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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8228362

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

DORNEY ISSUER HOLDCO LIMITED

1s 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 25th September 2012
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In accordance with

INOT

Section 9 of the
Compamies Act 2006
Application to register a company
A fee 1s payable with this form
Qﬁx u("\ { . 109 Please see "How to pay’ on the last page

What this form 1s NOT for
You cannot use this form to re
a himited liability partnership

at this form 1s for
'ou may use this form to register a

“EE ¢y PAI

M Iprivate or public company

IR

TUESDAY

i

2 | lt this, please use form LL INO1
20 25/09/2012 #356
OMPAMIESHOUS! COMPANIES HOUSE

Part 1 Company details

4 Filling in this form
Please complete in typescript or in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

Company details
| Please show the proposed company name below

©Duplicate names
Duplicate names are not permitted A

Proposed company IDorney Issuer Holdco Limited list of registered names can be found

name n full © on our website. There are vanous nules
that may affect your choice of name.
More information 1s available at

For offtaial use VKEEKEE[_ www companieshouse gov uk

Company name restrictions

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

© Company name restrictions
A list of sensitive or restricted words
or expressions that require consent
can be found in guidance available

on our website

} confirm that the proposed company name contains sensitive or restricted
www companieshouse gov uk

words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response

O

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

©Name ending exemption
Only private companies that are
limited by guarantee and meet other

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig’ or permitted altemative

[ | confirm that the above proposed company meets the conditions for speahc requirements are eligible to
exemption from the requirement to have a name ending with ‘Limited”, :gply for ;hltsa < o .
'Cyfyngedig’ or permitted alternative w;b'::;e elalls, piease go to our
www companieshouse gov uk
m Company type®
@ Company type

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

If you are unsure of your company’s
type, please go to our website

(J  Public hmited by shares www companieshouse gov uk
Private imited by shares
(O Private limited by guarantee
[ Prvate unhmited with share capital
[ Pnvate unhimited without share capital
Department for Business CHFPOO0

BIS
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INO1

Application to register a company

E Situation of registered office @
Please tick the appropnate box below that describes the situation of the O Registered office
proposed registered office (only one box must be ticked) Every campany must have a
registered office and thisis the
England and Wales address to which the Registrar will
{1 wales send correspondence
[] Scotland Far England and Wales companies,
[} Northern Ireland the address must be in England or
Wales.
For Welsh, Scottish or Northem
treland compantes, the address must
be in Wales, Scotland or Northern
Ireland respectively
m Registered office address @
Please give the registered office address of your compan @ Registered office address
9 9 y pany You must ensure that the address
Bu||d|ng name/number | 35 shown in this section 1s consistent
with the situation indicated in
Street ’Great St Helen's section AS
You must provide an address in
England or Wales for companies to
Post town London be registered in England and Wales
You must provide an address in
County/Regron [ Wales, Scotland or Northern Ireland
| l for companies to be registered in
Postcode E|C|3}A 6|A|P Wales, Scottand or Northemn Ireland
respectively
Articles of association @
I Please choose one option only and tick one box only © For details of which company type
can 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 hmited by shares
[J  Prnvate hmited by guarantee
3  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 prowision(s} Please
tick only one box
Private imited by shares
(1  Prvate imited by guarantee
7 Public company
Option 3 [] 1wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application
m Restricted company articles®
Please tick the box below if the company’s articles are restricted ©Restricted company articles
0] Restricted company articles are

those contaiming provision for
entrenchment For more detatls,
please go to our website

www companieshouse gov uk

CHFPOOO
0510 Version 4 0




INO1

Application to register a company

Part 2 Proposed officers

For private companies the appointment of a secretary 1s aptional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public compames are required to appoint at least one secretary

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

For a secretary who 1s an individual, go to Section B1; For a corporate secretary, go to Section C1; For a
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

Secretary
m Secretary appointments ©
Please use this section to list all the secretary appointments taken on formation  [@Corporate appomtments
For a corporate secretary, complete Sections C1-C5 For corporate secretary
appotntments, please complete
Title* section C1-C5 instead of
section B

Full forename(s) Additional appeintments

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

Surname

Former name(s) ®

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

Secretary's service address ©

Building name/number ©Service address

This 1s the address that will appear

Street l on the public record This does not

have to be your usual resident:al
I address.

Post town | Please state ‘The Company's
Registered Offrce’ of your service

County/Region | address will be recorded in the
proposed company's register

Postcode | I | ' I of secretaries as the company's
reqistered office

Country |
If you provide your residential
address here it will appear on the
pubhe record

Signature o

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

The person named above consents

Signature Signature te act as secretary of the proposed

X X company

CHFPOOO
0510 Version 40




INO1

Application to register a company

Corporate secretary

Corporate secretary appointments ©

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

Name of corporate |SFM Corporate Services Limited

bodyffirm ‘

Building name/number | 35

O Additional appointments
i you wish to appoint more than one
corporate secretary, please use the
'Corporate secretary appontments’
continuation page

Registered or principal address
This 15 the address that will appear
on the public recard This address

' must be a physical location for the
Street | Great St Helen's delvery of documents It cannot be
| a PO box number {unless contained
wathin a full address}, DX number or
Post town | London LP {Legal Post in Scotland) number
County/Regton |
Postcode ’?FC_ITITI_FI_AF
Country IUnlted Kingdom
Location of the registry of the corporate body or firm

Is the carporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section C3 only
4+ No Complete Section C4 only

EEA companies @

Please give details of the register where the company file 1s kept {inctuding the
relevant state) and the registratton number in that register

Where the company/ |Eng|and and Wales

firm 15 registered © |

OEEA
A full list of countnes of the EEA can
be found in our guidance
www companieshouse govuk

©This 15 the register mentioned in

Article 3 of the First Company Law
Directive (68/151/EEC)
Registration number |3920255
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by |@Non-EEA

which it 1s governed If applicable, please also give details of the register in which
it1s entered (iIncluding the state) and its registration number in that register

Legal form of the

corporate body
or firm

If applicable, where

the company/firm 15
registered @

Governing law |
Registration number |

Where you have provided details of
the register (including state) where
the company of firm 1s registered,
you must also provide its number in
that ragister

Signature ©

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

© Signature
The person named above consents

Signature e per pro SFM Corporate Services Limited | to act as corporate secretary of the
X Mretary praposed company
CHFPOOD

05/10 Version 4 0




INO1

Application to register a company

Director
m Director appointments @
Please use this section to list all the director appointments taken on formation (@ Appeintments
For a corporate director, complete Sections E1-ES Private companies must appoint
at least one director who 15 an
Title* | Ms individual Public companies must
appoint at least two directors, one of
Full forename(s) |Helena which must be an indwidual
& Farmer name(s})
Sumame |Wh|taker Please provide any previous names
Former name(s) ® which have been used for business
purposes in the last 20 years.
Married women do not need to give
former names unless previously used
for business purpeses
Country/State of United Kingdom purpes
residence @ © Country/State of restdence
Nattonality Finn This 15 in respect of your usual

oo [1[6 W[ [T[o[E[5

Business occupation ’Dlrector

{if any) @ ’

residential address as stated in
section D4

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

Addrtional appointments

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

m 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 l 35

Street laeat St Helen's
|
Post town ’ London
County/Region r
oot [E[c[3[A] [s[A[F
Country |U7mted Kingdom

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

Please state 'The Company’s
Registered Office’ If your service
address will be recorded in the
proposed company’s register of
directors as the company's registered
office

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

w Signature ©

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

Signature Signature

XWM X

O Signature
The person named above consents
to act as director of the proposed
company

CHFPOOO
05/10 Version 4 0




Director

INO1

Application to register a company

Director appointments @

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

Title™

Full forename(s)

Surname

Former name(s)®

Country/State of
residence @

Nationabty

Date of birth

G A

Business occupation
(if any) O

|
|
|
|

@ Appointments
Private companies must appoint
at least one director who 1s an
indiwidual Public companies must
appoint at least two directors, one of
which must be an individuz!

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

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

O 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 more than
one director, please use the "Director
appointments’ conunuation page

Director’s service address©

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

Building name/number |

Street

Post town

County/Region

Pastcode

EEEEEEN

Country

|
|
|
|
|
|

O5ervice address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office’ «f your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office

If you prowide your residential
address here 1t will appear on the
public record

Signature ©

| consent to act as director of the proposed company named in Section A1 O Signature
The person named above consents
Signature Signature to act as director of the propased
x X company
CHFPOOOD

05/10 Version 40




INO1

Application to register a company

Corporate director

e

Corporate director appointments @

l Please use this section to st all the corporate directors taken on formation

Name of corporate |SFM Drrectors Limited

body or firm |

Bullding name/number |35

@ Additional appointments
If you wish to appoint more than one
corporate director, please use the
*Corporate director appointments’
continuation page

Registered or pnincipal address
This Is the address that will appear

Street ‘Great St Helen's on the public record This address

must be 2 physical location for the
| delivery of documents It cannot be

a PO box number (unless contained

Post town | London within a full address), DX number or
LP {Legal Post in Scotland) number

County/Region |

Fosode efcla[al [olalr

Country ’Umted Kingdom

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
4+ No Complete Section E4 only

E EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state) and the registratton number in that register

Where the company/ [England and Wales

firm 15 registered© I

Ogea
A full Iist of countries of the EEA can
be faund :n our guidance
www companieshouse gov uk

O This s the register mentioned in

Article 3 of the First Comparny Law
Registration number |3920254 Directive (68/151/EEC)
m Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by (@ Non-EEA

which it 1s governed If applicable, please also give details of the register in which
it1s entered (including the state} and its registration number in that register

Legal form of the

corporate body
or firm

Governing law

the company/firm 1s
registered @

|
|
|
If applicable, where [
|
|

If applicable, the
registration number

Where you have provided details of
the register (including state) where
the company or firm 1s reqistered,
you must also provide its number in
that register

E Signature ©

| consent to act as divecter o‘f the proposed company named in Section A1

O Signature
The persan named above consents

Signature Signatiae 1 1 per pro SFM Directors Limited to act as corparate director of the
b4 as Director proposed company
CHFPOOO

0510 Version 40




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
+ Yes Complete the sections below
+ No Go to Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your issued capital 15 in sterling, only complete Section F1 and then go to Section F4

Class of shares Amount paid up on Amount {if any} unpaid Number of shares & Aggregate nominal value ©
{E g Ordinary/Preference etc) each share @ on each share @
Ordinary |£1 00 o 1 £100
| | | | E
| | | | E
| | | | E
| Totalsl 1 | £ 100
Share capital in other currencies
Please compiete the table below to show any class 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) unpad Number of shares @ Aggregate nominal value ©
(E g Ordinary/Preference etc ) each share © on each share O
Totals
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aqggregate nominal value ©
(E g Ordinary/Preference etc ) each share @ on each share O
Totals

Totals

Please give the total number of shares and total aggregate nominal value of © Total aggregate nominal value
1ssued share capital Please list total aggregate values In
different currencies separately For
Total number of shares example £100 + €100 + $10 etc
Total aggregate
nominal value @
© Including both the nominal value and any © Number of shares 1ssued multiphed by Continuation Pages
share premium aominal value of each share Please use a Statement of Capital continuation

© Total number of 1ssued shares in this class page f necessary

CHFPOOO
05110 Version 4 0




INO1T

Application to register a company

Statement of capital (Prescnibed parhculars of nghts attached to shares)

Please give the prescnbed particulars of nghts attached to shares for each class
of share shown In the statement of capital share tables in Sections F1 and F2

Class of share

Ordinary

Prescnbed particulars
o

The shares have attached to them full voting, dividend and capital
distnbution (including winding up nghts) The shares do not confer
any nghts on redemption

OPrescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,

including nghts that anse only in

certain circumstances,

particulars of any rights, as

respects dividends, to participate

n a distribution,

¢ particulars of any nghts, as
respects capital, to partiipate in a
distribution (including on winding
up). and

d whether the shares are to be
redeemed or are hiable to be
redeemed at the aption of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

o

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
"Statement of Capital {Prescribed
particulars of nghts attached

to shares)’ continuation page if
necessary

CHFPOOO
05110 Version 4 0




INO1

Application to register a company

Class of share

Prescnbed particulars
o

©Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any veting nghts,
including nights that arise only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
in 2 distribution,

¢ particulars of any nghts, as
respects capital, to participate ina
distribution (including on winding
up}, and

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

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
{Prescribed particulars of nghts
attached to shares)’ continuation
page if necessary

CHFPQOO
05/10 Version 4 0




INO1

Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital

Please complete the details below for each subscriber

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

subscribers’ usual residential address

Initial shareholdings
Please list the company’s subscribers
in alphabetical order

Please use an ‘Imtial shareholdings’
continuation page If necessary

Subscnber’s detarls

Class of share

Number of shares

Currency

Nominal value of
each share

Amount (if any)
unpaid

Amount paid

Limited

" SFM Corporate Services

Ordinary

Pound Sterling

£100

£100

Address

35 Great St Helen's

London
EC3A 6AP

Mame

Address

Name

Address

CHFPOOD

05/1¢ Version 4 0




INO1

Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sections below
+ No Go to Part 5 (Statement of compliance)

Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee The following statement s being made by each and every person
named below

I confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for

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

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

- adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @

Surname ©

Address ®

Postcode

HEEEEEEN

Amount guaranteed ©® ,

Subscnber's details

Forename(s) @

Surname ©

Address @

Postcode

rrrrrrr

Amount guaranteed ®

Subscriber's details

Forename(s) @

Sumame @

Address @

Postcode rrrrrrr
Amount guaranteed © r

© Name
Please use capital letters,

B Address
The addresses tn this section will
appear on the pubhc record They do
not have to be the subscribers” usual
residential address

© Amount guaranteed
Any vahd currency 1s permitted

Continuation pages
Please use a "Subscnbers’
continuation page If necessary

CHFPOCD
05/10 Version 4 0




INO1

Application to register a company

Subscrniber’s details

Forename(s) ©

Sumame @

Address ®

Fosicde rrrrrrr

Amount guaranteed ® ’

Subscriber’s details

Forename(s) ©

Surname @

Address ©

Postcode Trrrrrr

Amount guaranteed © |

Subscriber’s details

Forename(s) ©

Surname @

Address @

Postode Trrrrrrr

Amount guaranteed © I

Subscniber’s details

Forenamels) ©

Surname ©

Address @

Postcode rrrrrri

Amount guaranteed © l

Subscriber’s details

Forename(s) @

Surname ©@

Address @

e [T

Amount guaranteed © [

@ Name
Please use capital lettars.

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

© Amount guaranteed
Any vahd currency 1s permitted

Continuation pages
Please use a “Subscnbers’
continuation page If necessary

CHFPOGO

05/10 Version 4 0




INO1

Application to register a company

Part5

Statement of compliance

This section must be completed by all companies

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

2 No Go to Section H1 (Statement of compliance delivered by the
subscribers)
+ 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 subscnbers of the memorandum of assocation

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

Subscrniber’s signature | Sknawse per pro SFM Corporate Services Limited
X Mndas " X
Subscriber's signature | Snatee

X X

Subscriber's signature

Signature

X X

Subscnber's signature

Signaiure

Subscriber’s signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber’s signature

Sigrature

Subscriber’s signature

Signature

[o Statement of compliance
delivered by the subscribers
Every subscnber to the
memorandum of asseciation must
sign the statement of compliance

CHFPOCO
05/10 Version 4 0




INO1

Application to register a company

Subscniber's signature

_Signature

Subscniber's signature

Signature

Subscniber’s signature

Signatuee

Subscnber’s signature

Signature

X

Continuation pages

Please use a ‘Statement of
compliance delivered by the
subscribers’ continuation page if
mare subscribers need to sign

Statement of compliance delivered by an agent

Please complete this section If this application is delivered by an agent for
the subscribers to the memorandum of association

Agent’s name

Building name/number

|

Street

Post town

County/Region

Postcode

[ Trrrrr

Country

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

Agent's signature

Swgnature

X

CHFPOOO
0510 Version 40
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there 15 a query
on the form The contact information you give will be
wisible to searchers of the public record

Mananna Petrou

| Contact name

| Companrmame otructured Finance Management

|L|m|ted
' Address

35 Great St Helen's

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

| AT | ondon

I County/Region

{TFFFFTFFF
Inx

| ™ 0207 398 6320

Certificate

We will send your certificate to the presenters address
{shown above) or if \ndicated to another address
shown below

3 At the registered office address (Given in Section A6)
O At the agents address (Given in Section H2)

Checklist

We 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 15
available as well as the vanous rules that may affect
your chotce of name More information can be found
in guidance on our website

T f the name of the campany s the same as one

already on the register as permitted by The Company

and Business Names (Miscellaneous Provisions)

Regulations 2008, please attach consent

You have used the carrect appointment sections

Any addresses given must be a physical location

They cannct be a PO Box number (unless part of a

full service address), DX or LP (Legal Post rn Scotland)

number

The document has been signed, where indtcated

All relevant attachments have been included

You have enclosed the Memorandum of Asscaiation

You have enclosed the correct fee

miu

oooo

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

For companies registered in England and Wales
The Regsstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth flocr, Edinburgh Quay 2,

139 Fountainbridge, 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,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exempton, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3IWE

ﬂ Further information

For further infarmation, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

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

This form has been prowided free of charge by Compames House

CHFPOCO
05/10 Version 4 0




In accordance with
Section ¢ of the
Companes Act 2006

INO1 - continuation page

Application to register a company

Corporate director

Corporate director appointments o

! Please use this section to st all the corporate directors of the company

Name of corporate KSFM Directors (No 2) Limited

bady or firm I

Building name/number ] 35

Street | Great St Helen's
|
Post town I London
County/Region [
Postcode EF,?[TFI?,TI?
Country I United Kingdom

O Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical locatton for the
delivery of documents it cannot be
a PO box number (unless contamed
within a full address), DX number or
LP {Legal Post in Scotland} number

Location of the registry of the corporate body or firm

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

EEA companies @

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

Where the company/ IEngIand and Wales

firm 15 reqistered © |

BEEA
A full hst of countries of the EEA can
be found in our guidance
www companieshouse gov uk

©This 15 the register mentioned In

Article 3 of the First Campany Law
Reglstratlon number '401 7430 Directive (68/151/EEC)
Non-EEA companies
Please qive detarls of the legal form of the corporate body or firm and the law | @ Non-EEA

by which 1t 1s governed If applicable, please also give details of the register
in which it 1s entered (including the state} and its registration number 1n that
register

Legal form of the

corporate body
or firm

Governing law
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Company number [ ]
THE COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of

DORNEY ISSUER HOLDCO LIMITED

Each subscriber to this memerandum 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

Method of authentication* Manual

Name of subscribers

SFM Corporate Services Limited

Aintak

Dated: 25 September 2012
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Company number [ ]

THE COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

DORNEY ISSUER HOLDCO LIMITED (the “Company™)
{Incorporated on 25 September 2012)

(Adopted on 25 September 2012)

PRELIMINARY

These Articles, together with the articles contained in Schedule 1 to the Companies
{Model Articles) Regulations 2008 (“Model Articles”) shall be the Articles of
Association of the Company (the “Articles”) save insofar as the Model Articles are
excluded or varied hereby. The following articles in the Model Articles shall not
apply to the Company. 7(1) (directors to take decisions collectively), 8 (unammous
decision), 9(3) and (4) (calling a directors’ meeting), 10(1) and (2) (partrcipation in
directors” meetings), 11 (quorum for directors’ meetings), 13 {casting vote), 14
{conflicts of interest), 21 (all shares to be fully paid up), 45(1)(d) (content of proxy
notices), 52 (indemmity) and S3 (insurance).

The Company is a private limited company and accordingly, subject to the Statutes,
no securnittes of the Company shall be offered to the pubhic (whether for cash or
otherwise) and no allotment or agreement to allot {(whether for cash or otherwise)
shall be made of any securities of the Company with a view to all or any of those
secunities being offered to the public,

In these Articles terms defined in the Model Articles which are not otherwise
defined in these Articles shall have the same meaning in these Articles unless the
contrary intentton appears.

In these Articles.

"CA2006" means the Companies Act 2006,

“appropriate rate” has the meaning given to it in section 592 of CA2006.
“Associated Company” means a company or other body corporate which i1s (or
where the context admits, was at any relevant time) asscciated with the Company
for the purposes of section 256 of CA2006.

“business day” means a day (except a Saturday or Sunday) on which banks in the
City of London are open for business.

“clear days” means, n relation to the pernod of a notice or other communication,
that period excluding the day on which the notice or other communication 1s given
and the day on which It 1s to take effect.
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1.5

1.6

1.7

1.8

21

2.2

2.3

“electronic form” has the meaning given to it in section 1168(3) of CA2006.
“"electronic means” has the meaning given to it in section 1168(4) of CA2006.
"equity securities” has the meaning given to it in section 560(1) of CA2006.
“hard copy form” has the meaning given to it in section 1168(2) of CA2006.
"Statutes” means CA2006 and every other statute, statutory instrument,
regulation or order for the time being In force concerning companies registered

under CA2006.

Unless expressly provided otherwise, a reference to a statute or statutory provision
includes a reference to:

(a) any statutory modification, consolidation or re-enactment of it to the
extent in force from time to time;

(b) all statutory instruments or subordinate legisiation (as defined in section
21(1), Interpretation Act 1978) or orders from time to time made under it;
and

(©) any statute or statutory provision of which it 1s a medfication,
consolidation or re-enactment.

Any reference to:

(a) a person includes a legal or natural person, partnership, trust, company,
government or local authonty department or other body (whether
corporate or unincorporated);

(b) an individual includes, where appropriate, his personal representatives;

(©) the singular includes the plural and vice versa; and

(d) one gender includes all genders.

Headings to these Articles are inserted for convenience only and shall not affect
their construction.

Unless expressly provided otherwise, any words and expressions defined in the
Statutes (as in force on the date of adoption of these Articles) shall have the same
meanings in these Articles

SHARES

Sections 561 (existing shareholders’ nght of pre-emption) and 562 (communication
of pre-emption offers to shareholders) of CA2006 shall not apply to the allotment of
equity secunities in the Company.

Shares may be i1ssued as nil paud, partly paid or fully paid.
Article 24(2)(c) of the Model Articles shall be amended by the deletion of the words

“that the shares are fully paid” and the insertion of the words “the extent to which
the shares are paid up”.
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3.2

3.3
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4.1

42

4.3

4.4

4.5

LIENS

The Company shall have a first and paramount lien on every share for all monies
(whether presently payable or not) called or payable at a fixed time in respect of
that share and the Company shall also have a first and paramount lten on all shares
standing registered in the name of any member whether solely or one of two or
more joint holders for all monies presently payable by him or his estate to the
Company; but the directors may at any time declare any share to be wholly or in
part exempt from the provisions of this Article. The Company's lien, If any, on a
share shall extend to all distnbutions and other monies or property attributable to
it,

The Company may sell in such manner as the directors determine any shares on
which the Company has a lien If a sum In respect of which the llen exists 1s
presently payable and 15 not paid within fourteen clear days after notice has been
given to the holder of the shares or to a transmittee, demanding payment and
stating that If the notice 1s not complied with the shares may be sold.

To give effect to a sale the directors may authorise some person to execute an
instrument of transfer of the shares sold to, or in accordance with the directions of,
the purchaser. The transferee shall not be bound to see to the application of the
purchase monies and the title of the transferee to the shares shall not be affected
by any irregulanty in or invalidity of the proceedings connected with the sale.

The net proceeds of the sale, after payment of the costs, shall be applied in or
towards satisfaction of the amount due and payable, and any residue shall {upon
surrender to the Company for cancellation of the certificate for the shares sold and
subject to a like lien for any monies not presently payable as existed upon the
shares before the sale) be paid to the person entitled to the shares at the date of
the sale

CALLS AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members
in respect of any monies unpaid on ther shares (whether in respect of nominal
value or premium) and each member shall (subject to receving at least fourteen
clear days’ notice specifying when and where the payment is to be made) pay to
the Company as required by the notice the amount called on his shares A call may
be required to be paid by instalments. A call may, before receipt by the Company
of any sum due thereunder, be revoked in whole or part and payment of a call may
be postponed in whole or in part

A person upon whom a call 1s made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the share in respect of which the call
was made

A call shall be deemed to have been made at the time when the resolution of the
directors authonsing the call was passed.

The joint holders of a share shal! be jointly and severally liable to pay all calls in
respect thereof.

If a cali remains unpaid after it has become due and payable, the person from
whom 1t I1s due and payable shall pay interest on the amount unpatd from the day it
became due and payable until it 1s pard at the rate fixed by the terms of allotment
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4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

4.14

of the share or In the notice of the call or, If no rate i1s fixed, at the rate not
exceeding the appropriate rate as the directors may determine, but the directors
may waive payment of such interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether
in respect of nominal value or premium or as an instalment of a call, shall be
deemed to be a call and If it 1s not paid the provisions of these Articles shall apply
as if that amount had become due and payable by virtue of a call.

Subject to the terms of allotment, the directors may make arrangements on the
issue of shares for a difference between the holders in the amounts and times of
payment of calls on their shares.

If a call remains unpaid after it has become due and payable the directors may give
to the person from whom 1t 1s due not less than seven clear days’ notice requiring
payment of the amount unpaid together with any interest which may have accrued
and all expenses that may have been incurred by the Company by reason of such
non-payment The notice shall name the place where payment 15 to be made and
shall state that iIf the notice 15 not complied with the shares in respect of which the
call was made will be liable to be forfeited

If the notice 1s not comphed with, any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeted by a
resolution of the directors and the forfeiture shall include all distnbutions and other
monies or property attributable to it and not paid before the forfeiture.

Unless the directors otherwise decide, a member shall not be entitled to vote,
either In person or by proxy, at any general meeting or at any separate general
meeting of the holders of any class of shares in the Company in respect of any
share held by him unless all calls and other sums payable by him in respect of that
share have been paid.

The directors may accept a surrender of any share lhiable to be forfeited.

A forfeited or surrendered share shall become the property of the Company and,
subject to the Statutes, may be sold, re-allotted or otherwise disposed of on such
terms and in such manner as the directors determine either to the person who was
before the forfeiture or surrender the holder or to any other person and whether
with or without all or any part of the amount previously paid up on the share being
credited as so paid up.

At any time before sale, re-allotment or other disposal, the forfeiture may be
cancelled on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share 15 to be transferred to any person the directors may
authonise some person to execute an instrument of transfer of the share to that
person,

A statutory declaration by a director or the secretary that a share has been
forfeited or surrendered on a specified date shall, as against all persons claiming to
be entitled to the share, be conclusive evidence of the facts stated in it and shall
(subject to the execution of any necessary transfer) constitute a good title to the
share. The new holder of the share shall not be bound to see to the application of
the consideration for the disposal (if any); nor shall his title to the share be
affected by any irregulanty in or invalidity of the proceedings connected with the
forfeiture, surrender, sale, re-allotment or disposal of the share.
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4.15

6.1

6.2

71

7.2

7.3

A person, any of whase shares have been forfeited or surrendered, shall cease to
be a member in respect of them and shall surrender to the Company for
cancellation the certificate for the shares forfeited or surrendered, but shall remain
liable to pay to the Company all monies which at the date of forfeiture or surrender
were payable by him to the Company in respect of those shares with interest at the
rate at which interest was payable on those monies before the forfeiture or
surrender, or, If no interest was so payable, at the rate not exceeding the
appropriate rate as the directors may determine from the date of forfeiture or
surrender until payment. The directors may waive payment of such monies wholly
or in part or enforce payment without any allowance for the value of the shares at
the time of forfeiture or surrender or for any consideration received on therr
disposal.

CAPITALISATION OF PROFITS

Article 36.4 of the Model Articles shall be amended by inserting the phrase ™in or
towards paying up any amounts unpaid on existing shares held by the persons
entitled, or” after the words "may be applied”.

DEPOSIT OF PROXY

A proxy notice shall be delivered to the Company in accordance with the Articles
not less than 48 hours before the time appointed for holding the meeting or
adjourned meeting to which it relates.

A proxy notice which 1s not delivered in accordance with Article 6.1 shall be invalid.
DIRECTORS
Quorum for directors’ meetings

The guorum for the transaction of the bustness of the directors shall be two, except
where there 1s only a sole director 1n office in which case such sole director may act
for all purposes and exercise all the powers of the Company. A person who holds
office only as an alternate director shall, if he 1s present but his appointor is not, be
counted in the quorum for the transaction of the business of the directors.

Appointment of directors

In Article 19(3)(b) of the Model Articles there shall be inserted after the words
“that director” the words "or any member of his family (including a spouse or a
former spouse) or any person who 1s or was dependent on that director”.

Directors’ conflicts of interest

A director who declares his interest in the manner provided by CA2006 may vote as
a director in regard to any contract or arrangement in which he 15 interested
(including, but without prejudice to the generality of the foregoing, any contract,
arrangement, transaction or proposal concerning the purchase or maintenance of
any insurance policy in which he 1s In any way interested) or upon any matter
ansing 1n relation to it and, If he shall so vote, his vote shall be counted and he
shall be counted In the quorum when any such contract ar arrangement I1s under
consideration.
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7.5

7.6

7.7

7.8
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Decision-making by directors

A deasion of the directors may be taken either by a majority decision at a meeting
of the directors, or of a duly appointed committee of the directors, or by a
directors’ wnitten resolution in accordance with Article 7.5,

A resolution in wriing signed by all the directors entitled to notice of a meeting of
the directors or {as the case may be) of a committee of directors and who are
entitled to attend such meeting and vote on such resolution shall be as valid and
effective as If it had been passed at a meeting of the directors or (as the case may
be) of a committee of directors duly called and constituted provided that the
number of directors signing the resolution 1s not less than the number of directors
required for a quorum necessary for the transaction of the business of the board or
(as the case may be) a committee of directors. The resolution may be contained n
one document or in several documents in like form, each signed or approved by
one or more of the directors concerned. For the purpose of this Article a
resolution:

(a) may be constituted by means of an instrument in hard copy or electronic
form sent to such address (If any) as may for the time being be notified by
the Company for that purpose, and

(b) may consist of several instruments each executed by one or more
directors, each sent by one or more directors, or a combination of both
and a resolution that 1s executed by an alternate director need not also be
executed by his appointor

Subject to the provisions of these Articles, the directors may regulate therr
proceedings as they think fit.

Calling a directors’ meeting

Notice of a beard meeting shall be given to each director and shall be deemed to
be properly given to a director if it 1s given to him personally or by word of mouth
or sent in hard copy form to him at his last known address or any other address
given by him to the Company for this purpose or sent in electronic form to him at
an address given by him to the Company for this purpose A director absent or
intending to be absent from the United Kingdom may request to the board that
notices of board meetings shall during his absence be sent i hard copy or
electronic form to tum (or to his alternate) at an address gwen by him to the
Company for this purpose, but if no such request 1s made it shall not be necessary
to give notice of a board meeting to any director who 15 for the time being absent
from the United Kingdom. A director may waive notice of any meeting either
prospectively or retrospectively.

Directors or, If appropriate, their alternates may participate in or hold a meeting of
directors or of a committee of directors by means of conference telephone or
similar communications equipment whereby all persons participating in the meeting
can hear each other, participation by such means shall be deemed to constitute
presence in person and business so transacted shall be as effective for all purposes
as that of a meeting of the directors or (as the case may be) of a committee of the
directors duly convened and held with such directors physically present,

Chairman’s casting vote at directors’ meetings

In the case of an equality of votes, the chairman shall not have a second or casting
vote.

Legal 11472035 1/ELSN/T0273 00866 7




8.1

8.2
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8.4

8.5

8.6
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10.1

ALTERNATE DIRECTORS

Any director {other than an alternate director) may appoint any other director, or
any other person approved by resolution of the directors and willing to act, to be
an alternate director and may remove from office an alternate director so
appointed by him. An alternate director may exercise the powers and carry out the
respensibiities of his appointor in relation to the taking of decisions by the
directors, in the absence of his appointor.

Any appointment or removal of an alternate director shall be by notice in writing
signed by the appointor or in any other manner approved by the directors and shall
be effective upon receipt by the secretary or the chairman or at the registered
office of the Company,

An alternate director shall be entitled to receive notice of all meetings of the board
and of all meetings of committees of which the director appointing him 1s a
member, to attend and vote at any such meeting at which the director appointing
him 1s not personally present and at the meeting to exercise and discharge all the
functions, powers and duties of his appointor as a director and for the purposes of
the proceedings at the meeting the provisions of these Articles shall apply as if he
were a director.

Every person acting as an altermate director shall (except as regards power to
appoint an alternate and remuneratton) be subject in all respects to the provisions
of these Articles relating to directors and shall alone be responsible to the Company
for his acts and defaults. The provisions of Articles 10.1, 10.2 and 10.3 shall apply
to an alternate director to the same extent as to a director but an alternate director
shall not be entitled to receive from the Company any remuneration for serving as
an alternate director

Every person acting as an alternate director shall have one vote for each director
for whom he acts as alternate, in addition to his own vote If he I1s also a director,
but he shall count as only one for the purpose of determining whether a quorum s
present.

Any person appointed as an alternate director shall vacate his office as alternate
director If the director by whom he has been appointed vacates his office as
director (otherwise than by retirement at a general meeting of the Company at
which he 1s re-elected) or removes him by notice to the Company or on the
happening of any event which, If he i1s or were a director, causes or would cause
him to vacate that office.

SECRETARY

Subject to the provisions of CA2006, the secretary, If any, shall be appointed by the
directors for such term, at such remuneration and upon such conditions as they
think fit and any secretary may be removed by the directors.

NOTICES

A notice or other document or information which i1s sent by the Company by post
(whether in hard copy or electronic form) shall be deemed to have been given or
sent on the business day after the day when it was put in the post (or, where
second-class post 1s employed, on the second business day after the day when it
was put in the post). Proof that an envelope containing the notice or other
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document or information was properly addressed, prepaid and posted shall be
conclusive evidence that the notice or other document or information was given or
sent.

10.2 Any notice or other document or information not sent by post but left at a
registered address or address for service in the United Kingdom shall be deemed to
have been served on the day on which it was left.

10.3 A notice or other document or information which 15 sent by the Company by
electronic means and which the Company 1s able to show was properly addressed
shall be deemed to have been given or sent on the day on which it was so sent. A
notice or other document or information sent in electronic form te the Company
shall not be treated as receved by the Company If it 1s rejected by computer virus
protection arrangements.

10.4 if on two consecutive occasions the Company has attempted to send or supply
notices or other documents or information by electronic means to an address for
the time being notified to the Company by a member for that purpose but the
Company 1s aware that there has been a failure of delivery of such notice or other
document or information, then the Company shall thereafter send or supply the
notice or other document or information through the post to such member at his
registered address. For this purpose a failure of delivery 1s when a notice or other
document or information sent by electronic means I1s returned undelivered to the
Company or its agent with a message stating that delivery was unsuccessful from
the address to which it was sent

105 A notice or other document or information which 1s supplied by the Company by
means of a website shall be deemed to have been given or sent when it was first
made available on the website or, If later, when the recipient was given or was
deemed to have been given notice of the fact that the relevant notice, document or
information was available on the website.

11 INDEMNITY AND INSURANCE

11.1 Subject to the provisions of and so far as may be permitted by and consistent with
the Statutes, each current or former director or other officer {other than an
auditor) of the Company or any Associated Company may be indemnified out of the
assets of the Company aganst.

(a) any habiity wncurred by or attaching to him in connection with any
negligence, default, breach of duty or breach of trust in relation to the
Company other than, in the case of a current or former director.

0] any liability to the Company or any Associated Company; and
(n) any habilty of the kind referred to in sections 234(3) of CA2006,

(b) any habihty incurred by or attaching to him in connection with the activities
of the Company or any Assoclated Company in its capacity as a trustee of
an occupational pension scheme (as defined In section 235(6) of CA2006)
other than a liability of the kind referred to In section 235(3) of CA2006,
and

{(c) any other hiability incurred by or attaching to him in the actual or purported

execution and/or discharge of his duties and/or the exercise or purported
exeraise of his powers.
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11.2

11.3

12

12.1

For the purpose of this Article, references to “liability” shall include all costs and
expenses incurred by the current or former director or other officer (other than an
auditor) in relation thereto.

Subject to the provisions of and so far as may be permitted by the Statutes, the
directors may exercise all the powers of the Company to:

(a) provide any current or former director or other officer (other than an
auditor) of the Company with funds to meet expenditure incurred or to be
incurred by him in defending any criminal or civil proceedings in connection
with any alleged negligence, default, breach of duty or breach of trust by
him n relatton to the Company or an Assocated Company, or In
connection with any application for relief under the provisicns mentioned in
section 205(5) of CA2006; and

(b} do anythng to enable any such person to avoid Incurnng such
expenditure,

but so that the terms set out in section 205{2) of CA2006 shall apply to any such
provision of funds or other things so done. For the purpose of this Article
references to “director” in section 205(2) of CA2006 shall be deemed to incdude
references to a former director or other officer (other than an auditor) of the
Company.

Without prejudice to Article 11.1, the directors may purchase and maintain for or
for the benefit of any person who holds or has at any time held a relevant office
insurance against any liability or expense incurred by him in relation to the
Company or any Associated Company or any third party in respect of any act or
omission In the actual or purported discharge of the duties of the relevant office
concerned or otherwise in connection with the holding of that relevant office and
for this purpose “relevant office” means that of director or other officer (other
than an auditor) of the Company or any company which 1s or was an Associated
Company or any predecessor in business of the Company or of any Associated
Company or that of trustee of any pension fund or retirement, death or disability
scheme or other trust for the benefit of any officer or former officer (other than an
auditor) of the Company or any Associated Company or of any such predecessor In
business or their respective dependants

CHANGE OF NAME
In accordance with section 79 of CA2006, the directors shall have the discretion to

approve a change 1n the Company’s name by a decision taken in accordance with
Article 7 4
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