement with, or otherwise interested in, any body corporate 1n which
the company 1s otherwise (directly or indirectly) interested, and

616 shall not, save as he may otherwise agree, be accountable tc the company for
any benefit which he (or a person connected with him (as defined in section 252
of the Act)) derives from any such contract, transaction or arrangement or from
any such office or employment or from any interest in any such body corporate
and no such contract, transaction or arrangement shall be liable to be avoided
on the grounds of any such interest or benefit ner shall the receipt of any such
remuneration or other benefit constitute a breach of his duty under section 176
of the Act

DIRECTORS’ CONFLICTS OF INTEREST

The directors may, In accordance with the requirements set out in this article, authorise
any matter or situation proposed to them by any director which would, If not authorised,
involve a director breaching tis duty under section 175 of the Act to avoid conflicts of
interest (Conflict)

Any authcrisation under this article will be effective anly If

721 the matter i question shail have been proposed by any director for
consideration at a meeting of directors in the same way that any other matter
may be proposed to the directors under the provisions of these Articles or In
such other manner as the directors may determine,

722 any requirement as to the quorum at the meeting of the directors at which the
matter i1s considered 15 met without counting the director in question, and

723 the matter was agreed to without his voting or would have been agreed to If his
vote had not been counted

Any authorisation of a Conflict under this articie may (whether at the time of giving the
authonsation or subsequently)-

731 extend to any actual or potential conflict of interest which may reasonably be
expected to anse out of the matter so authorised;

732 be subject to such terms and for such duration, or impese such mits or
conditions as the directors may determine, and

733 be terminated or varied by the directors at any time

This will not affect anything done by the director prior to such termination or variation In
accordance with the terms of the authonsation
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In authonsing a Conflict the directors may decide (whether at the time of giving the
authorisation or subsequently) that If a director has obtained any information through his
involvement 1n the Conflict otherwise than as a director of the Company and in respect of
which he owes a duty of confidentiahty to another person, the director 1s under no
oblhgation to

741 disclose such information to the directors or to any director or other officer or
employee of the company, or

742 use or apply any such infermation in performing his duttes as a director
where to do so would amount to a breach of that confidence

Where the directors authorise a Confiict they may (whether at the time of giving the
authorisation or subsequently) provide, without imitation, that the director

751 1s excluded from discussions (whether at meetings of directors or otherwise)
related to the Conflict,

752 is not given any documents or other information relating to the Conflict, and

753 may or may not vote (or may or may nct be counted in the quorum) at any

future meeting of directors In relation to any resclution relating to the Conflict
Where the directors authonise a Conflict

761 the director will be obhged to conduct himself in accordance with any terms
imposed by the directors in relation to the Conflict, and

762 the director will not infringe any duty he owes to the company by virtue of
sections 171 to 177 of the Act provided he acts in accordance with such terms,
imits and conditions (iIf any) as the directors impose In respect of ws
authorisation

A director 1s not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for any
remuneration, profit or other benefit which he derives from or in connection with a
relationship Involving a Conflict which has been authonsed by the directors or by the
Company In general meeting (subject in each case to any terms, limits or conditions
attaching to that authorisation) and no contract shall be hable to be avoided on such
grounds

If there 1s no eligible director n office other than the conflicted director for the purposes of
any matter or situation requiring authonsation of a Conflict under this article 7, the
authorisation must be determined by ordinary resolution

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, there shall be no maximum number of
directors and the minimum number of directors shall be one

APPOINTMENT AND REMOVAL OF DIRECTORS
A director may be appointed at any time by ordinary resolution

A director may be removed at any time by ordinary resolution without the requirements of
special notice as detalled in section 168 of the Act

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director (appointor) may appoint as an alternate any other director, or any other
person approved by resclution of the directors, to

1011 exercise that director’s powers, and

1012 carry out that director’s responsibilities
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in relation to the taking of decisions by the directors, in the absence of the alternate’s
appointor

Any appointment or removal of an alternate must be effected by notice in writing to the
company signed by the appointor, or in any other manner approved by the directors

The notice must
1031 identify the proposed alternate, and

1032 In the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the alternate
of the director giving the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and has the
same rights in relation to any decision of the directers as the alternate’s appointor

Except as the Articles specify otherwise, alternate directors

1121 are deemed for all purposes to be directors,

1122 are liable for their own acts and omissions as f they were directors,
1123 are subject to the same restrictions as their appointors, and

1124 are not deemed to be agents of or for their appointors

and, in particular (without limitation), each alternate director shall be entitled to receive
notice of all meetings of directors and of all meetings of committees of directors of which
his appointor 1s a member

A person who is an alternate director but not a director

1131 may be counted as participating for the purposes of determiming whether a
quorum Is present {(but only If that person’s appointor I1s not participating),

1132 may participate in a unanimous decision of the directors (but only 1if his
appointor 1s an ehgible director in relation to that decision, but does not
participate), and

1133 shall not be counted as more than one director for the purposes of articles
1131and 1132

A director whe Is also an alternate director 1s entitled, in the absence of his appointor, to a
separate vote on behalf of his appointor, in addition to his own vote on any decision of the
directors (provided that his appointor i1s an eligible director in relation to that decision), but
shall not count as more than one director for the purposes of determining whether a
quorum 15 present

An alternate director may be paid expenses and may be indemnified by the company to
the same extent as his appointor but shall not be entitled to receive any remuneration
from the company for serving as an alternate director except such part of the alternate’s
appointor’s remuneration as the appomtor may direct by notice in wnting made to the
company

TERMINATION OF ALTERNATE DIRECTORSHIP
An alternate director’s appointment as an alternate terminates

1211 when the alternate’s appointor revokes the appointment by notice to the
company in writing specifying when it 1s to terminate,

1212 on the occurrence, in relation to the alternate, of any event which, «f 1t occurred
in relation to the alternate’s appointor, would result in the termination of the
appointor’'s appointment as a director,
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1213 on the death of the alternate’s appointor, or
1214 when the alternate’s appointor’s appointment as a director terminates
SECRETARY

The directors may appoint any person who 1s willing to act as the secretary for such term,
at such remuneration and upon such conditions as they may think fit and from time to time
remove such person and, If the directors so decide, appoint a replacement, 1n each case by
a decision of the directors

INDEMNITY

Subject to article 14 2, but without prejudice to any indemnity to which a relevant officer 1s
otherwise entitled

1411 each relevant officer shall be indemnified out of the company’s assets against all
costs, charges, losses, expenses and liabilities incurred by him as a relevant
officer

14111 in the actual or purported execution and/or discharge of his duties,
or in relation to them, and

14112 in relation toe the company’s (or any asscciated company's)
activities as trustee of an occupational pension scheme (as defined
in section 235(6) of the Act)

including (in each case) any liabtlity incurred by him in defending any avil or
criminal proceedings, in which judgment 1s given in his favour or in which he 1s
acquitted or the proceedings are otherwise disposed of without any finding or
admission of any matenal breach of duty on his part or in connection with any
application 1n which the court grants him, in his capacity as a relevant officer,
rehef from liabiity for neghgence, default, breach of duty or breach of trust in
relation to the company’s {or any assocciated company’s) affairs, and

1412 the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him in connection with any proceedings or
apphcation referred to in article 14 1 1 and otherwise may take any action to
enable any such relevant officer to aveid incurring such expenditure

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

In this article

1431 companies are associated If one is a subsichary of the other or both are
subsidiaries of the same body corporate, and

1432 a “relevant officer” means any director or other officer or former director or
other officer of the company or an associated company (including any company
which 1s a trustee of an occupational pension scheme (as defined by section
235(6) of the Act), but excluding in each case any person engaged by the
company (or associated company) as auditor {whether or not he is also a
director or other officer), to the extent he acts in his capacity as auditor)

INSURANCE

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

In this article

1521 a “relevant officer” means any director or other officer or former director or
other officer of the company or an associated company (Including any company
which 1s a trustee of an occupational pension scheme (as defined by section
235(6) of the Act), but excluding in each case any person engaged by the
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company (or associated company) as auditor (whether or not he 1s also a
director or other officer), to the extent he acts in his capacity as auditor),

a “relevant loss” means any loss or hability which has been or may be tncurred
by a relevant officer in connection with that relevant officer’s duties or powers in
relation to the company, any associated company or any pension fund or
employees’ share scheme of the company or associated company, and

companies are associated !f one 15 a subsidiary of the other or both are
subsidiaries of the same body corporate




