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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 373998

The Registrar of Companies for Scotland hereby certifies that

A & R BROWN 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 is in Scotland

Given at Companies House on 2nd March 2010
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In accordance with
Seclion 9 of the l I N 0 1 N [ /’
Cempanies Act 2006. HQ& na]’\uﬁa O
Application {o register a comdan ' o= | yE BZ
PP ) Qe 254
JeNOM STINYSTHCD
A fee is payable with this form.
Please see 'How fo pay' on the [ast page.
g~ What this form Is for X Whatthis form is ase
You may use lhis form o register a You cannot use
private or public company. alimited liabifity p) Uk
this, please use f
*SBVVAHYO*
SCT 02/03/2010 581
COMPANIES HOUSE
N ——
Part 1 Company details
»Filling in this form
Please complele in typescripl or in
boid black capals.
Al fields are mandafory unless
specified or indicated by *
. Company details
lﬁ:ase show the preposed company name below, 3;Puplicate names
Duplicats names are not permitied. A
Proposed company ,A & R BROWN LIMITED list of registered names can be found
name in full @ o qurwebsfte. There are various ales

that may affect your choice of name.
More information is availzble at:

For official use

|_ _
I—_ZJEEEIZ_ P—IWIT www.companieshouse.gov.uk

Company name restrictions @

Please lick the box only if the proposed company hame contains sensitive 73, Gompany name restrictions
or restricted words or expressions that reguire you to seek comments of a Alist of sensilive or restricied words
government department or other specified body. oF expressions thal require consent
can be found in guidance available
| confirm that the proposed company name contains sensifive or restricted on our website:
words cr expressions and that approvat, where appropriate, has been WW.Companieshouse.govk
sought of a govemment department or other specified body and | attach a
copy of their response.

Exemption from name ending with ‘Limited' or 'Cyfyngedig' &

Please tick the box if you wish o apply for exemption from the requirament to Eg;'lﬂe ?ﬂging em"_l’ﬁou':a
" ding with Limited” " " o e, " Only privafie companies that are
have the name ending with 'Limiled’, 'Cyfyngedig' or permitted dtternative ik by quaranie and meet ol
! confirm that the above proposed company meets the-conditions for 'Si;f’ﬁfc re"‘}.“"“”e' 15 are éigible to
exemption from the requirement o have a.name.ending with ‘Limited’, . A o :
‘Cyfyngedig' or permitted alternative. $£$ dets peasego o

www.companieshouse.gov.uk

Please tick the box that describes the proposed company type and members' T Company type
liability {only one box must be ticked): if you are unsure of your company’s
-type, pleasa go to our website:
|0 Publiclimited by shares « www.companieshouse gov.uk

Company type @

& Privale limited by shares

[ Private limited by guarantee

]  Private unfimited with share capital
(] Private unlimited without share capital

| Department for Business CHFPO41 10/09 Version 2.0
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INO1

Application to register a company

i<y

Situation of registered office 1:

Please tick the appropriate box below that describes the situation of the
proposed registered office (only one box must be ficked):

[[] England and Wales
1 Wales
i Scotland
U

Northem treland

‘ 1xRegistered office

Evary company musi have a
fegistered office and lhis is the
address to which the Registrar will
send conespondence,

For England and Weles companies,
the address must be in England or
Wales,

FarWelsh, Scottish or Northern
Ireland companies, the address must
be In Wales, Scotland or Northem
ireland respectively.

B

Registered office address g;

[F!ease five the registered offica address of your campany.

Building name/number IFLAT 3/1, 1

% Registered office address

You must ensure that the address
shown in this section is consistent
with the situation indicaled in

Street |'sTow STREET sediion AS.
You must provide an address in
Eng!atlzd or W?les for comparies fo
Post own PAISLEY be registered in England and Wales.
You must provide an address in
County/Reglon I— Wales, Scotland or Norther Ireland
for companles o be registered in
Postcode E— ’A_|1_|__[— IT[T[T Wales, Scotand or Northem Ireland
respectively.
. Articles of association @
Please choose one option only and tick one box only. £3For detals of which company type
; - o , _ tan adopt which model arficles,
Option 1 wish to adopt one of the following mode] articles in ifs entirety. Flease tick please go 10 our website:
only one box. www.companieshouse.gov.uk
[] Private limited by shares
[  Private limited by guarantee
[0  Publiccompany.
Cption 2 I wish to adopt the following model articles with additional and/or amended
provisions, | attach a copy of the additional and/or amended provision(s). Please
tick only one box,
{T] Private limited by shares
[ Private limited by guarantee
—Public-company
Optior: 3 I wish {o adopt entirely bespoke articles. | attach a copy of the bespoke
articles to this application.
r Restricted company articles @
Please tick the hox below if the company's articles are restricted. & Restricted company articles
Restrictad company articles are
O those containing provision for
entrenchment For more delalls,
please go10 our website:
www companieshouse.gov.uk

CHFP041 10209 Version2.0
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Application to register a company

— A h—

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual.

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

Privale companies must appoint at least one director who Is an individual, Public companies must appoint at least

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

Secretary appointments &

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

Title*

Full forename(s)

Sumame

Former namef{s) &

{7y Corporate appointments

For comporate secretary
appointments, please complete
section C1-C§instead of
section B,

Additional appointments
Ifyou wish to appoint mere
than one secretary, please use
the ‘Secretary appaintiments’
continuaion page.

(23 Former name(s}

Please provide 2y previous names
which have been used for business
purposes in the Jast 20 years.
Married woren do not need (o give
former names untess praviously used

for business purposes.
. Secretary's service address &
Building name/number l @ Service address
This is the addrass that will appear
Street | on the public record. This does not
have to be your usuai residential
| ardress.
Post t Plzase siate The Company's
ost town l Registered Cffice’ if your service
i address will be recorded in the
County/Region l proposed company's register
of secretaries as the company’s
Postcode I I |—_| | regislered office.
-Coun
by [ f you provide your residential
address here it will appear on the
. Signature @
[I consent to act as secretary of the propesed company named in-Section A1. (@ Signature
The person named above consents
“Signature Signaturs to.adt a5 secrelary of the proposed

X "X

CHFPO41 10109 Verslon 2.0

NOA3




INO1

Application to register a company

Corporate secretary

&

Corporate secretary appointments

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

Name of corporate
hody/firm

T

|

Building name/number r

Street (
r
Post town r
County/Region r
poss (T rrrrrr

|

¢1: Additional appointments

If you wish to appoint more than one
corporate secrefary, please use the

‘Corporate secretary appointments’

continuation page.

Registered or principal address
This Is the address that will appear
on Ihe public record. This address
must be a physical location for the
defvery of documients. 1 cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Postin Scotland) number,

N

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Ecanomic Area (EEA}?

> Yss Complete Section C3 only
» No Complele Section C4 only

EEA companies &

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

Where the company/
firmis registered a3

=

GEEA

Afull st of countries of the EEA can
‘be found in cur guldance:
www,companieshouse.gav.uk

3 This is the register mentioned in

] Avtcle 3 of the First Company Law
—— Directive (68/151/EEC},
Registration number I
Non-EEA companies
Please give detaits of the legal form of the corporate body or firm and the law by (@ Non-EEA
which it is govemned. [ applicable, please also give details of the register in which Where you have provided detafls of

itis entered (including the state) and its registration number In that register.

the register {including statg) where
the company or fim 15 registered,

Legal form of the [ you must alsa provide fs fumber in
corporate body that register.
or firm r
Goveminglaw | )
If applicable, where r
the company/firm is
registered @ ]
Registration number ‘—
. Signature @
' din Section A1 (5 Signature
| | consent to act as secretary of the proposed company named in on JThe ahove consexts
Signature Sgpatute 1o act s corporate secretary of the
proposed company.

X X

CHFP04t 10108 Version 2,0
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Application to register a company

Director
gy Director appointments i
[ Ptease use this section to list all the director appointments taken on farmation. £ Appointments. .
Far a corporate director, complete Sections E1-E5. Private companies must appcint
atleast one director who is an
y individual, Publlc companies must
Tille* |MiRS appoin at least two direclars, one of
which must be an individual.
Full forename(s) IANGELA
£33 Former name(s)
Surname l BROWN Please provide any previous names
- which have been used for business
Former name(s) g3 l purposes in he last 20 years.
Marmied women do not need la give
farmer names unless previously used
COI:!ntrylState of UNITED KINGDOM for business purposes,
residence (& (3) Country/State of residence
ionali This is in respect of your usual
Nationality , BRITISH resicenta a5 stated I
Date of birth KR B s [t E FF section 4.
; > y Buslness occupati
Business ogcupalion l PUB MANAGEMENT @ lfyouhave a bu;ne:sn accupation,
please enter hers. If you do nof,

ffany) @ |

please leave blank.

Additlonal appointments

IF your wish to appeint more than

ong director, please use the 'Direclor
appointmends' continuation page.

Director's service address @

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

53 Service address
This i he address that will appear
on the public record. This does nol

Building name/number IFLAT 3/1, 1

have to be your usual residential

address.
Street |sTow sTREET e TheCompngs
l Reglstered Office’ i your service
address will be recorded in the
propased company’s register of
Post town |PAISLE.‘£ R et
County/Region | ofice,
T T2 ifyou provide your residenta)
Posfcode ]_p— {A I i I__ 2 ]J_ITI- _ | _odiesshertol sopemante __ |
Country ISCOTLAND . public record,
i | Signature
| consent to act as director of the proposed company named in “Section A1, & Signature
The person named abave consents
Signature to act as director of the proposed
-company.

CHFPO41 10109 Version 2.0
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Application to register a company

Director appointments ¢

Piease use this seclion fo list all the director appointrments taken on formation.
For a corporate director, complete Sections E1-ES.

Title*

|MR

Fult forename(s)

|ROBER‘I‘

Surname

[&OWN

Former name(s) &

Couniry/State of
residence @

Nationality

Date of hirth

UNITED KINGDOM
[BRITISH

N T O T o Y N

Business occupation
(if any)

[FIRE & FLOOD TECHNICIAN

[

fiz Appointments

Private companies musl appaint
atleasl one director who is an
Individua!, Public companies must
appoint at least two directors, one of
vehich must be an individua!,

¢3, Former namefs)
Please provide any previous names
which have been used for business
purposes in the last 20 years,
Manied women do nct need to give
former names unless previously used
for business purpases.

(3 CountryfState of residence
This Is in respect of your usue)
residentia! address as stated in
Section D4.

& Business occupation
If you have a business accupation,
please enter here. If you do net,
please lsave blank,

Additional appointments

If you wish to appeint more than

one director, please use the 'Director
appointments' continuation page.

Director's service address @

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

Building name/number FFLAT 3/1, 1

(8} Service address
This is the address that will appear
on lhe public record. This does not
have to ba your usual residential
address,

Street STOW STREET
| Please state The Company's
r Registered Office’ if your service
address will be racorded In the
Posttown E’AI SLEY propased company's register of
directors as the company's registered
County/Region r office.
1 I 1 you provide your residential
Postcode ’_P— F_]——l— ]-?IJ_F- addj_eg%were it will appear on the
Country IECOTLAND public record.
:. Signature @

! consent to act as director of the proposed company namedin Section-Af.

Signature

Signaturn

x‘éd

@xSignature
- The person named above consents
to act as director of the proposed
company.

CHFP041 10/09 Version 2.0
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Application fo register a company

Corporate director

Corporate director appointments &

I Please use this section to fist all the corparate directors taken on formation.

Name of corporate I
body or firm I

Building name/mumber i
Street ’
|
|

County/Reglon l

rrrrrrrr

Post town

Posicode
Counlry

-3 Additional appointments
If you wish to appaint more than one
corporate director, please use the
‘Corporale director appointments'
continuation page.

Registered or principal address
This is the address thaf will appear
on tha public recard. This address
must be a physical location for the
defivery of documents. it cannat be
a PO bax number {unfess contained
within a full address), DX number or
P (Legal Postin Scolland) number.

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Econcmic Area (EEA)?
~ » Yes' Compleis Section E3 only
" » No Gomplete Sectlon E4 only

EEA companies @

Please give detalls of the register where the company fila Is kept (including the
relevant state) and the registration number in that register.

(D EEA
Afulk st of countries of the EEA can
be found In our guidance;

Where the company/ www.companieshause.gov.uk
firm is reglstered @ (@) This Is the register mentioned In
| -Adicle 3 of the First Company Law
PRI Direciive (88151/EEC),
Registration number I A
Non-EEA.companies
Please give details of the legal form of the corporate body of firm and the faw by (@ Non-EEA

which it is governed. {f applicable, please also give details of the register in which
it is entered (including the state} and ifs regisfration-number in thaf register.

Legal form-of the
corporate body
or firn

Goveming law

the company/firm is
registered @

I applicable, the

|
l
!
if appiicable, where 1 S
I
registraion number I

Where you have provided details of
the register {including state) where
the company or frm is registered,
you mus! also provide its number in
that register.

Signature 3

| consent to act as direclor of the proposed company named in-Section-A{.
Bonatre

X

Signaiure

-[(5+Signature

The person named above consents
fo act as comporate director of the
proposed company.

CHFP041 10208 Version 2.0
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Application lo register a company

SJtatement of capital

[ Does yaur company have share capital?
» Yes Complete the sections below.
» No Golo Part 4 (Statement of guarantee),

Share capital in pound sterling (£)

Please complets the fable below to show each class of shares held in pound sterling.

If all your issued capital is in sterling, only complete Section F1 and then go 1o Section F4.

Class of shaces
{E.g. Ordinary/Preference elc.}

Amount paid up an
eachshare (3

Armaunt {if any} unpald
oneach share {1}

Nurnber of shares £3) Aggregale naminal value (3

@DINARY

£1.00 2| 2.00
B | | - £
| | ] ] |t
| B B | G
|— Totalsl 2|£ 2.00
. Share capital in other currencies
Please complete the table below to show any class of shares held in other currencles.
Please complete a separate table for each currency.
Currency
Class of shares Amount paid up on Amount {if any) unpaid Numbser of shares €3 Aggregate nominal value €5
(Eg. Ordinary/Preference etc.) each share ¢T3 oneach share (T3
B !
Totals ]
Currency
Class of shares Amount pald up on Amourd (if any} unpaid [ Number of shares (2} Aggregate nominal value (3
(E.g. Ordinary/Preferenca elc.) each share @ on each share (45

Totals

|
-

Totals

issued share capital.

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

4 Total aggregate nominal value
Please list total aggregate values in
different curencies separately. For

Total number of shares example: £100 + € 100 +$10ete.
Total aggregate
nominal value @
33 Including both the nominal value P any @ Number of shares issued mulfiplied by Continuation Pages
shae remium. nominal vaiue of each share, Please use a Staternent of Capital continuation
page if necessary.

2 Total number of issued shares in this ¢'ass.

CHFP041 10/03 Version 2.0
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Application to regisier a company

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

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

(7 Prescribed particulars of rights

Class of share

ORDINARY

Prescribed particulars

@

SAVE AS OTHERWISE EXPRESSLY PROVIDED EVERY MEMBER
HOLDING ORDINARY SHARES SHALL BE ENTITLED TO ONE
VOTE FOR EACH SHARE REGISTERED IN HIS NAME AND THE
RIGET TO PARTICIPATE IN ANY DISTRIBUTION DECLARED
PROPCRTIONATE TC THE MEMBERS SHAREHOLDING.

ON A WINDING UP OF THE COMPANY THE ASSETS REMAINING
AFTER PAYMENT QF THE DEBTS AND OBLIGATIONS OF THE
COMPANY SHALL BE DISTRIBUTED AMONG THE HOLDERS OF
THE SHARES IN THE COMPANY IN PROPCRTION TO THE
AMOUNT PZAID UP THEREON RESPECTIVELY.

attached to shares

The pariculars are:

a. particulars of any voling rights,
including righls that arise only in
ceitain circumslances;

b. particulars of any rights, as
respects dividends, to participale
in adistribution;

<. pariculars of any rights, as
respects capital, to parlicipate in a
distribution (including an winding
up); and

d. whether the shares are to be
redeemed o are lisble o be
redeemed at the option of the
company or the sharenelder and
any tenms or conditions refafing
{o redemption of these shares.

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

Confinuation pages
Please use the next page or a
‘Statement of Capila! (Prescribed
particulars of rights atfached

ta shares) continuation page if
NEcessary.

CHFPO41 10/00 Version 2.0
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Application to register a company

Class of share

¢3: Prescribed parficulars of rights

Prescribed particutars

attached to shares

The parliculars are:

3. particufars of any voling rights,
including rights that arise only in
cerlain circumstances;

b. particulars of any rights, as
respects dividends, (o participate
in a distibution;

¢. partictdars of any rights, as
respects capital, to participale in a
distribution {including on winding
up}; and

d.whether the shares are to be
redeemed or are liable to be
redeemed at the cpticn of the
company of the shareholder and
any lems of canditions relating
to redemption of these shares.

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

Confinuation pages

Pleass use a 'Statement of capilal
{Prescribed parliculars of rights
atlachad to shares)' continuation
page if necessary.

CHFPO41 10119 Version 2.0
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporaling with share capital.
Please complete the deiails below for each subseriber.

The addresses will appear on the public record. These do not need to be the

subscribers’ usual residential address.

Initial shareholdings
Pleasa list the company's subscribers
in alphabetical order,

Please use an 'Initial shareholdings’
confinuation page if necessary.

Subscriber's details Class of share Number of shares | Currency Nominal value of |Amount {ifany) | Amount paid
each share unpaid

Mare

ANGELA BROWN ORDINARY] 1| STERLING £1.00 £1.00
Addrees

FLAT 3/1, 1 STOW STREET

PAISLEY

BAl 2JJ

Nama

ROBERT BROWN ORDINARY 1| STERLING £1.00 £1.00
| Address Ll

FLAT 3/1, 1 STOW STREET

PAISLEY -

PAl 2JJ

Namey

Addras

Nama
) Address

Hame:

Addresy

CHFP041 10/09 Version 2.0
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Application to register 2 company

Part 4 Statement of guarantee

Is yaur company limited by guaraniee?
» Yes Complete the sections below.
» No Goto Part 5 (Statement of compliance).

W Subscribers

Please complete this seclion if you are a subscriber of a company limited by iy Name :
guarantee. The following statement is being made by each and every person Please use capital letters,
named below. 253 Address
: The addresses in this section will

| confirm that if the company ls wound up while | am a member, or within appeay on the public recard, They do
one year after | cease {0 be a member, | will conribute to the assels ofthe "”‘é‘a"g t;)al()%me subscribers’ usual
company by such amount as may be required for: resiaenlal ackiress.
- paymenfof debts and liabilities of the company contracted before ] £3) Amount guaranteed

cease to'be a member; Any valid cumency is permitied,
- payment of costs, charges and expenses of winding up, and; Continuation pages

Please use a ‘Subscribers'

- adjustment of the rights of the contributors among ourselves, continualion page f necessary.

not exceeding the specified amount below.

Subscriber's details

Forename(s) &

Surname 3
Address 3

s [ [ [ [ [T

Amount guaranteed 3 [

Subscriber's details

Forename(s) @

Sumame @
Address (3

e [ [ [ [ [

Amount guaranteed (3 [

Subscriber's details

Forename(s) ¢

Sumame @

Address 3

mbe [ [ T[T

Amount guaranteed G [

CHFP041 10/09 Version 2.0 IND3H44
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Application to register a company

Subscriber's details

Forename(s) :3

Surname 113

Address (5

Posicode

Tttt

Amaunt guaranteed 3 f

Subscriber's details

Forename(s) <33

Surname £

Address ¢8

Postcode

T T

Amount guaranteed & r a

Forename(s) &5

Subscriber's details

Sumame (%

Address &

Posteode

T

-Amount guaranteed {33 r

Subscriber's details

Forename(s) @

Surname &

Address 3

Postcode

Crrrrrrr

Amount guaranteed l

Subscriber's details

Forename(s) &%y

-Sumame @

Address 3

Postcode

rrrrrrri

Amount guaranieed G r

‘izName
Please use capilal fetlers.

5 Address

The addresses in this section wil
appear on the public record. They do
ot have o be the subscribers' usual
residential address.

"3; Amount guaranteed
Any valid curency s permitted,
Continuation pages

Please use a ‘Subscribers'
continualion page if necessary.

CHFP041 10/09 Version 2.0
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Applicalion to register a company

AP —— _
Part 5 Statement of compliance
' This section must be completed by all companies,
Is the application by an agent on behalf of &ll the subseribers?
» No GotoSection H1 (Statement of compliance delivered by the
subscribers}.
» Yes Goto Section H2 {Statement of compliance deliverad by an agent}.
' Statement of compliance delivered by the subscribers
Please complete this section if the application is not delivered by an agent <75 Statement of compliance
for the subscribers of the memorandum of associafion. delivered by the subscribers
Every subscriber to the
memorandum of association must
. - — sign the stalement of compliance.
{ confirm that the requirements of the Companies Act 2006 as to registration
have been complied with.
Subscriber's signature St
B f}@m X
Subscriber's signature | Sane -
X /A_\ X
Subscriber's signature | Sodtee
X.
Subscrber's signafure | Simatire
X
Subscriber's signature | Snstre
X
Subscriber's signature | Senatre
X
Subscriber's signaturg | St
X
Subscriber's signature | Swa
X

CHFP0O41 10109 Version 2.0

IND1/16




INO1

Application to register a company

Subscriber's signafure

Senae Continuaticn pages

X X Please use a ‘Stalement of
complianca delivered by the

subsaribers’ continuation page if

more subscribers nead to sign.

Subscriber's signalure | Swase

X X
Subscriber's signature | Simatwe

X X
Subscriber's signalure | Swaue

X X

Statement of compliance delivered by an agent

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

Agenf's name

:

Building name/number

:

Strest

f

|
-
|

Post town

County/Region

Posiood Trrrrrrr
Country r

I confirm that the requirements of the Companies Act 2005 as to registration
have been complied with,

Agent's signature

Signature

X ¢

CHFP041 1009 Version 2.0 W07
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Application {o register a company

@ Presenter information

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

Contact name
(Ref: BR/1774/1 CJH)

Company name
Lindsavys

Address
Caledonian Exchange

IlQA Canning Street

ﬁ Important information

Please note that all infarmation on this form
will appear on the public record, apart frem
information relating to usual resldential
addresses.

How to pay

A fee of £20 is payable to Companies House to
register a company.

Make cheques or postal orders payable to
‘Companies House.'

] Edinburgh i Where to send
l Postion You may return this form to any Companies House
CouryRegion address, however for expediency we advise you to

N (N E B CACA CA

==

DX
|ED25 ~ Edinburgh

Telephane
|0131 229 1232

| . Certificate

We will send your certificate to the presenters address
(shown above} or if indicated o another address
shown below:

[ At the agents address (Given in Section H2).

O At the reglstered office address (Given in Section A6).

. Checklist

Wa may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O You have checked that the proposed company
name is available as well as the various rules that
may affect your choice of name. More Information
can be found-in guidance on our website.

O Ifthe name of the company is the same as one
already on the register as permitted by The
Company and Busiress Names {Miscellaneous
Provisions) Regulations 2008, please attach
consent.

You have used the correct appointment sections.
Any addresses given must be a physical location.
They cannot be a PO Box number (unless part
of a full service acdress), DX or LP {Legal Postin
Scotiand) number.

The document has been signed, where Indicated.
All relevant attachments have been included.
You have enclosed the correct fee.

oo

ooa

return it to the appropriate address below:

For companies reglstered in England and Wales:
The Registrar of Companies, Companies House,

| Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,
139-Fountainbridge, Edinburgh, Scotland, EH3 9FF,
DX EN235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

For companles registered in Northern Ireland:
The Registrar of Campanies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northem Ireland, BT 3BS.

DX 481 N.R. Belfast 1.

Section 243 exemption

[f you are applying for, orhave been granled:a section
243 exemption, please post this whole form to the
different postal address below:

The Regisfrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

. Further information

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

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

(Oyez 7 SpaRoad, London SE16 3QQ

CHFP041 12/09 Version 2.0

10.2009

INO1/18
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COMPANIES ACT 2006, SECTION 8

A&

R BROWN LIMITED

MEMORANDUM OF ASSOCIATION

Each subscriber to this Memorandum wishes to be formed into a Company under the
Companies Act 2006 and agrees to take at least one share,

Name of the Subscriber

........... b,

lzl 20.10“

Name: Angela Brown

Address: Flat 3/1, 1 Stow Street
Paisley
PA1 2JJ

Number of Ordinary Shares
taken by the Subscriber

<o (Signature)

ONE (1)

.................... B oo U PRURUNRRIORIY {55 |- 1] (-3

Date: ZQ/IOL 2010

Name: Robert Brown

Address: Flat 3/1, 1 Stow Street
Paisley
PA1 2JJ

SCT

ONE (1)

T

02/03/2010 5
COMPANIES HOUSE
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PRELIMINARY AND INTERPRETATION

1

In these Articles, unless the context otherwise requires:

“Act” means the Companies Act 2006 and any reference in
these Articles to any provision of such act or other
legislative instrument shali be deemed to include a
reference to any evaluating modification or re-enactment
of that provision from time to time;

“Articles” means the Company's articles of association for the time
being in force and a reference in these Articles to an
article is a reference to the relevant article of these
Articles unless provided otherwise;

“business day” means any day (other than a Saturday, Sunday or public
holiday in Scotland) on which clearing banks in
Edinburgh are generally open for business;

“Conflict” has the meaning given in article 35;

“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);

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

“Regulation(s)” means a specific model article(s) contained in the Model
Articles; and
“Share Capital” means the issued share capital of the Company as the

directors may from time to time decide upon.

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same meanings
in these Articles. Unless the context requires otherwise, words or expressions used in
these articles bear the same meaning as in the Act (as said Act is in force at the date of
adoption of these articles).




2.1

2.2

23

2.4

2.5

2.6

2.7

28

2.9

210

2.1

Headings in these Articles are used for convenience only and shail not affect
the construction or interpretation of these Articles.

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

2.2.1 any subordinate legislation from time to time made under it; and

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

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

The Model Articles shall apply to the Company, except in so far as they are
modified or excluded by these Articles. Regulations 9(1} and (3}, 11(2), 13,
14(1), (2), (3) and (4), 17(2), 44(2), 49, 52 and 53 of the Model Articles shall
not apply to the Company.

Regulation 2 of the Model Articles shall be amended so that the liability of any
Member in default of a call is increased by the addition at the end of
Regulation 2 “and all expenses that may have been incurred by the Company
by reason of such non-payment”.

Regulation 7 of the Model Articles shall be amended by:

2.6.1 the insertion of the words "for the time being" at the end of Regulation
7(2)a); and

2.6.2 the insertion in Regulation 7(2) of the words "(for so long as he
remains the sole director)” after the words "and the director may".

Regulation 20 of the Model Articles shall be amended by the insertion of the
words "(including alternate directors) and the secretary (where applicable)”
before the words "properly incur”.

In Regulation 25(2)(c) of the Model Adicles, the words "evidence, indemnity
and the payment of a reasonable fee" shall be deleted and replaced with the
words "evidence and indemnity”.

Regulation 27(3) of the Model Articles shall be amended by the insertion of
the words ", subject to Regulation 10," after the word "But".

Regulation 29 of the Model Articles shall be amended by the insertion of the
words ", or the name of any person(s} named as the transferee(s) in an
instrument of transfer executed under Regulation 28(2)," after the words "the
transmittee's name”.

Regulation 31(a) to (d) {inclusive) of the Model Articles shall be amended by
the deletion, in each case, of the words "either” and "or as the directors may




otherwise decide".

The Company shall not:-

3.1 offer any shares in or debentures of the Company to the public for subscription;
or

3.2 allot or agree to allot {(whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or any of those shares or
debentures being offered for sale to the public.

The Company shall not have power to issue share warrants to bearer.

SHARES

5

The shares comprised in the share capital of the Company shall be at the disposal of
the Directors of the Company and the Directors are hereby unconditionally authorised in
terms of Section 549 of the Act, at any time from the date of incorporation of the
Company, to allot or agree to allot relevant securities of the Company (as defined in the
Act). The authority hereby given may at any time, subject to the said Section 549, be
renewed, revoked or varied by ordinary resolution of the Company in General Meeting.

Subject to the provisions of the Act the Company may issue redeemable shares and
may, by special resolution, redeem or purchase its own shares (including redemption or
purchase out of capital).

Unless otherwise determined by special resolution of the Members of the Company,
any unissued shares in the capital of the Company from time to time shall before they
are issued be offered to the Members in proportion as nearly as may be to the number
of the existing shares held by them respectively. The offer shall be made by notice
specifying the numbers of shares offered, and limiting a period (not being less than
fourteen days) within which the offer, if not accepted, will be deemed to be declined.
After the expiration of that period, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within the said period,
accepted all the shares offered to them; such further offer shall be made in like terms in
the same manner and limited by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions 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 in such manner as they think fit, provided
that, in the case of shares not accepted as aforesaid, such shares shall not be disposed
of on terms which are more favourable to the subscribers therefor than the terms on
which they were offered to the Members. Section 561(1) and sub-sections (1) to (5),
inclusive, of Section 562 of the Act shall not apply to the Company.

The Company shall be entitled, but shall not be bound, to accept and, in case of
acceptance, shall be entitled to record in such manner as it may think fit notices of any
trusts in respect of any of the shares of the Company. Notwithstanding any such
acceptance and/or the making of any such record, the Company shall not be bound to
see to the execution, administration or observance of any trust, whether express,




LIEN

implied, or constructive, in respect of any shares of the Company and shall be entitled to
recognise and give effect to the acts and deeds of the registered holders of such shares
as if they were the absolute owners thereof. For the purpose of this Article “trust’
includes any right in respect of any shares of the Company other than an absolute right
thereto in the registered holder thereof for the time being or such other rights in case of
transmission thereof as may apply.

The Company shall also have a first and paramount lien on all shares, whether fully
paid or not, standing registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof or shall be cne of
two or more joint holders for all monies presently payable by him or his estate to the
Company.

TRANSFER OF SHARES

10

11

12

13

Every instrument or notices of transfer shall be left at the registered office of the
Company for registration, together with the certificate of the shares to be transferred
and such other evidence as the Company may require to prove the title of the transferor
or his right to transfer his shares.

As per the provisions of Section 771 of the Act and in accordance with Regulation 26
the Directors may, as soon as reasonably practicable, but in their absolute discretion
and issuing a reason therefore to the transferee, decline to register any transfer of any
share whether or not it is a fully paid share.

All instruments or notices of transfer which shall be registered shall be retained by the
Company, but any instrument of transfer which the Directors may decline to register
shall, on demand be returned to the person depositing the same.

Any guardian of a minor Member and any curator or representative of a Member who is
insane, of unsound mind or otherwise incapax or if an order is made in respect of him
under the Mental Health Act 1983 or the Mental Health {Care and Treatment)
(Scotland) Act 2003, and any person becoming entitled to shares in consequence of
the death, bankruptcy, declared insolvency or fiquidation of any Member, or otherwise
by operation of law, shall upon producing such evidence as sustains the character in
respect of which he proposes to act under this Article or of his title, as the Directors think
sufficient may, with the consent of the Directors (which they shall not be under any
obligation to give) be registered himself as a Member in respect of such shares.

GENERAL MEETINGS

14

The Company shall not be required to hold Annual General Meetings. No business
shall be transacted at any General Meeting unless a quorum of Members is present at
the time when the meeting proceeds to business. Two Members entitled to attend at
that meeting, present in person or by proxy or (if a corporation) a duly authorised




15

16

17

18

19

representative shall constitute a quorum. Where the Company is or becomes a single
Member company the attendance of a person (or a recognised proxy) or (if a
corporation) a duly authorised representative shall constitute a quorum in the case of a
single Member Company.

If a quorum is not present within half an hour from the time appointed for a General
Meeting, the General Meeting shall stand adjourned to the same day in the next week at
the same time and place or to such other day and at such other time and place as the
Directors may determine and if at the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved. Regulation 41 shall not apply to the Company.

A Member may participate in a meeting of the Company by means of conference
telephone or similar communications equipment whereby all the Members participating
in the meeting can hear each other and the Members participating in a meeting in this
manner shall be deemed to be present in person at such a meeting.

If and so long as the Company has only one Member and that Member takes any
decision which is required to be taken in General Meeting or by means of a written
resolution, that decision shall be valid and effectual as if agreed by the Company in
General Meeting. Any decision taken by a sole Member shall be recorded in writing and
delivered by that Member to the Company for entry in the Company’s Minute Book.

Where a resolution is to be proposed as a written resolution and such written resolution
is accepted by or on behalf of:

(a) in the case of an ordinary resolution, over 50%; and
(b) in the case of a special resolution, 75% or more

of the Members who would be entitied to receive notice of and to attend and vote at a
General Meeting at which such resolution was to be proposed shall, subject always to
the provisions of the Act from time to time, be valid, effectual and binding on all of the
Members of the Company. Any such written resolution may consist of several
documents in materially the same form, each accepted by or on behalf of the requisite
number of Members. In the case of a corporation which is a Member of the Company,
acceptance {following Section 296 of the Act) by a director or its secretary or by a duly
appointed and authorised attorney or representative shall be sufficient. Acceptance of a
written resolution shall be in terms of the procedure set out in Section 296 of the Act. A
proposed written resolution circulated to the Members shall lapse if it is not passed by
the requisite number of Members before the expiration of 28 days from the Circulation
Date stated on the proposed written resolution.

A poli may be demanded at any general meeting by any qualifying person (as defined in
section 321 of the Act) present and entitled to vote at the meeting.

VOTES OF MEMBERS

20

Save as otherwise expressly provided every Member holding Ordinary Shares shall be
entitled to one vote for each share registered in his name.




DIRECTORS AND SECRETARY

21

22

23
24

25

26

27

28

29

30

31

The number of Directors shall not be less than one and, in the event of there being only
one Director, the quorum for the transaction of business by the Directors shall be one.
In all other instances, the quorum shall be two. In the event of there being only one
Director, he shalil have authority to exercise all powers and discretions expressed to be
vested in the Directors generally by the Model Articles and by these Adticles. There
shall be no maximum number of Directors unless the Company in General Meeting
otherwise determines by ordinary resolution.

The first Directors shall be appointed in writing by the subscribers of the Memorandum
of Association.

The Directors shall not be required to retire by rotation.

The Company may by ordinary resolution appoint any person who is willing to act to be
a Director, either to fill a vacancy or as an additional Director.

The Directors may appoint a person who is willing to act to be a Director, either to fill a
vacancy or as an additional Director, provided that the appointment does not cause the
number of Directors to exceed any number determined in accordance with these
Articles as the maximum number of Directors for the time being in force.

A Director who is absent from the United Kingdom or who is not resident in the
United Kingdom shall be entitled to receive notice of a meeting, provided that Director
has given the Company an address outside the United Kingdom.

A Director may participate in a meeting of the Board of Directors or of a committee of
the Board by means of conference telephone or similar communications equipment
whereby all the Directors participating in the meeting can hear each other, and the
Directors participating in a meeting in this manner shall be deemed to be present in
person at such meeting.

A resolution in writing which has been signed by all the Directors entitled to receive
notice of a meeting of Directors or of a committee of Directors (which signature may be
evidenced by letter, electronic mail, facsimile, or otherwise as the Directors may from
time to time resolve to permit) shall be as effective as a resolution duly passed at a
meeting of the Directors or (as the case may be) a committee of Directors duly
convened and held and may consist of several documents in the same terms each
signed by one or more Directors but a resolution signed by an alternate director need
not also be signed by his appointer, and if it is signed by a director who has appointed
an alternate director, it need not be signed by the alternate director in that capacity.

The Directors may appoint any person who is willing to act as the secretary, for such
term, at such remuneration and on such terms and conditions as the Directors may from
time to time think fit and from time to time remove such person and, if the directors so
decide, appoint a replacement, in each by a decision of the Directors.

Any Director may call a directors’ meeting by giving not less than 7 business days’
notice of the meeting {or such lesser notice period as the Directors, in their sole
discretion may agree form time to time). Such notice can be given by electronic mail,
letter, facsimile or otherwise.

If the number of votes at any Directors’ meeting, for and against a proposed is equal,




the chairman or other director chairing the meeting has a casting vote.

DISQUALIFICATION OF DIRECTORS

32

The office of a Director shall be vacated:
32.1 if he become bankrupt or insclvent or compound with his creditors;

32.2 if he be convicted of any indictable offence within the meaning of Section 2 of
the Company Directors Disqualification Act 19896 or if he becomes prohibited or
disqualified from being a Director by reascon of any order made under that act;

32.3 if pursuant to any statutory provision he is removed or prohibited from being a
director:

32.4 if he absent himself from the meetings of the Directors for a period of six months
without special leave of absence from the other Directors, and they pass a
resolution that he has, by reason of such absence, vacated office;

32.5 if he gives notice in writing that he resigns his office;

32.6 if he becomes insane, of unsound mind or otherwise incapax or if an order is
made in respect of him under the Mental Health Act 1983 or the Mental Health
(Care and Treatment) (Scotland) Act 2003;

32.7 if he, being an agent, employee or servant of the Company, ceases to be
employed by the Company.

But any act done in good faith by a Director whose office is vacated as aforesaid shall
be valid unless, prior to the doing of such act, written notice shall have been served
upon the Directors or an entry shall have been made in the Directors’ minute book
stating that such Director has ceased to be a Director of the Company.

ALTERNATE DIRECTORS

33

34

An alternate Director shall not be entitled as such to receive any remuneration from the
Company, save that he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointer as such appointer may by notice in
writing to the Company from time to time direct.

A Director, or any such other person permitted under the Act to do so, may act as an
alternate Director to represent more than one Director, and an alternate Director shall
be entitled at any meeting of the Directors, in addition to his own vote or votes as a
Director (if any), to the same number of votes to which each Director whom he
represents would have been entitled if personally present. An altemate Director shall,
however, count as only one for the purpose of determining whether a quorum is
present,




DIRECTORS’ INTERESTS

35

36

37

38

39

The Directors may, in accordance with the requirements set out in Articles 35 to 41,
authorise any matter proposed to them by any Director which would, if not
authorised, involve or constitute a Director {(an “Interested Director”) breaching or
infringing his duty under section 175 of the Act to avoid conflicts of interest (the
“Conflict”).

Any authorisation under Articles 35 to 41 will be effective only if:

36.1 the matter in question, to the extent permitted by the Act, shall have been
proposed by any Director for consideration at a meeting of the Board 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;

36.2 any requirement as to the quorum at the meeting of the Directors at which the
matter is considered is met without counting the Interested Director; and

36.3 the matter was agreed to without the Interested Director voting or would have
been agreed to if the Interested Director had not been counted in the vote.

In the event that the Company has a sole director, such director shall be entitled to
authorise a Conflict and shall be obliged to declare such Conflict to the Members.

Any authorisation of a matter under Articles 35 to 41 may (whether at the time of
giving the authority or subsequently):

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

38.2 be subject to such terms and for such duration, or impose such limits or
conditions as the Directors may determine on the Interested Director; or

38.3 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 authorisation.

Where the Directors authorise a Conflict they may provide, without limitation (whether
at the time of giving the authority or subsequently) that the Director:

39.1 is excluded from discussions (whether at meetings of the Board of Directors
or otherwise) related to the Conflict;

39.2 is not given any documents or other information relating to the Conflict; or

39.3 may of may not vote {or may or may not be counted in the quorum) at any
future meeting of Directors in relation to any resolution reiating to the Conflict.




40

41

Notwithstanding the fact that the Directors have made provisions (or otherwise) under
this Article 39, the Interested Director whose Conflict has been authorised shall not
be in breach of his duties to the Company where the Interested Director, of his own
accord, does not attend any discussions, refuses to receive any documents or
information relating to the Conflict or refuses to vote on any resolution relating to the
Conflict (or refuses to do or does any similar action).

Where the Directors authorise a Conflict:

40.1 the Interested Director will be obliged to conduct himself in accordance with
any terms imposed by the Directors in relation to the Conflict; and

40.2 the Interested Director will not breach or 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, limits and conditions (if any) as the Directors
may impose in respect of its authorisation.

40.3 the Directors may decide (whether at the time of giving the authority or
subsequently) that, if a Director has obtained any information through his
involvement in the Conflict otherwise than as a Director of the Company and
in respect of which he owes a duty of confidentiality to another person, the
Director is under no obligation to:

40.3.1 disclose such information to the Directors or to any Director or other
officer or employee of the Company;

40.3.2 use or apply any such information in performing his duties as a
director;

where to do so would amount to a breach of that confidence and, accordingly,
by not disclosing, using or applying such information, the Director shall not be
in breach or infringe his duties to the Company in terms of Sections 171 to
177 of the Act.

A Director is 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 authorised by the Directors or
by the Company (subject in each case to any terms, limits or conditions attaching to
that authorisation} and no contract, agreement or arrangement relating to a Conflict
that has been authorised by the Board of Directors shall be liable to be avoided on
such grounds.

DIRECTORS' DECLARATION OF INTERESTS

42

A Director who is in any way, whether directly or indirectly interested in a proposed
transaction or arrangement with the Company shall declare the nature and extent of
his interest to the other Directors before the Company enters into the transaction or
arrangement in accordance with the Act.




43 A Director who is in any way, whether directly or indirectly, interested in a transaction
or arrangement that has been entered into by the Company shall declare the nature
and extent of his interest to the other Direclors as soon as is reasonably practicable
in accordance with the Act, uniess the interest has already been declared under
Article 42.

44 Subject, where applicable, to the disclosures required under Article 42 and Article 43,
and to any terms and conditions imposed by the Directors in accordance with these
Articles 42 to 45, a Director shall be entitled to vote in respect of any proposed or
existing transaction or arrangement with the Company in which he is interested and if
he shall do so his vote shall be counted and he shall be taken into account in
ascertaining whether a quorum is present.

45 A Director need not declare an interest under Article 42 and Article 43 as the case
may be:

451 if it cannot reasonably be regarded as likely to give rise to a conflict of
interest;

452 of which the Director is not aware, although for this purpose a Director is
treated as being aware of matters of which he ought reasonably to be aware;

453 if, or to the extent that, the other Directors are already aware of it, and for this
purpose the other Directors are treated as aware of anything of which they
ought reasonably to be aware; or

454 if, or to the extent that, it concems the terms of his service confract that have
been, or are to be, considered at a meeting of the Board of Directors.

BORROWING POWERS

46 The Directors may exercise all the powers of the Company to borrow money without
limit as to amount and in such manner as they think fit.

47 The Directors may grant security for all or for any sum or sums borrowed or to be
borrowed, or for which the Company is or may be liable, and by way of such security
may dispone, mortgage, pledge or charge the whole or any part of the property, assets
or revenue of the Company including uncalled capital, if any, or may dispone, transfer or
convey the same absolutely or in trust and may give lenders or creditors power of sale
and other usual and necessary powers, and may grant other securities for any debt,
liability or obligation of the Company or of any third party.

NOTICES

48 Any notice, document or other information shall be deemed served on or delivered to
the intended recipient:-

48.1 if properly addressed and sent by pre-paid UK first class post to an address in




the UK 48 hours after it is posted,

48.2 a Member whose registered address is not within the United Kingdom shall be
entitled to receive notices at such address and such notices shall be sent to
the Member by airmail. Notices sent overseas shall be deemed to be given at
the expiry of a period of 5 days after the envelope containing it was posted.
Sections 1143 to 1148 together with schedule 4 and 5 of the Act shall apply;

48.3 if properly addressed and delivered by hand, when it was given or left at the
appropriate address;

48.4 if properly addressed and sent or supplied by electronic mail (e-mail) one hour
after the e-mail was sent or supplied; and

48.5 if sent or supplied by means of a website, when the material is first made
available on the website or (if later) when the recipient receives (or is so
deemed to have received) notice of the fact that the material is on the
website.

For the purposes of this article, no account will be taken of any part of a day that is
not a business day. In proving that any notice, document or other information was
properly addressed, it shall be sufficient to show that the notice, document or other
information was delivered to an address permitted for the purposes of the Act.

WINDING UP

49 On a winding up of the Company the assets remaining after payment of the debts and
obligations of the Company shall be distributed among the holders of the shares in the
Company in proportion to the amount paid up thereon respectively.

THE SEAL

50 If the Company has a seal, in accordance with section 45 of the Act, it shall be used
only with the authority of the Directors or of a committee of Directors (where the
Company does not have a seal it need not be affixed to any document). The Directors
may determine who shall sign any instrument to which the seal is affixed and unless so
determined it shall be sighed by a Director and by the Secretary or a second Director.




INDEMNITY

51

Without prejudice to Articles 52 and 54 and subject to the provisions of and to the extent
permitted by the Act, but without prejudice to any indemnity to which the person
concerned may otherwise be entitled, every director or other officer of the Company
(other than any person {(whether an officer or not) engaged by the Company as auditor)
shali be indemnified out of the assets of the Company against any liability incurred by
him for negligence, default, breach of duty or breach of trust in relation to the affairs of
the Company, provided that this Article shall be deemed not to provide for, or entitle any
such person to, indemnification to the extent that it would cause this Article, or any
element of it, to be treated as void under the Act.

INDEMNITY FOR CERTAIN LEGAL EXPENSES

52 Subject to the Act and any agreement made between a Director and the Company in
accordance with the Act, a Director shall be indemnified out of the Company’s assets
against any expenses which that Director incurs in connection with:

52.1 civil proceedings in relation to the Company (unless judgment is given against
the Director and the judgment is final),

52.2 criminal proceedings in relation to the Company (unless the Director is convicted
and the conviction is final); or

52.3 any application for relief from liability for negligence, default, breach of duty or
breach of trust in relation to the Company (unless the court refuses to grant the
Director relief, and the refusal is final).

53 For the purposes of Article 52 judgment, conviction or refusal of relief becomes final if:
53.1 the period for bringing an appeal (or any further appeal) has ended; and
53.2 any appeal brought is determined, abandoned or otherwise ceases to have

effect.

INSURANCE

54 Subject to the Act, 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:-

a. a‘“relevant officer” means any Director or former Director of the Company, any other
officer or employee or former officer or employee of the Company or its associate
(but not the auditors), or any trustee of a pension fund or employee benefits trust of
the Company;

b. a “relevant loss” means any loss or expenditure which has been or may be incurred




by a relevant officer in connection with that relevant officer's duties, powers or
responsibilities in relation to the Company or an associate or its pension fund or
employee benefits trust; and

an "associate” means any subsidiary or subsidiary undertaking or holding
company of such company and any other subsidiary or subsidiary undertaking of
any holding company of such company ("holding company" and "subsidiary
company" having the meanings set out in section 1159 and Schedule 6 of the
Companies Act 2006).




