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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7180428

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

Given at Companies House on 5th March 2010
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In accordance with
Secton 9 of the
Cempanes Act 2006

INO1

Application to register a company

1T1S

LASZRFGRM

A fee 1s payable with this form,
Please see 'How to pay' on the last page

f

27

L 4 What this form s for

What this form 1s NOT for

You cannot use this form to register
a hmited labtlity partnership To do
this. please use form LL INO1

FRIDAY

You may use this form to reqister a
private or public company

" 7530330°/S0

W

05/03/2010
COMPANIES HOUSE

Part 1

Company details

Filling in this form
Please complete in typescrpt or in
bo'd black capita's

All fields are mandatory unless
specifigé or mndicated by *

Company details

, Please show the proposed company name below

Proposed company
name in full €@

For official use

]Stanley Mezzco Lamited

|
7l1lslofalels]

Duphicate names

Buplicate names are not permitted A
list of registered names can be found
onour website There are var:ous rules
that may affect your choice of name
Worz informasien s avallable at

www companieshouse gov uk

Company name restrictions @

Please tick the box only If the proposed company name contains sensitive
or restricted words or expressions that require you to seek camments of a
government department or other specified body

]

| confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other spectfied body and | attach a
copy of their response

2]

Company name restrictions

A hst of sensilive ¢r restricted words
or expressons that require consent
can he found in guidance available
on our website

www companieshouse gov uk

Exemption from name ending with ‘Limited’ or 'Cyfyngedig' ©

Piease tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited', 'Cyfyngedig' or permitted alternative

[ 1confirm that the above proposed company meets the condttions for
exemption from the requirement to have a name ending vath ‘Limited’.

"Cyfyngedig’ or permitted alternative

Name ending exemption

Only prvate companies that are
Iimi*ed by guaraniee and meet other
specifiz requirements are eligible to
apely for this

For more defails, please go ta our
website

www companeshouss gov uk

Company type ©

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

Public limited by shares
Private hmited by shares
Private imited by guarantee

o

Private unhmited with share capital
Private unhmited without share capital i

LIOOEC

Company type

If you are unsure of your company's
type. please go 1o our website

www companieshouse gov uk

BIS

Innovation & Skills

Department for Busmess

CHFPD25
02/10 Version 2 1
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Application to register a company
Situation of reqistered office ©
Please tick the appropriate box below that describes the situation of the 0 239'“9”" office "
VEry company must have a
proposed registered office (only one box must be ticked) regustered offce and the s the
England and Wales address o which the Registrar wil
D Wales send correspondence
L] Scotland For England and Wa'es companies,
|:| Narthem refand the address must be in England or
Wales
For Welsh, Scettish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively
W Registered office address ©@
Please give the registered office address of your company © Registered office address
You must ensure that the address
Building name/number| 10 shown in this sechion 1s consistent
with the situation indicated n
Strest Norwich Street secton AS
You must provide an address m
England or Wales for companies to
b tered in England and Wales
Post town } London & regslered n tngland and e
You must provide an address in
County/Regton | Wales, Scotland or Northern Ireland
for companies fo be registered in
Postcode | E|[C |4 l A l 1 I B[(D Wales, Scotland or Northern Ireland
respectively
Articles of association ©
Please choose one optian only and tick one box only © For details of which company type
¢an adopt which model articles,
Option 1 I wish to adopt one of the following model articles in its entirety Please tick please go to our website
only one box www companieshouse gov uk
[] Prvate imited by shares
(] Pnvate imited by guarantee
[1 Public company
Option 2 | wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision{s) Please
tick only one box
Private Iimited by shares
(] Pnvate imited by guarantee
[] Public company
Option 3 (] 1wsh to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this applicaiion
m Restricted company articles ©
Please tick the box below if the company's articles are restricted O Restncted company articles
|:| Restricted company aricles are
those containing provision for
entrenchment For more details,
please go to our website
www companieshouse gov uk

CHFPQ2Z5
02110 Version 21
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an mdidual

Secretary

For prnivate companies the appoiniment of a secretary 1s ophional, however, If you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who I1s an individual Public companies must appoint at least

For a secretary who is an individual, go to Section B1; For a corporate secretary, go to Section C1, For a
director who 15 an individual, go to Section D1, For a corporate director, go to Section E1.

Secretary appointments @

Please use this sectton to list all the secretary appomntments taken on formation
For a corporate secretary, complete Sections C1-C5.

Mr
Martin Robert

lHenderson

Title *

Full forename(s)

Surname

Former name(s) @ |

r

|

@ Corporate appointments

For corporate secreary
appointments. please complete
section C1-C5 instead of
secton B

Additional appointments

If you wish to appoint mere
than one secrefary, please use
ihe "Secrefary appaintments’
continuadion page

© Former name(s}

Please provide any oravious names
whrch have been used for business
purposes in the last 20 years

Married women do noi need to give
former names unless prev.gusly used
for business purposes

Secretary's service address ©

Buillding namemumber! 10

Service address
Thss 1s the address that will appear

Street ’Norw1 ch Street on the public record This does rot
have to be your usual residential
i address
Flease state 'The Company's
Post town ’ London Registered Office’ f your service
' address will be recorded i the
County/Region proposed company's register
[ T~ i . of secretanes as the company's
Postcode - O S | LB |D registerad office
Country ’ UK i you provide vour residential
address here 't will appear on the
public record
E Signature ©
I
{ | consent to act as secretary of the proposed company named in Section A1, ;@ Signature

Signature

The person named above consenis
to act as secretary of the proposed
company

CHFPQ25
0213 Version 21
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Application to register a company

Corporate secretary

Corporate secretary appointments ©

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

Mame of corporate
body/firm

Butlding namefnumber

Street

Post town

County/Region

Postcode _k[ ’_!_[—Iil_ﬁ

Country

© Additional appeintments
If you wash to appoint more than one
corporate secretary. please use the
‘Corporale secretary appomiments’
confinuation paga

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical locaton for the
delivery of documents 1t cannot be
a PO box number {uness contained
within a full address). DX number or
LP {Legal Post in Scofland) number

Location of the registry of the corporate body or firm

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

EEA companies ©

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

Where the company/ l
firm 15 registered © ’

Registration number ,

O EEA
A full list of countnaes of the EEA can
be found in our guidarce
W companiashouse gov Uk

© This 15 the register mentronad In
Ariicle 3 of the First Company Law
Direciive (BB/1151EEC)

ca)

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which 1t1s governed If applicable, please also give deladls of ihe register in which
it1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

If applicable. where
the company/firm 1s
registered @

|
|
Governing law ]
|
|
|

Registration number

{ €@ Non EEA

Yéhere you have piownded details of
the register {including state) where
the company or firm s regrsiered,
you must also prowde its number n
that register

cs|

Signature ©

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

Sigrature

X

Signature

X

© Signature
The persen namad above consents
to act as corporaie secretary cof the
proposed company

CHFPD25
02110 Version 21
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INO1

Application to register a company

Director

Director appointments @

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

Title * l

Full forename(s) Bibi Rahima

Surmname ally
Former name(s) @
|
Country/State of England
residence ©
Nationality | Britash
Date of birth Fofr [o[r [Prfofsfo
Business accupation [Company Director

(if any) © |

© Appomntments
Private companies must appoint
at least one director who 15 an
individual Public companies must
appoint at least two directors, one of
which must be an indwdual

© Former name(s)
Please provide any previous names
which have been used for business
purposes n the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

€© Country/State of residence
This 15 in respect of your usual
residental address as stated in
section D4

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

Additional appointments

If you wish to appoint mare 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 nameinumber’ 10

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

address
Street ’NOI‘VJ.‘LCh Street Please state 'The Cgmpanys
Registered Office’ if your service
| address will be recorded in the
proposed company's register of
Post town ’ London directors as the company's registered
office
County/Region ’
If you provide your reswdentral
Postcode I—ET [T IT I‘A— ’_ IT I? FD— address here it will appear on tha
publc record
Country lUK
m Signature ©
O Signature

I | consent to ac} as director of the proposed company named in Section A1

The person named above consents

Signature Signature to act as drrector of the proposed
X X company
CHFP025
02710 Version 2 1
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Director

INO1

Application to register a company

-

Director appointments @

Flease use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5S

Tile ™

|

Full forename(s)

Surname

Former name(s) ©

Country/State of
residence ©

Nationality

Date of birth

|
Frrrrrrr

Business occupation
(if any) ©

Appointments

Private companies must appoint

at least one direcicr who 15 an
indmvidual Publc comparies must
appomt at least two directors. ane of
which must be an indivicual

Former name(s)

Piease provide any previous names
which have been used for business
purposes 1n the last 20 years

Married women do not need to give
former names unless prewously used
for busness purposes

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

Business occupation

If ycu have a business occupation,
please enier here If you do rot,
please leave blank

Additional appointments

If you wish to appoint mere than

one direcior, please use the 'Direttor
appointments’ centinuation 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!numberi

Street

Post town

County/Region

Postcode

Country

|
|
f
TVVVTVT?

5]

Service address

Thig 15 the address that will apoear
on ire public racord This does not
have to be your usual residertal
address

Please state 'The Company’s
Regstered Office’ if your service
address will be recorded in the
prepoased company's register of
directors as the company's regislersd
office

If veu provide your resdental
address nere it will appear on the
pubhic record

03]

Signature ©

] | consent to act as director of the proposed company named in Section A1l

Signature

Signature

X X

© Signature

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

CHFP025
02110 Version 2 1
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Apphcation to register a company

Corporate director

Corporate director appointments @

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

Name of corparate
body or firm

Building namelnumber’

Street J

|

Post town |

County/Region |

T

Country i

Postcode

—

€@ Additional apporntments
If you wish to appoint more ihan one
corporate directes, please use the
'Corporate director appoiniments'
continuation page

Registered or pnngipal address
This 1s the address that wit appear
on the public record This address
must be a physical location for ihe
detvery of documents | cannot be
a PO box number {unless contained
within a full address, DX number or
LP (Legal Post in Scotfand) number

B

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
-+ No Complete Section E4 only

B

EEA companies ©

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

Where the company/ %
firm 1s registered ©

Regsstration number |

© EEA
A full st of countnies of the EEA can
be fourd in our guidance
www companieshouse gov uk

© Thsisthe register mentiored in
Arficle 3 of the First Company Law
Direciive {68/151/EEC])

=«

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed If applicable, please also give details of the register in which
it1s entered (including the state) and s registraticn number in that register

Legal form of the
corporate bedy
or firm

If applicable. where
the company.'ﬂrm Is
registered @

|
|
Governing law |
I
|
{

If applicable, the
regestration number

O Non-EEA
Where you have provided details of
the register (including state) where
tha company or firm 15 reqistered,
you must also provide 1ts number in
that registar

es |

Signature ©

’ | consent to act as director of the proposed company named in Section A1l

Signature

X

Signature

X

© Signature
The person named above consents
to act as corpe-ate director of the
preposad company

CHFPOZS
02:10 Version 2
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Application to register a company

Part 3

Statement of capital

Does your company have share capital?
+ Yes Complete the sections below
2 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 al! your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares

(E g Ordmary/Preference etc )

Amount paid up on
each share €@

Amount {f any) unpaid
on each share

Numker of shares €) ‘ Aggregate nominal value €

Ordinary | £1 00 £0.00 1’£ 1 00
i | | B
| | | E
| | | £

Totalsl 1|? 1 00

Share capital in other currencies

Please complete the table below to show any ¢lass of shares held in other currencies
Please complete a separate table for each currency

Currency
Class of shares Amount paid up on Amount {if any) unpaid Number of shares €3 Agagregate nominal value €
(E g Ordinary/Preference etc } each share € on each share
Totals | l
Currency
Class of shares Amount paid up an Amount {if any) unpaid Number of shares €
(E g9 Ordinary/Preference efc ) each share € on each share @

| |

-

| |

‘ Aggregate nomunal vaiue €

Totals r

Totals

1ssued share capital

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

O Total aggregate nominal value
Please list total aggregate values n
different currenctes separately For

Total number of shares

1 example £100 + €100 + 510 eic

Total aggregate
nominal value @

£1 00

© Including both the nominal value and any

share premium

© Number of shares 1ssued multipiied by
nominal value of each share

€ Total number of issued shares in this class

Continuation Pages
Please use a Statement of Capital continuation
page If necessary

CHFPO25
02110 Veersion 2 1
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Application to register a company

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

Please give the prescribed particulars of nghts attached fo shares for each class
of share shown in the statement of capital share tables 1 Sections F1 and F2

Class of share

Ordinary

Prescribed particulars
L1

Each ordinary share carries one vote The ordinary
shares carry the right to participate egually in
any distributions, as respects dividends and as
respects capital {including on a winding up) and
are not redeemable

© Prescnbed particulars of nights

attached to shares

The partculars are

a parhicutars of any voting nghts.
ncluding nghts that anse onty 1n
certain circumstances,

b particulars of any rghts, as
respects dwidends. to participate
0 a distnbution,

¢ parictlars of anv nghts, as
respects capital, to participate in a
distnbution (rcluding on winding
up}, and

d whether the shares are to be

redeemed or are liable to be
redeemed at the option of the
company ¢y the shareholder and
any terms ¢- conditions relating
to redempton of these shares

A separate iable must be used for
each class of share

Continuation pages

Please use the naxt page or a
‘Statement of Capital {Prescribed
particulars of nghts aitached

to shares)' centrnuation page If
necessary

CHFP(25
0210 Version 2 1
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Application to register 2 company

Class of share © Prescnbed particulars of nghts
attached to shares

The particulars are

a particulars of any voung nghts,
including nghts that arise only n
cerlain circumstances,

b particulars of any nghts, as
respects dredends, o participale
In a distnbution,

¢ parhculars of any nghts, as
respects capital. io participate in a
distribution (including on winding
up). and

d whether the shares are fo be
redeemed or are hable to be
redeemed at the opton of the
company ar the shareholder and
eny terms or condriions refating
to redemption of these shares

Prescribed particulars
1]

A separate table must be used for
each ¢lass oi share

Continuation pages

Pleasa use a "Staternent of caoital
(Prescrbed particulars of nghts
attached to shares)’ continuation
page f necessary

CHFPO25
0213 Version 21

12758668



Apphcation to register a company
E: inttial shareholdings
This sechion should only be completed by companies incorporating with share capital Initial shareholdings
Please list the ccmpany's subscribers
Please complete the details below for each subscnber i alphabetical order
Please use an 'Iniial shareholdings'
The addresses will appear on the public record These do not need to be the centimuation page If necessary
subscribers’ usual residential address
Subscnber's details Class of share [ Number of shares ’C_urrency Nominal value of | Amount (if any} | Amount pard
each share unpald
"™ Stanley Pfsco Limited Ordinary 1 GBP 1 00 0 o0 100
Adcress
10 Norwich Street
London
EC4A 1BD
Name
Addrass
Nare
i L
Adaress
Navie
Ad:rass ’_
|
I
Nama
iddrass
;
1
I
CHFPQ25

02/10Varsion 21

12758668



Applicatton to register a company
Part 4 Statement of guarantee
Is your company limited by guarantee?
< Yes Complete fhe sections below
+ No GotoPart 5 (Statement of compliance)
m Subscribers
Please complete this sechion if you are a subscnber of a company himited by Q name
guarantee The following statement is being made by each and every person Please use capital letters
named below © Address
The addresses in this sechon will
| confirm that if the company 15 wound up while | am a member, or within appear on the public record They do
one year after | cease to be a member. | will contribute to the assets of the not have 1o be the subscribers ususal
company by such amount as may be required for resicential address
- payment of debts and liabiliies of the company contracted before | © Amount guaranteed
cease to be a member, Any valid currency I1s permited
- payment of costs. charges and expenses of winding up, and, Continuation pages
adjustment of the nghts of the contributors among ourselves, Piease use a'Subscribers’
not exceeding the specified amount below continuat:on page If necessary
Subscriber's details
Forename(s) @ |
Surname @ ’
Address © :
—
Pastcode l_r—l_l‘l .l_l;r
Amount guaranteed 9|
Subscnber's details
Forename(s) @ ’
Surname @ !
Address @ |
Postcode |'v|_| |_l l—vl r
Amount guaranteed 0|
Subscriber's details
Forename(s) @ Il
Surname @ |
Address © :
—
Postcode T T T T
Amounl guaranteed Gl
CHFPO25
02/10 Version 2 1
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Application to register a company

Subscnhber's detalls

Forename(s) @ !

Sumame @ [

Address @

Postcode

HEEEREEEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Postcode

|
|
Address @ |
|

T

Amount guaranteed @

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode

BEEERERN

Amount guaranteed ©

Subscriber's detalls

Forename(s) @

Surname @

Address ©

Postcode

|
|
|

|
REEERERE

Amount guaranteed 0|

Subscriber's details

Forename(s) @

Sumame @

Address @

Postcode

i
|
EEEREEEE

Amount guaranteed ©

© Name
Please use captal letters

© Address
The addresses n this section will
appear on the publc recard They do
not have 1o be the subscnbers usual
resilential address

€© Amount guaranteed
Any vahd currency 15 permitted

Continuation pages
Please use a 'Subscrbers'
continuation page If necessary

CHFPO25
2110 Version 2 1
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Application to register a company

Part 5

Statement of compliance

| This section must be completed by all companies

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

% No Go to Section H1 (Statement of compliance delivered by the
subscribers)
2+ Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section if the application 1s not delivered by an agent
for the subscribers of the memorandum of association

I confirm that the reguirements of the Companies Act 2006 as to registration
have been complied with

Subscrber's signature

Signature

X > %

Subscriber's signature | Signature
h¢ g
" ' A

Subscniber's signalture ; Signature
5
X X

Subscriber's signature | Signature

X X

Subscriber's signature

Signature

b b

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

@ Statement of compliance
delivered by the subscribers
Every subscrber fothe
memcrandum of association must
stgn the statement of comphange

CHFP025
02110 vers'on 21

12758668
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Apphcation 1o register a company

Subscnber's signature

Segnature

X

Subscribers signature

Signature

X

Subscriber's signature

Signature

X

Subscnber's signature

Signature

X

Continuation pages

Flease use a ‘Statsment of
compliance delivered by the
subscribers' coentinuation page If
morg subscnbers need to sign

[

Statement of compliance delivered by an agent

Please complete this section if this application 1s delvered by an agent for
the subscribers to the memorandum of association

Agenf's name

Bullding name/number’

Street

Post town

County/Region

Postcode

(T

Country

——— 17—

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

Agenl's signature

Signature

S

CHFPOZ5
02110 Version 2 1
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Application to register a company

HPresenter information

nlmportant information

You do not have to give any contact nformation, but if
you do it will help Companies House if there 1s a query
on the form The ¢ontact information you give will be
visible to searchers of the public record

Contact "are JHXC/515255/12758668

Cemgany name

Macfarlanes LLP

|

|"‘drjress 20 Cursitor Street

Pass lowa

London

CeuntviRegon

= [elelsfal [fels

f Ceoumry

|D>< 138

Chancery Lane

|T5'epha"e +44 (0)20 7831 9222

Certificate

We will send your certificate to the presenters address
{shown above} or if indicated to another address

shown below

L] Atthe registered office address (Given In Section A6}
[] Atthe agents address {Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

C

Il

LI

B

[J
O

Please make sure you have remembered the
followmng

You have checked that the proposed company name 1s
avallable as well as the various rules that may affect
your choce of name More information can be found

In guidance an our website

if the name of the company 15 the same as one

already on the register as permitted by The Company
and Business Names (Miscellaneous Prowisions)
Regulaticns 2008, please attach consent

You have used the correcl appontment sections

Any addresses given must be a physical location

They cannot be a PO Box number (unless pait of a

full service address). DX or LP {Legal Post in Scotland)
number

The document has been signed, where indicated

(i All relevant attachments have been included

You have enclosed the Memorandum of Asscciation
You have enclosed the correct fee

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

EHow to pay

A fee of £20 1s payable to Companies House to
register a company

Make cheques or pastal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below:

For companies registered in England and Wales
The Regstrar of Companies, Companies House,
Crown Way, Cardiff. Wales. CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regstrar of Companies. Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland. EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland-
The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast 1

Section 243 exemption

if you are applying for, or have been granted a section
243 exemption. please post this whote form to the

' different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

murther information

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

This form 1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse.gov uk

CHFP025
02110 Version 2 1
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COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
-of -

STANLEY MEZZCO LIMITED

Each subscriber to this memorandum of association wishes to form a company under the

Companies Act 2006 and agrees to become a member of the company and to take at least one
share

Name of subscriber entication by each subscriber

Stanley Pfsco Limuted

Dated 5 March 2010

5-03-10JWXCH 2758684 |



THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -

STANLEY MEZZCO LIMITED

Macfarlanes LLP
20 Cursitor Street
London EC4A 1LT



Article

[ N T I U T Ny U I N RS

B DD v o = e e e e e
—_— O ND OO =N B R — D

CONTENTS

Apphcation of model articles

Definitions and interpretation

Company name

Unanmimous decisions

(Quorum for directors' meetings
Authorisation of directors' conilicts of mterest]
Directors voting and counting in the quorum
Appointing and removing directors
Termination of director's appomtment
Directors' remuneration and other benefits
Share capital

All shares to be fully paid up

Powers to 1ssue different classes of share
Issue of new shares

Transter of shares

Procedure for declanng dividends

No interest on distributions

Quorum for general meetings
Communications

Company seals

Indemmities. insurance and funding of defence proceedings

04-03-10+JWNXC12738687 1

o]
da
Faodn ods I U0 WO e W W NN — e

h Lh

~3 OOy W n



11

12

R]

21

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
—of -

PROJECT STANLEY MEZZCO LIMITED

Application of model articles

The model articles of association for private companies contained 1n Schedule 1
to The Compames (Model Articles) Regulations 2008 (“Model Articles™) as in
force at the date of adoption of these Aruticles shall apply to the Company. save
insofar as they are excluded or modified by, or are mconsistent with. the
following Articles

In these Articles, reference to a particular Model Article 1s to that article of the
Model Articles

Definitions and interpretation

The Model Articles shall apply as 1f the following paragraph were ncluded 1n the
list of defined terms in Model Article 1

“clear days: n relation to a period of a notice means that period excluding the
day when the notice 1s deemed to be recerved (or 1f earher, received) and the day
of the meeting.”

and as 1f the following words were deleted from Model Article 41(5)

*(that 15. excluding the date of the adjourned meeting and the day on which the
notice 15 grven)—

In these Arucles the following words and expressions have the following
mearnngs

the Act the Companies Act 2006,

a Conflict Situation: a sitvation n which a director has. or can have, a direct or
mdhrect interest that conflicts. or may possibly confhict, with the mterests of the
Company, including m relation to the exploitation of any property, information or
opportumty and regardless of whether the Company could take advantage of the
property. informanion or opportumity 1tself, but excluding a situation which could
not reasonably be regarded as hkely to give rise to a confhict of mnterest.

04-03-10°NVX(C1 2758087 |
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24
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242

the Controlling Shareholder: the registered holder for the time bemg of more
than one half in nominal value of the 1ssued ordinary share capital of the
Company including (for the avoidance of doubt) any member holding all of the
15sued ordmary share capital of the Company,

member: a person who 1s the holder of a share. and

the Nominee' any person holding shares i the Company as nommee or
otherwige on trust for the Controlling Shareholder

Save as expressly provided otherwise n these Articles, words or expressions
contained 1 the Model Articles and in these Articles bear the same meaning as in
the Act as in force from time to time The Model Articles shall apply as 1f the [ast
paragraph of Model Article 1 (beginning ~“Unless the context otherwise requires”™)
were deleted

In the Model Artcles and in these Articles. save in Article 11 or as expressly
provided otherwise 1n these Articles

any reference to any statute or statutory provision includes any subordmnate
legislation made under that statute or statutory provision, whether before or after
the date of adoption of these Articles,

any reference to any legislation including to any statute. statutory provision or
subordinate legislation (“Legislation”) includes a reference to that Legislation as
from time to time amended or re-enacted. whether before or after the date of
adoption of these Articles, and

any reference to re-enactment includes consohdation and rewriting. in each case
whether with or without modification

Company name

The name of the Company may be changed by
special resolution of the members, or

a decision of the directors, or

otherwise 1n accordance with the Act

Unanimous decisions

Model Article 8(2) shall apply as 1f the words “copies of which have been signed
by each ehgible director” were deleted and replaced with the words “of which
each eligible director has signed one or more copies™

References in Model Article 8 and in this Article 4 to ehigible directors are to
directors who would have been entitled to vote on the matter had 1t been proposed
as a resolution at a directors’ meeting (but exclude 1n respect of the authonisation
of a Conflict Situation, the director subject to that Conflict Situaton) Model
Article 8(3) shall not apply

04-03-10/FWX /12758687 |
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Quorum for directors® meetings

The quorum for directors” meetings may be fixed from time to time by a decision
of the directors, but. save as set out in Article 5 2, 1t must never be less than two.
and unless otherwise fixed it1stwo Model Article 11(2) shall not apply

For the purposes of any directors’ meeting (or part of a meeting) at which it 15
proposed to authorise a Confhiet Situatton 1n respect of one or more directors. f
there 15 only one director in office other than the director or directors subject to
the Conflict Situation, the quorum for such meeting (or part of 2 meeting) shall be
one director

Authorisation of directors’ conflicts of inferest

If a Conflict Situation arises. the directors may authonse it for the purposes of
section 175(4)(b) of the Act by a resolution of the directors made 1n accordance
with that section and these Articles At the time of the authorisation, or at any
time afterwards, the directors may impose any limitations or conditions or grant
the authority subject to such terms which (in each case) they consider appropnate
and reasonable m all the circumstances Any authonsation may be revoked or
varied at any time 1n the discretion of the directors

Directors voting and counting in the quorum

Save as otherwise specified 1n these Articles or the Act and subject to any
lirmtations, conditions or terms attaching to any authonsauon given by the
directors for the purposes of section 175(4)(b) of the Act, a director may vote on.
and be counted n the quorum n relation to any resolution relating to a matter n
which he has. or can have

a direct or indirect 1nterest or duty which conflicts. or posstbly may conflict, with
the interests of the Company. and

a conflict of interest ansing 1n relation to an existing or a proposed transaction or
arrangement with the Company

Model Arncle 14 shall not apply

Appointing and removing directors

The Controlling Shareholder shall have the nght at any time and from time to
time to appoint one or more persons to be a director or directors of the Company
Any such appomntment shall be effected by nouce 1n writing to the Company by
the Controlling Shareholder and the Controlling Shareholder may n like manner
at any time and from time to time remove from office any director (whether or
not appointed by 1t pursuant to this Article)

Termination of director’s appointment

In addition to the circumstances set out in Model Article 18, a person also ceases
to be a director 1f he 1s removed from office pursuant to Article 8 of these
Articles

Directors’ remuneration and other henefits

A director may undertake any services for the Company that the drectors decide
3
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103

104

105

106

11

123

13

14

141

143

A director 1s entitled to such remuneration as the directors deaide (1) for his
services to the Company as director. and (1) for any other service which he
undertakes for the Company

Subject to the Articles, a director’s remuneration may (1) take any form, and (1)
mnclude any arrangements 1n connection with the payment of a pension, allowance
or gratuity. or any death. sickness or disability benefits, to or in respect of that
director

Unless the directors decide otherwise. a director’s remuneration accrues from day
to day

Unless the directors decide otherwise. no director 1s accountable to the Company
for any remuneration or other benefit which he receives as a director or other
officer or employee of any of the Company’s subsidiary undertakings or of any
parent undertaking of the Company from time to time or of any other bedy
corporate 1n which the Company or any such parent undertaking 1s interested

Model Article 19 shall not apply

Share capital

The share capital of the Company at the date of adoption of these Articles
comprises an ordinary share of £1

All shares to be fully paid up
No share 15 to be 1ssued other than fully paid

Article 12 1 does not apply to shares taken on the formation of the Company by
the subscribers to the Company’s memorandurmn

Model Article 21 shall not apply

Powers to issue different classes of share

Model Article 22(2) shall apply as 1f the words ~, and the directors may determine
the terms, conditions and manner of redemption of any such shares™ were deleted

Issue of new shares

The Company has the power to allot and 1ssue shares in the capital of the
Company and to grant nights to subscribe for, or to convert any security nto.
shares 1n the capital of the Company pursuant to those rights

The directors may only exercise the power of the Company to allot and 1ssue
shares or to grant nights to subscribe for, or to convert any security into. shares. in
order to allot or 1ssue shares to the Controiling Shareholder or some other person
expressly approved by the Controlling Shareholder in writing The powers of the
directors pursvant to section 530 of the Aet shall be hmited accordingly

The provisions of sections 361 and 3562 of the Act shall not apply to the
Company

(04-02-107WXC/12738687 1
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16

161

17

18

181
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Transfer of shares

The directors shall register any transfer of shares made to or by, or with the
express written consent of, the Controlling Shareholder. or made pursuant to
Article 15 3

Subject to Article 15 1. the directors may, n their absolute discretion, refuse to
register the transfer of any share, and 1f they do so, the instrument of transfer
must be returned to the transferee with the notice of refusal unless they suspect
that the proposed transfer may be fraudulent Model Article 26(5) shall not

apply

The Controlling Shareholder may at any time by notice given to the Nominee at
the registered address of the Nomunee shown n the register of members of the
Company require the Nomunee to transfer all or any shares registered 1 his name
to the Controlling Shareholder or any other person specified in the notice for no
consideration  If the Nomnee shall fail within 48 hours after service of the notice
to transfer the shares in question, the directors may authonse any person to
execute on behalf of and as attorney or agent for the Nominee any necessary
instrument of transfer and shall cause the name of the transferee to be entered 1n
the regster as the holder of the shares in question After the name of the
transferee has been entered m the register in purported exercise of these powers.
the vahdity of the proceedings shall not be questioned by any person

Procedure for declaring dividends

Except as otherwise provided by the nights attached to any shares from time to
ume. all dividends shall be paid to the holders of shares in proportion to the
numbers of shares on which the dividend 1s paid held by them respectively, but 1f
any share 1s 1ssued on terms that 1t shall rank for dividend as from a particular
date. or par! passu as regards dividends with a share already 1ssued. that share
shall rank for dividend accordingly

Model Article 30(4) shall apply as 1f the words “'the terms on which shares are
1ssued” were deleted and replaced with the words “the nights attached to shares™

No interest on distributions

Model Arncle 32(a) shall apply as if the words “the terms on which the share was
1ssued™ were deleted and replaced with the words “the rights attached to the
share™

Quorum for general meetings

If the Company has more than one member. the quorum for a general meeting
shall be

one member holding more than one half 1n nominal value of the 1ssued ordinary
share capital of the Company and present in person or by proxy or by
representative (and the presence of such a member shall be deemed for this
purpose to constitute a valid meeting). or

if no such member 1s present, two members presenf m person or by proxy or
representative

If the Company has only one member. section 318 of the Act shall apply
5
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Communications

The company communications provisions (as defined 1n the Act) shall also apply
to any document or information not otherwise authorised or required to be sent or
supphed by or to a company under the Companies Acts (as defined n the Act)
but to be sent or supplied by or to the Company pursuant to these Articles

by or to the Company, or
by or to the directors acting on behalf of the Company

The provisions of section 1168 of the Act (hard copy and electromic form and
related expressions) shall apply to the Company as 1f the words “and the Articles”
were 1nserted after the words “the Compames Acts™ in sections 1168(1) and
1168(7)

Section 1147 of the Act shall apply to any document or information to be sent or
supplied by the Company to 1ts members under the Companies Acts or pursuant
to these Articles as 1f

in section 1147(2) the words “or by airmail (whether 1 hard copy or electronic
form) to an address outside the United Kingdom™ were inserted after the words
“m the United Kingdom™.

in section 1147(3) the words “48 hours after 1t was sent” were deleted and
replaced with the words “when sent. notwithstanding that the Company may be

1

aware of the failure 1n delivery of such document or information ™.
a new section 1147(4)(A) were inserted as follows

“Where the document or information 1s sent or supplied by hand (whether m hard
copy or electronic form) and the Company 1s able to show that 1t was properly
addressed and sent at the cost of the Company, 1t 1s deemed to have been received
by the intended recipient when delivered ™,

section 1147(5) were deleted

Proof that a document or imformation sent by electromic means was sent m
accordance with guidance 1ssued by the Institute of Chartered Secretaries and
Administrators shall be conclusive evidence that the document or mformation
was properly addressed as required by sechion 1147(3) of the Act and that the
document or information was sent or supplied

In the case of members who are joint holders of shares, anything to be agreed or
specified by the holder may be agreed or specified by the holder whose name
appears first in the register of members Schedule 5. Part 6, paragraph 16(2) of
the Act shall apply accordingly

Model Article 48 shall not apply
Company seals

Model Article 49(4){b) shall not apply
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Indemnities, insurance and funding of defence proceedings

This Article 21 shall have effect, and any indemmnity provided by or pursuant to it
shalil apply. only to the extent permutted by, and subject to the restrictions of, the
Act It does not allow for or provide (to any extent) an indermmty which 1s more
extensive than i1s permmtted by the Act and any such indemmty 1s hmmted
accordingly This Article 21 1s also wathout prejudice to any mdemnity to which
any person may otherwise be entitled

The Company shall indemmfy every person who is a director or other officer
(other than an auditor) of the Company out of the assets of the Company from
and against any loss, hability or expense mncurred by him or them 1n relation to
the Company

The Company may indemnify any person who 1s a director of a company that 15 a
trustee of an occupational pension scheme (as defined n section 235(6) of the
Act) out of the assets of the Company from and against any loss, hability or
expense incurred by him or them m connection with such company’s activities as
trustee of the scheme

The directors may purchase and mamtain msurance at the expense of the
Company for the benefit of any person who 1s or was at any time a director. or
other officer (other than an auditor) of the Company or of any associated
company (as defined mn section 256 of the Act} of the Company or a trustee of
any pension fund or employee benetits trust for the benefit of any employee of
the Company

The directors may. subject to the provisions of the Act. exercise the powers
conferred on them by sections 205 and 206 of the Act to

provide funds to meet expenditure mcurred or to be mcurred in defending any
proceedings, investigation or action referred to 1n those sections or 1n connection
with an application for relef referred to in section 203. or

take any acthion to enable such expenditure not 1o be incurred

Model Articles 52 and 53 shall not apply

04-03-10/FW X1 2758687 |



