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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10419575

The Registrar of Companies for England and Wales, hereby certifies that
DMWSL 839 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 and Wales

Given at Companies House on 10th October 2016
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I accordance with |
Section 9 of the I N O 1 B laserform ‘
Compantes Act 2006 '
Application to register a company ‘
|
A fee 1s payable with this form. !
Please see 'How to pay' on the last page
< Whatthis form is for X What this form s NOT for For further information, please
C'"‘Q You may use this form to register a You cannot use this form to register  refer to our guidance at
L8450 { ‘f'tq-, private or public company a limited liability partnership To do www gov uk/companieshouse
this, please use form LL INO1 Don
FEE m PA'D use this form if any indwidual pers
with significant control 15 applylng
or has applied for protection from
1 Oe having therr details disclosed on th
{ public register Contact enquines@
' companieshouse gov uk to get a 10,10[201 6 427
_CONPRNIES > HOUSE separate form COMPANIES HOUSE

Part 1

Company details

Company name

., Filling in this form

Check if a company name Is avallable by using our name availabity search
www.companieshouse.gov.uk/info

Please complete in typescrpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

© Duplicate names

’ Please show the proposed company name below

Duplicate names are not permitted
Alist of registered names can

Proposed company IDMWSL 839 Limited
name in full @

be found on our website There
are vanous rules that may affect

For official use

[ (Jolal(lalslTls

your choice of name More
information on this 1s avatlable in
our guidance at

www gov uk/companieshouse

Company name restrictions @

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you {o seek comments of a
government depariment or other specified body

O

words or expressions and that approval, where appropnate, has been

copy of their response

| confirm that the proposed company name contains sensitive or restricted

sought of a gavernment department or other specified body and | attach a

€ Company name restnictions
A list of sensitive or restncted
words or expressions that require
consent can be found in our
guidance at
www gov ukicompanteshouse

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

© Name ending exemption

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

(] Iconfirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

Only private companies that are
limited by guarantee and meet other
specific requirements or private
companies that are chanties are
eligible to apply for this For more
details, please go to our website
www gov ul/companieshouse

B100/319/RWA/AJD
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INO1

Application to register a company

m Company type ©

Please tick the box that descnbes the proposed company type and members
hiability (only one box must be ticked)

] Public imited by shares

[v] Prvate imited by shares

(] Private imited by guarantee

[] Pnvate unlimited with share capital
(] Private unlimited without share capttal

€ Company type

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

m Principal business activity
Please show the trade classification code number(s) for the principal 5"“"-'98: hus"éesstﬂcél\"'v
ou must provige a trage
actwity or activiies classification code {SIC code 2007)
Classification code 1 | 7 l 4 I 9 |9 | 0 or a descnption of your company's
main business in this section
Classification code 2 | | | | | A full st of the trade classtfication

Classification code 3 l_l I l_l
Classification code 4 fl I ,—’

If you cannct determine a code, please give a bnef descnption of the
company’s business activity below

Pnncipal activity

description ‘r
|
|
|

codes 1s avaifable on our website
www gov uk/companieshouse

m Situation of registered office ©

Please tick the appropnate box below that descnbes the situation of the
proposed registered office (only one box must be ticked)

(] England and Wales
(] Wales

(] Scotland

(] Northern Ireland

Registered office

Every company must have a
registered office and this 15 the
address to which the Registrar will
send correspondence

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

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northem
Ireland respectively

CHFPQ25
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Application to register a company

Registered office address ©@

| Please give the registered office address of your company

Building name/number’Level 13, Broadgate Tower

Street 120 Primrose Street
|
Post town | London
County/Region I
o (2 [T T2 [e ]

© Registered office address

You must ensure that the address
shown in this section 15 consistent
with the situation inclicated i
section A6

You must prowide an address in
England or Wales for companies to
be registered in England and Wales

You must prowide an address in
Wales, Scotland or Northern Ireland
for companies fo be registered in
Wales, Scotland or Northem Ireland

respectively

Articles of association ©

l Please choose one gption only and tick ene box anly

Option 1 | wish to adopt one of the following model articles in its entirety Please tick
only one box
(] Pnvate hmited by shares
[1 Prvate imited by guarantee
(] Publc company

Option 2 | wish to adopt the following model articles with addiional and/or amended
provisions | attach a copy of the additional and/or amended prowvision(s) Please
tick only one box
[l Pnvate lmited by shares
(] Private mited by guarantee
[ ] Publc company

Option 3 [¥1 I'wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

© For detals of which company type
can adopt which model articles,
please go 1o our website
www gov uk/comparneshouse

A Community Interest Company
(CIC) cannot adopt model articles

If you are incarporating a CIC you
must tick option 3 and attach a copy
of the bespoke articles

Restricted company articles ©

Please tick the box below if the company's articles are restncted

[

© Restricted company articles
Restncted company articles are
those containing provision for
entrenchment For more details,
please go to our website
www gov uk/companieshouse

CHFPO25
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an indmvidual

For private companies the appointment of a secretary 1S optional, however, If you do decide to appoint a company
secretary you must provide the relevant detalls Public companies are required to appoint at least one secretary

Pnivate companies must appoint at least one director who 1s an indvidual Public companies must appoint at least

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

51

Secretary appointments @

For a corporate secretary, complete Sections C1-C4.

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

Title *

Full forename(s)

Surname

Former name(s) ©

© Comorate appointments

For corporate secretary
appointments, please complete
section C1-C4 instead of
section B

Additional appointments

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

Former name(s)

Please provide any previous names
{including maiden or marned names)
which have been used for business
purposes in the last 20 years

Secretary's service address ©

Building name/number’

Street

|

Post town

|

County/Region

Postcode

Country

|
r|rfrrrr

© Service address

This 1s the address that will appear
on the public record This does not
have 10 be your usual residenhal
address

Please state 'The Company's
Registered Office’ if your semvice
address will be recorded in the
proposed company's register

of secretanes as the company's
registered office

if you provide your residential
address here « will appear on the
public record

CHFP25
06/16 Version 7
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Application to register a company

Corporate secretary

c

Corporate secretary appointments @

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

Name of corporate
body/firm

Bullding name/number
Street

Post town

County/Region

HEEEEEEEE

Postcode

Country

© Additional appointments
If you wish to appoint more than one
comporate secretary, please use the
'Corporate secretary appoiniments’
continuation page

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delvery of documents It cannot be
a PO box number (unless contained
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 secretary registered within the European Economic Area {EEA)?
2 Yes Complete Section C3 only
2 No Complete Section C4 only

EEA companies ©

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

Where the company/ ‘
fim 1s registered © '

Registration number ’

© EEA
A full ist of countries of the EEA can
be found n our guidance
www gov uk/companieshouse

© This s the register mentioned in
Article 3 of the First Company Law
Directive (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
It 1s entered (including the state) and its registration number in that register

Legal torm of the
corperate body
or firm

Govemning law

the company/firm 1s
registered

|
|
|
If applicable, where [
|
Registration number |

O Non-EEA
Where you have provided detalls of
the register {Including state) where
the company or firm 1S registered,
you must also provide its number In
that register

CHFPQ25
06/16 Version 7 0
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Application to register a company

Director

Director appointments @

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E4.

Title * ‘ Mr

Full forename(s) | James Andrew

Sumame l Rivers

Former name(s) & l

Country/State of 1Un ted Kingdom
residence © . rhgde
Nationality ’ British

Monthlyearofbmho F"—H ’TIG-P?—F

Business occupation |Investment Manager

{ff any) © |

© Appontments
Private companies must appont
at least one director who s an
indwduat Public companies must
appoint at least iwo directors, one of
which must be an indvidual

€ Former name(s)
Please provide any previous names
{including maiden or mamed names)
which have been used for business
purposes in the last 20 years

© Country/State of residence
This 1s 1n respect of your usual
residentral address as stated n
section D4

@ Month and year of birth
Ptease provide manth and year only

© Business occupation
If you have a business occupation,
please enter here If you do nat,
please leave blank

Additional appointments

If you wish to appoint mere than

one director, please use the ‘Director
appointments’ continuation page

Director's service address O

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

Building name/number| 40

© Service address
This Is the address that will appear
on the public record This does not
have 10 be your usual residential
address

Street | Portman Square Please state ‘The Company's
Registered Office’ if your service
I 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 residential
Postcode ‘ W ! 1 | H 17 [? l? [T (_ address hera i will appear on the
public record
Country [ United Kingdom
CHFP025
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Application to register a company

Director
Director appointments ©@
Please use thus section 1o list all the director appomntments taken on formation | €@ Appointments
For a corporate director, complete Sections E1-E4. Prvate companies must appoint
at least one director who 1s an
Title * I My indawidual Public companies must

Fuli forename(s) ’Matthew David

Surname | Tocth

Former name(s) © |

Country/State of ‘U ted Kingd
residence © nited Hingdom
Nationakity [ British

Month/year of birth ©@ n IFO—W ITE—FW_I?

Business occupation |Investment Manager

(if any} © |

appomnt ai least two directors, one of
which must be an indwdual

© Former name(s)
Please provide any previous names
{including maiden or marmed names})
which have been used for business
purposes In the last 20 years

© Country/State of residence
This 151n respect of your usual
residential address as stated in
section D4

@ Month and year of bith
Please provide month and year only

© Business occupation
If you have a business occupation,
please enter here If you do nol,
please leave blank

Additional appointments

If you wish to appoint mere than

one director, pleass use the 'Director
appointments' conbinuation 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/numberl 40

Street I Portman Sguare
|
Post town l London
County/Region |
poscate W [+ [% [ [ [o[n]
Country | United Kaingdom

O 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 wll be recorded In the
proposed company's register of
directors as the company's
registered office

It you provide your residentral
address here it will appear on the
public record

CHFP025
06/16 Version 70




INO1 - continuation page
Application to register a company

Director

Director appointments ©

Please use this section to list all the director appointments taken on formatton
For a corporate director, complete Sections E1-E4.

Title * | Mr

Full forename(s) | Idriss Alexandre

|Soumare

Surmame

Former name(s) © I

|

Country/State of ‘ United Kingdom

residence ©

Nationality | French

Month/year of birth o IW Iq 'T IF F W
Business occupation | Investment Manager

(if any) © |

© Appontments
Pnvate companies must appoint
at least one director who 1s an
individua! Public companies must
appoint at least two directers, one of
which must be an individual

€ Former name(s)
Please provide any previous names
{(including maiden or married names}
which have been used for business
purposes in the last 20 years

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
section D4

@ Month and year of birth
Please provide month and year only

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

Director's service address O

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

Building name!number| 40

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

Street l Portman Square Please state The Company's
Registered Office’ if your service
| address will be recorded in the
proposad company's register of
Post town | London drectors as the company's
County/Region ’ registared office
If you provide your residential
Postcode W | 1 | H | | 6 | D l A | address here it will appear on the
public record
Country | United Kingdom
CHFPO25
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Application to reqister a company

Corporate director
Corporate director appointments ©@
l Please use this section to list all the corporate directors taken on formation © Addrtional appointments
If you wish to appoint more than one
Name of corporate ] corporate director, please use the
'Corporate director appointments’

body or firm !

Buiiding namelnumber]

continuation page

Registered or principal address
This is the address that will appear
on the public record This address

Street l must be a physical location for the

delivery of documents [t cannot be
I a PO box number {unless contained

within a full address), DX number or

Post town ‘ LP (Legal Past 1n Scotland) number

County/Region |

Postcode I_I—l_’_r‘l_r—l_-

Country I

E Location of the registry of the corporate body or firm

Is the corporate director registered withun the European Economic Area (EEA)Y?
2 Yes Complete Section E3 only
2 No Cocmplete Section E4 only

EEA companies © ‘

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

© EEA

A full ist of countnes of the EEA can
be found in our guidance

Where the Companw’ l www gov uk/companieshouse
firm 15 registered © © This is the register mentioned in
| Article 3 of the First Company Law
Directive (68/151/EEC)
Regsstration number |
m Non-EEA companies
Please give detalls 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 detalls of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the
corporale body
or firm

Governing law

It applicable, where
the company/firm 1s
registered €@

it applicable, the
registration number

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

CHFPO25
0616 Version 70
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Application to register a company

Part 3

Statement of capital

Does your company have share capital?
2 Yes Complete the sections below

+ No Goto Part 4 (Statement of guarantee).

Statement of capital

Complete the table(s) below to show the share capital

Complete a separate table for each currency (if appropnate). For
example, add pound sterling i ‘Currency table A’ and Euros in ‘Currency table
Bl

if necessary

Continuation pages
Please use a continuation page

Currency

Complete a separate
table for each currency

Class of shares
E g Crdinary/Preference etc

Number of shares

Aggregate nominal value
(£ € 8, etc)

Number of shares 1ssued
multiphied by nominal value

Total aggregate amount
to be unpaid, if any
(£, €8 elc)

Inciuding both the nominal
value and any share premium

Currency table A

GBP ’Ordlnary l 1| 1l 00

| | | |

| | | | I
Totalsl ll 1 00 0 00

| | B |

| | | | _ J

| | | | N
Totalsl |

’ | | | |

B | | |

i | | | .
Totalsl l

Total number
of shares

Total aggregate
nominal value @

Total aggregate
amount unpard ©@

Totals (including continuation

1

£1 00

£0 00

pages)

© Please list total aggregate values in different currencies separately
For example £100 + €100 + $10etc

CHFP025

06/16 Version 7 0
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Application to register a company

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

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

Class of share

Ordinary

Prescnbed particulars
1]

(A} On a show of hands each member holding Crdinary Shares has
ane vote and on a poll each member holding Ordinary Shares has
one vote for each Ordinary Share held

(B) The Ordinary Shares have the right, as respects dividends,
to participate 1n a distribution

(C} The Ordinary Shares have the right, as respects capital,
to participate in a distribution {including on winding up)

(D} The Ordinary Shares are not to be redeemed or liable to be
redeemed at the option of the Company or the Shareholders

@ Prescnbed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, 1o pariicipate
In a distnbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distnbution {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

A separate table must be used for
each class of share

Continuation pages

Please usa the next page or a
*Statement of Camital (Prescnbed
particulars of nghts attached

to shares)' continuation page if
necessary

CHFP(25
06/16 Version 70
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Application to register a company

Class of share

;rescnbed particulars

€ Prescnbed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only In
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
In a distrtbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distnbution {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

A separate table must be used for
each class of share

Continuatton pages

Please use a 'Statement of capital
(Prescnibed particulars of nghts
attached to shares)' continuation
page If necessary

CHFP025
06/16 Version 70
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Application to register a company

Initial shareholdings

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

Please complete the details below for each subscnber

The addresses will appear on the public record These do not need to be the
subscrbers’ usual residential address

Inihal shareholdings
Please list the company's subscnbers
In alphabetical order

Please use an ‘Initial shareholdings'

continuation page If necessary

06/

16 Version 70

Subscnber's details Class of share Number of shares | Currency Nominal value of | Amount {if any) | Amount to
each share tc be unpaid be pard on
on each share each share
{in¢luding the {including the
nominal value nominal value
and any share | and any share
premumy} premium)
™ DMWSL 840 Limited ordinary 1|cBP 1 00 0 00 1 00
Address
Level 13
Broadgate Tower
20 Primrose Street
London
EC2A 2EW
Narng
Address
Name
Addrass
Name
Address
CHFPQ25
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Application to register a company

Part 4 Statement of guarantee

Is your company imited by guarantee?
+ Yes Complete the sections below
=+ No Goto Part 5 People with significant contro! (PSC)

H Subscribers

Please complete this section If you are a subscriber of a company imited by
guarantee The following statement i3 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 contribute to the assets of the
company by such amount as may be required for
. payment of debts and habilities of the company coniracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourseives,
not exceeding the specihied amount below

Subscriber's details

Forename(s) @ |

Surname @ !

Address © |

|
Posicode rrrrrrt

Amount guaranteed 0[

Class of member [
(if applicable) @

Subscriber's details

Forename(s) @

Address ©

|
Surmname @ ]
|
|

Postcade HEEEEEEE

Amount guaranteed Ol

Class of member |
(if applicable) ©@

© Name
Please use capital lefters

© Address
The addresses i this section will
appear on the public record They do
not have 1o be the subscnbers’ usual
residential address

© Amount guaranteed
Any valid currency 15 permitted

O Class of members
Only complete this if there will be
more than one class of members
and if the subscnbers are electing to
keep members’ mformation on the
public register

Continuation pages
Please use a 'Subscnbers’
continuation page if necessary

CHFP025
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Application to reqister a company

Subscriber's details © Name
Please use capital lefters
Forename(s) @ © Address
The addresses in this section will
Sumame @ appear on the public record They do
Address @ not have to be the subscnbers' usual
residental address
I © Amount guaranteed
Postcode I I ’ i | , Any vaird currency s permitied
O Class of members
Amount guaranteed 0| Cnly complete his if thers will be

Class of member l
(if applicable) @

Subscnber's details

Forename(s) @

Surmame @

Address ©

Postcode [ F_ r [ I—— |__ I—

Amount guaranteed ©

Class of member [
(if applicable) @

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode [ ,_ |_ ’d I——

Amount guaranteed ©

Class of member |
(if applicable) O

Subscriber's detaills
Forename(s) @
Surname ©@
Address ©
Postcode L I__ I_ I-— l_—
Amount guaranteed © '

Class of member |
(it applicable) @

more than one class of members
and If the subscnbers are electing to
keep members' Information on the
public register

Continuation pages
Please use a 'Subscnbers’
continuation page if necessary

CHFP(25
06/16 Version 70
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Application to register a company

Part 5

People with significant control (PSC)

Use this Part to tell us about people with significant control or registrable
relevant legal entities in respect of the company Do not use this Part to tell us
about any indwidual people with significant control whose particulars must not
be disclosed on the public record You must use a separate form, which you can
get by contacting us enquines @compameshouse gov uk

If on incorporation there will be someone who will count as a person with
significant control (either a registrable person or registrable relevant legal entity
(RLE)) in relation to the company, tick the box 1n H1 and complete any relevant
sections 1f there will be no regstrable person or RLE tick the box inH2 and go to
Part 6 Election to keep information on the public register.

Statement of initial significant control @

[*] Onincorporation, there will be someone who will count as a person
with sigruficant control (either a registrable person or registrable RLE) in
relation to the company

€ Statement of imital
significant control
If there will be a registrable person
{which includes ‘other registrable
persons’) or ALE, pleasae complete
the apprepnate details in sections
HI1&J

Please use the PSC continuation
pages if necessary

Statement of no PSC

(Please tick the statement below if appropriate)

[0 The company knows or has reason to believe that there will be no person
with significant contro! {ether a registrable person or RLE}) in relation to
the company

CHFPO25
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Application to register a company

Ha|

Individual’s details

Use sections H3-H9 as apprepnate to tell us about individuals with significant
control who are registrable persons and the nature of their control in relation to
the company

Title *

Full forename(s)

Sumame

Country/State of
residence @

|
|
|
|

Nationality

|

© Country/State of residence
This 1s In respact of the usual
residential address as stated in
section H8

€ Month and year of birth
Please provide month and year only

Month/year of birth © n |'“_ l"‘— IV_ r lv_ ‘v—
Hd|

Individual’s service address ©

Please complete the individual's senice address below You must also complete
the individual's usual residential address in Section Hé.

Buiiding namelnurnberl

Street

Post town

County/Region

Postcode

Country

|
F
rlllrrrr

€ Service address
This 1s the address that will appear
on the public record This does not
have to be the indmidual's usual
residential address

If you provide the indwidual's
residential address here it will
appear on the public record

CHFPO25
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Application to register a company

Nature of control for an individual @

Please indicate how the indmidual 1s a person with significant control over the
company

Ownership of shares

The individual holds, directly or indirectly, the following percentage of shares
in the company (tick only one)

(] more than 25% but not more than 50%
] more than 50% but less than 75%
L] 75%ormore

Ownership of voting nights

The individual holds, directly or indirectly, the following percentage of voting
nghts in the company (tick only one)

[} more than 25% but not more than 50%
] more than 50% but less than 75%
] 75% or more

Ownership of nght to appoint/remove directors

[]  The indwidual holds, directly or indirectly, the nght to appoint or remove
a majonty of the board of directors of the company

Significant influence or contral (Only tick if none of the above apply)

(L] The indvidual has the nght to exercise, or actually exercises, significant
influence or control over the company

© Tick each that apply

Nature of control by a firm over which the individual has
significant control @

The indwidual has the nght to exercise or actually exercises significant
influence or control over the activities of a firm that is not a legal person under
its governing iaw, and

the members of that firm (in their capacity as such) hold, directly or indrrectly,
the following percentage of shares in the company {tick only one)

[ more than 25% but not more than 50%
[C]  more than 50% but less than 75%
(] 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

maore than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O OO

the members of that firm (in their capacity as such) hold the nght, directly
or incirectly, to appoint or remove a majority of the board ot directors of
the company

O

the members of that firm (in their capacity as such} have the nght to
exercise, or actually exercise, significant influence or control over the
company

@ Tick each that apply

CHFPO25
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Nature of control by a trust over which the individual has
significant control ©

The individual has the nght to exercise or actually exercises significant
influence or control over the activities of a trust and

the trustees of that trust (in their capacity as such) hoid, directly or incirectly,
the following percentage of shares in the company {tick only one)

[0 more than 25% but not more than 50%
(] more than 50% but less than 75%
] 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or mare

0 Oog

the trustees of that trust (in their capactty as such} hold the nght, directly
or indirectly, to appoint ¢r remove a majonty of the board of directors of
the company

O

the trustees of that trust (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

© Tick each that apply

CHFPQ25
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Individual PSC
E individual’s details
Use sections H3-H9 as appropnate to tell us about iIndividuals with significant © Country/State of residence
control who are registrable persons and the nature of their control n relation to This 15 In respect of the usual
the company residential address as stated in
P section H6
Title * € Month and year of birth

Surname

Country/State of
residence @

|
Full forename(s) r

;

|

Nationality

Month/year of birth © n F_ l"‘—_ ’v__ ’v_ [v_ |v_

Please provide month and year only

W Individual's service address ©

Please complete the iIndividual's service address below You must also complete
the individual’s usual residential address in Section H6.

Building name/numberl

Street

County/Region

Postcode

L rrrr

|
|
Post town r
|
|
|

Country

© Service address
This is the address that will appear
on the public record This does not
have to be the individual's usual
residential address

If you provide the indvidual's
residential address hera it will
appear on the public record

CHFP(25
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Nature of control for an individual @

Please indicate how the individual Is a person with significant control over the
company

Ownership of shares

The indwvidual helds, directly or indirectly, the following percentage of shares
in the company (tick only one)

(] more than 25% but not more than 50%
] more than 50% but less than 75%
] 75% or more

Ownership of voting rights

The ndwidual holds, directly or indirectly, the following percentage of voting
nghts in the company (tick enly one)

1  more than 25% but not more than 50%
] more than 50% but less than 75%
] 75% or more

Ownership of right to appeint/remove directors

[J The individual holds, directly or indirectly, the nght to appoint or remove
a majonty of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

(] The indwvidual has the nght to exercise, or actually exercises, significant
influence or controt over the company

@ Tick each that apply

Nature of control by a firm over which the individual has
significant control ©

The mdividual has the nght to exercise or actually exercises significant
influence or control over the activities of a firm that is not a legal person under
its governing law, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only ong)

(] more than 25% but not more than 50%
L] more than 50% but less than 75%
] 75% ormore

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O gad

the members of that firm {in their capacity as such) hold the nght, directly
or indirectly, to appoint or remeve a majonty of the board of directors of
the company

L

the members of that firm {in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

© Tick each that apply

CHFPQ25
08/16 Version 70




INO1

Application to register a company

Nature of control by a trust over which the individual has
significant control @

The indmidual has the nght to exercise or actually exercises significant
influence or contre! over the activities of a trust and

the trustees of that trust {in their capacity as such) hold, directly or indiectly,
the following percentage of shares in the company (tick only one})

(] more than 25% but not more than 50%
] more than 50% but less than 75%
0 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indrrectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O oog

the trustees of that trust (in their capacity as such) hold the nght, directly
cr indirectly, to appomnt or remove a majonty of the board of directors of
the company

O

the trustees of that trust (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

€ Tick each that apply

CHFP025
06/16 Version 7 0
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Relevant legal entity (RLE)

RLE details @

Corporate or firm

name

|DMWSL 840 Limited

|

Building name/numberlLevel 13, Broadgate Tower

Street |20 Primrose Street
|
Post town l London
County/Regron l
Paostcode ‘?| C 'T]_A_I_ITI?W
Country lUnJ.ted Kingdom

© Registerad or pnneipal office
address
This 1s the address that will appear
on the public record

Legal form and governing law

Please give detalls of the iegal form of the RLE and the law by which it 1s governed
If applicable, please also give details of the register of companies in which it Is
entered {including the country/state) and its registration number in that register

Legal form |Pr1vate Limited Company
Governing law IEngland and Wales

If applicable, registar ICompanles House

in which RLE s

entered © I

Country/State @ England and Wales

Registration number or \ O (43

€ Registration number
Where you have provided details
of the register (including country/
state) where the RLE I1s registered,
you must also provide its number i
that register

CHFPQ25
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Nature of control for the RLE @

Please indicate how the RLE has significant control over the company

Ownership of shares

The RLE holds, directly or indirectly, the following percentage of shares in the
cormpany (tick only one)

(]  more than 25% but not more than 50%
] more than 50% but less than 75%
(4 75% or more

Ownership of voting rights

The RLE holds, directly or indirectly, the following percentage of voting nghts
in the company (tick only one)

[ ] more than 25% but not mare than 50%
] more than 50% but less than 75%
[v] 75% or more

Ownership of nght to appoint/remove directors

{+1 The RLE holds the nght, directly or indirectly, to appoint or remove a
majorty of the board of directors of the company

Significant influence or contral (only tick if none of the above apply)

[ 1 The RLE has the nght to exercise, or actually exercises, significant
influence or control over the company

€ Tick each that apply

Nature of control by a firm over which the RLE has
significant control ©

The BLE has the nght to exercise or actually exercises significant influence
or control over the activities of a firm that 1s not a legal person under its
governing law, and

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

] more than 25% but riot more than 50%
[] more than 50% but less than 75%
(] 75% ormore

the members of that firm (in their capacity as such) hotd, directly or indirectly,
the following percentage of voting nghts in the company {tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

L o0o

or incirectly, to appoint or remeve a majonty of the board of directors of
the comtpany

L]

the members of that firm (in therr capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

the members of that firm (in their capacity as such) hold the nght, directly

© Tick each that apply

CHFPO25
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Nature of control by a trust over which the RLE has
significant control ©

The RLE has the night to exercise or actually exercises significant influence or
control over the activities of a trust and

the trustees of that trust (in their capacity as such} hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

(1 more than 25% but not mare than 50%
(]  more than 50% but less than 75%
(] 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the tollowing percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
mere than 50% but less than 75%
75% or more

O ogod

the trustees of that trust {in their capacity as such) hold the nght, directly
or indirectly, to appomnt or remove a majonty of the board of directors of
the company

]

the trustees of that trust (in their capactty as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

© Tick each that apply

CHFPO25
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Other registrable person (ORP)

ORP details

An ‘other registrable person’ 1s

= acorporation sole

« agovernment or government department of a country or terntory or a part
of a country or terntory

= aninternational orgarisation whose members include two or more countnigs
or terntones (or thetr governments)

» alocal authority or iocal government body in the UK or elsewhere

Name of ORP

|

Principal office address @

Building name/number|

Street

(

Post town

County/Region

Postcode

Country

|
FVVTVVTV

© Pnncipal office address

on the public record

This i1s the address that wall appear

Legal form and governing law

Legal form

Governing law

CHFPO25
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Nature of control @

Piease show how the ORP has significant control over the company

Ownership of shares

The ORP holds, directly or indirectly, the following percentage of shares in
the company (tick only one)

] more than 25% but not more than 50%
[]  more than 50% but less than 75%
O] 75% or more

Ownership of voting rights

The ORP holds, directly or indirectly, the following percentage of vating
nghts in the company (tick only one)

] more than 25% but not more than 50%
] more than 50% but less than 75%
] 75% or more

Ownership of right to appoint/remove directors

(1 The ORP holds, directly or indirectly, the nght to appoint or remove a
majanty of the board of directors of the company

Signiticant influence or control (Only tick if none of the above apply)

[ ] The ORP has the nght to exercise, or actually exercises, significant influence
or control over the company

€ Tick each that apply

Nature of control by a firm over which the ORP has
significant control ©

The ORP has the nght to exercise or actually exercises significant mfluence
or control over the activities of a firm that 1s not a legal person under its
goveming law, and

the members of that firm (in their capaciy as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

] more than 25% but not more than 50%
]  more than 50% but less than 75%
] 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O OoQd

the members of that firm {in their capacity as such) hold the rght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

]

the members of that firm (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

€ Tick each that apply

CHFPO2S
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Nature of control by a trust over which the ORP has
significant control ©

The ORP has the nght to exercise or actually exercises significant influence or
control over the activities of a trust and

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only ane)

[ more than 25% but not more than 50%
(]  more than 50% but less than 75%
]  75%ormore

the trustees of that trust (in their capacity as such} hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but net more than 50%
more than 50% but less than 75%
75% or more

O oog

the trustees of that trust {in their capacity as such) hold the nght, directly
or indirectly, to appoint or remave a majonty of the board of directors of
the company

[

the trustees of that trust {in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

© Tick each that apply

CHFPG25
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Part 6

Election to keep information on the public register (if applicable)

The subscnbers of a pnvate company can agree to elect to keep certain
information on the public register at Companies House, rather than keeping
their own reqisters Tick the appropnate box to show which information the
subscnbers are electing to keep on the public register If the subscrbers have
not agreed to keep any of this information on the public register, go to Part 7
Consent to Act

Election to keep secretaries’ register information on the
public register @

(] Al subscribers elect to keep secretanes’ register information on the
public register

@ only applies 1f the proposed
company will have a secretary

Election to keep directors’ register information on the
public register

IMPORTANT:

If the subscribers elect to keep this information on the public register,
everyone who is an individual director whife the election is in force will
have their full date of birth available on the public record @

(] Al subscribers elect to keep directors’ register information on the
public register

© | the subscrbers don't make this
elechion, only the month and year of
birth wall be available on the public
record

Election to keep directors’ usual residential address (URA)
register information on the public register

If the subscnbers elect to keep this information on the public regster, the URA

will not be publicly availlable

[ ] All subscribers elect to keep directors’ URA register information on the
public register

Election to keep members’ register information on the
public register

IMPORTANT:

If the subscnbers elect to keep this information on the public register,
everyone who 1s a member while the election is in place will have their
name and address available on the public record

[ Al subscnbers elect to keep members' register informatton on the

public register
[J The company will be a single member company {Tick if applicable)

Election to keep PSC register information on the public

register

IMPORTANT:

If the subscribers elect to keep this information on the public register,
everyone who 1$s an individual PSC while the election 1s in force will
have their full date of birth available on the public record ©

] All subscrbers elect to keep PSC register information on the public
register

[] Noobjection was received by the subscribers from any eligible person @
within the notice penod before making the election

© Ifthe subscnbers don't make this
election, only the month and year of
birth wall be available on the public
record

O Engible person
An eligible person 1s a person whose
details would have to be entered in
the company's PSC register

CHFPO25
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Part 7

Consent to act

Coansent statement

Please tick the box to confirm consent

{1 The subscnbers confirm that each of the persons named as a dwector ar
secretary has consented to act in that capacity

Part 8

Statement about individual PSC particulars

Particulars of an individual PSC ©

Please tick the box to confirm

[[] The subseribers confirm that each person named in this apphication
as an indrwidual PSC knows that therr particulars are being supplied as
part of this application

€ Only tck ths if you have completed
detaiks of one or more indmdual
PSCs in sechons H3 H9

Part 9

Statement of compliance

[ This section must be completed by all companies

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

3 No Go !o Section N1 (Statement of comphance delivered by the
subscnbers)
= Yes Goto Section N2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

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

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

Subscrber's signature

Signature

X X

Director OMWSL 840 Limited

€© Statement of compliance
dalivered by the subscribers
Every subscnber fo the
memorandum of association must
sign the statement of compliance

Continuation pages

Please use a ‘Statement of
comphance delivered by the
subscribers' continuation page If

more subscnbers need to sgn
Subscnber's signature | Sigrature
DI1RECTaR ¥ DMUISL BHO LLHATRED
Subscnber's signature | Signature
Subscnber's signature | Sgrature
CHFPOZ5
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Statement of compliance delivered by an agent

Please complete this section if this application 15 delivered by an agent for
the subscribers to the memorandum of assocration

Agent's name

Building name.’numberr

Street |
|
Post town |
County/Region I
Postcode (rTrrrrrr
Country l
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Signature

X

CHFPO25
06/16 Version 7
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B Presenter information

n Important information

You do not have to give any contact information, but «f
you do it will help Companies House If there 1 a query
on the form The contact infermation you give will be
visible to searchers of the public record

|“m“m“ Ally Dickson

e

|

IMMM The Broadgate Tower

Dickson Minto W S

|20 Primrose Street

’ London

IPnsmvm

I County/Regon

= EEERECERR

’Dx

Telkphone +44 (D) 20 7628 4455

Certificate

We will send your certificate to the presenters address
(shown above) or if indicated to another address

shown below

[ ] Atthe registered office address (Given in Section A7)
[ Atthe agents address (Gien in Section N2)

Checklist

We may return forms completed incorrectly or
with informatien missing.

Please make sure you have remembered the

following:

(] You have checked that the proposed company name 1s
availzble as well as the vanous rules that may affect
your choice of name More information can be found
In gurdance on our website

[ If the name of the company 1s the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Regulations 2015, please attach consent

(] You have used the correct appointment sections

O Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a
full service address), DX or LP (Legal Post in Scotland)
number

(] The document has been signed, where indicated

(] Al relevant attachments have been included

[} You have enclosed the Memorandum of Association

[J 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. Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ information on
the public register.

EHow to pay

A fee 1s payable on this form.

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

§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 comparues registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

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

DX 481 NR Belfast 1

Section 243 or 790ZF exemption

If you are applying for, or have been granted a section
243 or 790ZF exemption, please post this whole form
to the different postal address below

The Registrar of Companies, PC Box 4082,

Cardiff, CF14 3WE

n Further information

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

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

CHFP025
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PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of
DMWSL 839 LIMITED
(the "Company")

Each subscriber to thus memorandum of association wishes to form a company under
the Comparnies Act 2006 and agrees to become a member of the Company and to take
at least one share

Name of each Subscriber Authentication by each
Subscriber
DMWSL 840 Lamated /\K /\ -
For and on behalf of
DMWSL 840 Limited

Dated the 1 © dayof ocToBER 2016
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PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
DMWSL 839 LIMITED
(the "Company")
CONSTITUTION

The Company 15 a private company withun the meanung of section 4(1) of the
Companutes Act 2006 {the "2006 Act") established subject to the provisions of
the 2006 Act including any statutory modification or re-enactment thereof for
the ime being m force The Regulations contammed in The Model Form
Articles for Private Comparues Limuted by Shares as set out in The
Compantes (Model Articles) Regulations 2008 (Statutory Instrument 2008 No
3229) (the "Model Articles") with the excephon of articles 8, 14, 17 to 21
(inclusive), 23, 26, 38, 41, 52 and 53 of the Model Articles, and of any other
articles which are inconsistent with the additions and modifications
herewnafter set forth shall apply to the Company

The name of the Company 1s DMWSL 839 Limated
The Regustered Office of the Company will be in England and Wales

The liability of the members 15 hruted to the amount, 1f any, unpaid on the
shares held by them

In accordance with the 2006 Act the objects of the Company shall be
unrestricted

The name of the Company may be changed by resolution of the Directors
SHARE CAPITAL

Any shares may be 1ssued on the terms that they are, or at the option of the
Company are hable, to be redeemed and the Directors shall be authorised to
determine the terms, conditions and manner of redemption of such shares

Subject to the provisions of the 2006 Act and of every other statute for the
time bemng m force concerning comparues and affecting the Company and to
any direction to the contrary that may be given by ordmnary resolution of the
Company, the Directors may offer, allot, 1ssue, grant options or rights over or
otherwise dispose of any shares in the Company to such persons, at such
times and for such constderation and upon such terms and conditions and
with such preferred, deferred or other special rights or restrichions whether in
regard to dividend, voting, return of capital or otherwise as the Directors may
determine, but so that no shares shall be 1ssued at a discount

In accordance with sectron 567 of the 2006 Act, sub-section (1) of section 561
of the 2006 Act shall be excluded from applying to the allotment of equity




10

11

12

13.

14

15

securities (as defined m section 560 of the 2006 Act)

The Company shall not be bound by or be compelled 1n any way to recogrnise
(even when having notice thereof) any equitable, contingent, future or partial
mterest in any share or any interest in any frachonal part of a share or (except
only as by these regulations or by law otherwise provided) any other rights in
respect of any share except an absolute rnight to the entirety thereof in the
registered holder The Company shall however be entitled to register trustees
as such n respect of any shares

LIEN

The Company shall have a first and paramount hen on every share for all
moneys (whether presently payable or not) payable at a fixed time or called
in respect of that share and the Company shall also have a first and
paramount lien on all shares standing registered in the name of a single
person or in the name of any person jomtly with another or others for all
monies presently payable by hum or any of them or his estate or their estates
to the Company The Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this Artcle.

TRANSFER OF SHARES

Subyect to the 2006 Act, the Directors may, in their absolute discretion, dechine
to register any transfer of any share, whether or not 1t 1s a fully paid share

Subject to such of the restrictions of these Articles as may be applicable, any
member may transfer all or any of hus shares in wrning mm any usual or
common form or i any other form which the Directors may approve The
mstrument of transfer shall be executed by or on behalf of the transferor and
{(except 1n the case of (1) fully paid shares and (u) the subscriber shares) by or
on behalf of the transferee and the transferor shall remain the holder of the
shares and as such a member of the Company untzl the name of the transferee
15 entered in the Register of Members in respect thereof

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of
members 15 present at the ime when the meeting proceeds to business Save
as herein otherwise provided, two members present in person or by proxy or,
if corporations, by representatives duly authorised shall be a quorum
provided that at any hime when the Company has only one member, one
member present in person or by proxy or, if a corporation, by a representative
duly authorised shall be a quorum.

If a quorum 15 not present withun half an hour of the time apponted for a
general meeting the meeting, 1f convened on the requisiion of members, shall
be dissolved, in any other case 1t shall stand adjourned to such day and at
such ime and place as the Directors may determune, and 1f at the adjourned
meeting a quorum 1s not present within half an hour from the hme appointed
for the meeting the members present shall be a quorum
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18.

19

20

21.

A poll may be demanded at any general meeting by the Chairman or by any
member present mn person or by proxy or, if a corporation, by any
representative duly authorised and entitled to vote.

No resolution not previously approved by the Directors shall be moved by
any member other than a Director at a general meeting unless the member
mtending to move the same shall have left a copy thereof with his name and
address at the Registered Office of the Company three clear days prior to
such meetng

A notice of every general meeting shall be given to every member whether or
not he shall have supplied to the Company an address within the United
Kingdom for the giving of notices

DIRECTORS

Unless and untll otherwise determuned by ordmnary resolution of the
Company, the munimum number of Directors shall be one and there shall be
no maximum number. A sole Director shall have all the power and authonty
vested 1in "the Directors” m terms of these Articles of Association The
quorum for the transaction of the busmess of the Directors may be fixed by
the Directors and unless so fixed at any other number shall be two (unless
there 15 a sole Director, in whuch case the quorum shall be one) A person
who holds office only as an alternate Director shall, if his appointer 1s not
present, be counted i the quorum

A Drrector shall not be required to hold shares of the Company 1n order to
qualify for office as a Director, but he shall be entitled to recerve notice of and
attend and speak at all general meetings of the Company or of any class of
members of the Company.

A Director who 1s 1n any way, whether directly or indirectly, interested mn an
actual or proposed transaction or arrangement with the Company shall
declare the nature and extent of his interest at a meeting of the Directors 1n
accordance with section 177 and/or section 182 of the 2006 Act Subject to
such disclosure as aforesaid a Director may vote in respect of any contract or
proposed contract or arrangement in which he 1s interested and 1f he does so
vote his vote shall be counted and he may be counted in ascertairung whether
a quorum 1s present at any meeting at which any such contract or proposed
contract or arrangement shall come before the Directors for consideration and
may retamn for his own absolute use and benefit all profits and advantages
accruing to hum therefrom. For the purposes of this Article:

(a) a general notice given to the Directors that a Director 1s to be regarded
as having an interest of the nature and extent specified in the notice in
any transaction or arrangement i which a specified person or class of
persons 1s mterested shall be deemed to be a disclosure that the
Drrector has an mterest in any such transaction of the nature and
extent so specified; and

{t) an mterest of which a Director has no knowledge and of which 1t 1s
unreasonable to expect lum to have knowledge shall not be treated as
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an interest of his.

In respect of any situation in which a Director has, or may have, a direct or
indirect interest that conflicts, or possibly may conflict, with the interests of
the Company, the Directors may authorise the matter, on such terms as they
may determune, provided that’

(a) the Director has declared the full nature and extent of the situation to
the Directors; and

(b} 1t 15 proposed (erther by the Director in question or another) that the
Directors authorise the matter and upon the resolution to do so the
requirement for the quorum 1s met without counting the Director in
question and the resolution was agreed to without such Director
voting or would have been agreed to if that conflicted Director's vote
had not been counted

Any terms determuned by the Directors under Article 22 may be imposed at
the time of authorisation or may be imposed subsequently and may include
(without Imitation)

(a) the exclusion of the mterested Director mn question from all
mformation and discussion by the Company of the situation m
question; and

(b) (without prejudice to the general obhgations of confidentiality) the
application to the interested Director of a strict duty of confidentiality
to the Company for any confidential information of the Company 1n
relation to the situation m question.

Any authorisation given by the Directors under Article 22 may provide that,
where the interested Director obtams (other than through this position as a
Drrector of the Company) information that 1s confidential to a thard party, he
will not be obliged to disclose 1t to the Company or to use 1t in relation to the
Company's affairs in circumstances where to do so would amount to a breach
of that confidence

The Directors may dispense with the keeping of attendance records for
meetings of the Directors or commuttees of the Directors Regulation 15 of the
Model Articles shall be modified accordingly.

The office of a Director shall be vacated

(a) if he becomes bankrupt or suspends payment of or compounds with
his creditors;

(b) if he becomes of unsound mund or a patient for the purpose of any
statute relating to mental health or otherwise imncapax,

(c) if (not bemng a Director holding executive office as such for a fixed
term) by notice in writing to the Company he resigns his office;
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(d)  if he 15 prohibited by law from beng a Director or ceases to be a
Drirector by virtue of the 2006 Act or any statutory modification or re-
enactment thereof,

(e} if he 1s removed from office’ (1) by notice in wnting signed by all his
Co-Directors, or (u} by ordmary resoluton of the Company's
shareholders and served upon hum, and/or

® if he shall for more than six months have been absent without
permussion of the Directors from meetings of the Directors held
during that period and a majority of the other Directors resolve that
his office be vacated

The Directors shall have power at any time, and from time to time to appoint
any person to be a Director of the Company either to fill a casual vacancy or
as an addition to the existing Directors

The ordmary remuneration (if any) of the Directors shall from time to time be
determined by an ordmnary resolution of the Company and shall (unless such
resolution otherwise provides) be divisible among the Directors as they may
agree or, failling agreement, equally except that any Director who shall hold
office for part only of the period in respect of which such remuneration 1s
payable shall be entitled only to rank mn such division for such proportion of
remuneration as relates to the period during which he has held office  The
Directors may repay to any Director all such reasonable expenses as he may
properly mcur 1n attending and returning from meetings of the Directors or
of any comuruttee of the Directors or general meetings of the Company or any
class of members of the Company or otherwise m or about the business of the
Company In the event of any Director necessarily performung or rendering
any special duties or services to the Company outside his ordinary duties as a
Darector the Directors may, if so authorised by an ordinary resolution of the
Company, pay such Director special remuneratton and such special
remuneration may be by way of salary, commussion, participation i profits
or otherwise as may be arranged

The Directors may from fime to time appomt one or more of their number to
an executive office (including that of Managing Director, Deputy or Assistant
Managing Director, Manager or any other salaried office) for such period and
on such terms and conditions as they shall think fit, and subject to the terms
and conditions of any agreement entered mto mn any particular case, may
revoke such appomntment Subject to the terms and conditions of any such
agreement the appomntment of any Director to such office shall terminate if he
ceases from any cause to be a Director

A Managing Director, Deputy or Assistant Managmg Director, Manager or
other executive officer shall receive such remuneration (either by way of
salary, commussion, participaton in profits or pension or otherwise
howsoever, whether similar to the foregoing or not} as the Directors may
determine

The Drrectors on behalf of the Company and without the approval of any
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resolution of the Company may establish, mamntamn, participate i and
contribute to, or procure the establishment and maintenance of, participation
in and contribution to, any pension, superannuation, benevolent or hfe
assurance fund, scheme or arrangement (whether contributory or otherwise)
for the benefit of any persons (including Directors, former Directors, officers
and former officers) who are or shall have been at any time in the
employment or service of the Company or of any company whuch at the tme
1s or was a subsidiary or a holding company of the Company or another
subsidiary of a holding company of the Company (as defined i section 1159
of the 2006 Act) or otherwise associated with the Company or of the
predecessors of the Company in busmness or of any such other company as
aforesaid, or for the benefit of the relatons, wives, widows, families,
connections or dependants of any such persons or for the benefit of any other
persons whose service or services have directly or indirectly been of benefit to
the Company and therr relations, connections or dependants, and the
Directors on behalf of the Company and without the approval of any
resolution of the Company may grant or procure the grant of donations,
gratuities, pensions, allowances, including allowances on death, or other
payments or benefits of any kind to any of such persons as aforesard; and the
Directors on behalf of the Company and without the approval of any
resolution of the Company may establish, subsidise, subscribe to or support
insttubons, associations, clubs, schools, funds or trusts calculated or
considered to be for the benefit of any of such persons or otherwise for the
advancement of the mterests and weil-being of the Company or of any such
other company or 1ts members; and the Directors on behalf of the Company
and without the approval of any resolution of the Company may make
payments for or towards the msurance of any of such persons. Any such
Drirector or ex-Director may participate i and retamn for his own benefit any
such donaton, gratuity, pension, allowance, payment or other benefit
conferred under or pursuant to this Article and the receipt thereof shall not
disqualify any person from being or becoming a Director of the Company

The Directors on behalf of the Company and without the approval of any
resolution of the Company may establish and contribute to any employees'
share scheme (within the meaning of section 1166 of the 2006 Act) for the
purchase or subscription by trustees of shares of the Company or of a holding
company of the Company and may lend money to the Company's employees
to enable them to purchase or subscribe for shares of the Company or of a
holding company of the Company, and may establish and mamntain any
option or incentive scheme whereby selected employees (including salaried
Drrectors and officers) of the Company are given the opporturuty of acquiring
shares in the capital of the Company, and may formulate and carry into effect
any scheme for sharing the profits of the Company with its employees
(including salaried Directors and officers) or any of them. Any Director may
participate 1in and retamn for his own benefit any such shares, profit or other
benefit conferred under or pursuant to this Article and the receipt thereof
shall not disqualify any person from bemng or becoming a Director of the
Company

A resolution 1n writing signed by all the Directors for the ime bemng n the
Urnuted Kingdom shall be as effective as a resolution passed at a meeting of
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the Directors duly convened and held and may consist of several documents
m the same form, each signed by one or more of the Directors.

All or any of the Directors or any commuttee of the Directors may participate
in a meehng of the Directors or that commuttee by means of a conference
telephone or any comununication equipment which allows all persons
participating 1 the meeting to hear each other and provided two or more
Directors are participating as aforesaid such meeting shall be quorate and
subject to the provisions of these Articles the meeting shall constitute a
meeting of the Directors or a commuttee of the Directors as the case may be
A person so participating shall be deemed to be present m person at the
meeting and shall be entitled to vote or be counted 1n a quorum accordingly
Such a meeting shall be deemed to take place where the largest group of
those participating 1s assembled, or, if there 1s no such group, where the
charrman of the meeting then 1s. The word "meeting" m these Articles shall
be construed accordingly

BORROWING AND OTHER POWERS

The Directors may exercise all the powers of the Company without linut as to
amount to borrow and raise money and to accept money on deposit and to
grant any security, mortgage, charge or discharge as they may consider fit for
any debt or obligation of the Company or which 1s binding on the Company
mn any manner or way in which the Company 1s empowered so to grant and
siularly as they may consider fit to enter mto any guarantee, contract of
indemmty or suretyship in any manner or way in which the Company 1s
empowered so to enter mnto

ALTERNATE DIRECTORS

Any Director may at any time by writing under hus hand and deposited at the
Registered Office, or delivered at a meeting of the Directors, appomnt any
person to be his alternate Director and may in hike manner at any time
terminate such appointment If such altermate Director 1s not another
Director, such appomntment, unless previously approved by the Directors,
shall have effect only upon and subject to being so approved

The appointment of an alternate Director shall termunate on the happening of
any event which 1if he were a Director would cause him to vacate such office
or if hus appointor ceases to be a Durector (retirement at any general meeting
at which the Director 15 re-elected being for such purpose disregarded)

An alternate Director shall (except when absent from the United Kingdom) be
entitled to receive notices of meetings of the Directors and shall be entitled to
attend and vote as a Director at any such meeting at which his appomtor 1s
not personally present and generally at such meeting to perform all the
functions of his appomntor as a Director and for the purposes of the
proceedings at such meeting the provisions of these Articles shall apply as if
he were a Director An alternate Director's signature to any resolution n
writing of the Drrectors shall be as effective as the signature of his appomtor
Every person acting as an alternate Director shall have one vote for each
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Darector for whom he acts as alternate (1n addition to his own vote 1f he 15 also
a Director) An alternate Director shall not (save as aforesaid) have power to
act as a Director or be deemed to be a Director for the purposes of these
Articles

An alternate Director may be repaid expenses and shall be entitled to be
indemnified by the Company to the same extent mutatis mutandis as if he
were a Director but he shall not be entitled to receive from the Company any
remuneration except only such proportton (if any) of the remuneration
otherwise payable to hus appointor as such appointor may by notice n
writing to the Company from time to time direct

INDEMNITY

Without prejudice to any other mdemruty which may from time to time be
applicable, a relevant officer of the Company or an associated company shall
be indemmified out of the Company's assets against:

(a) any lability incurred by that officer m connection with any
negligence, default, breach of duty or breach of trust in relation to the
Company or an associated company,

(b) any hability incurred by that officer in connection wath the activities of
the Company or an associated company 1n 1ts capacity as a trustee of
an occupational pension scheme (as defined n section 235(6) of the
2006 Act); and

(c) any other lability incurred by that officer as an officer of the
Company or an associated company,

provided always that this Article does not authorise any mdemrty which
would be prohibited or rendered void by any provision of the 2006 Act or by
any other provision of law

In thus Article:

(a) comparues are assoctated 1f one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

(b) a "relevant officer" means any Director, former Director, company
secretary or former company secretary or other officer of the
Company or an associated company (but not 1ts auditor)

INSURANCE

The Directors may decide to purchase and mamntain msurance, at the expense
of the Company, for the benefit of any relevant officer in respect of any
relevant loss

In this Article.
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{a) a "relevant officer" means any Director or former Director, company
secretary or former company secretary of the Company or an
associated company, any other officer or employee or former officer or
employee of the Company (but not its auditor) or any trustee of an
occupational pension scheme (as defined in section 235(6) of the 2006
Act) for the purposes of an employees' share scheme of the Company
or an associated company, and

{b) a "relevant loss" means any loss or habihty which has been or may be
incurred by a relevant officer in connection with that relevant officer's
duties or powers in relation to the Company, any associated company
(within the meaning of Article 40) or any pension fund or employees'
share scheme of the Company or associated company,

OVER-RIDING PROVISIONS

In the event that any person alone or jointly with any other person (the
"Parent") shall be the holder (whether directly or indirectly) of not less than
90 per cent in nomunal value of the 1ssued shares of the Company as confers
the nght for the time being to attend and vote at general meetings of the
Company, the following provisions (but without prejudice to the provisions
of sections 168 and 169 of the 2006 Act) shall apply and to the extent of any
mconsistency shall have over-nding effect as against all other provisions of
these Articles

(a) the Parent may at any time and from time to ttme appomt any person
to be a Director or remove from office any Director howsoever
appointed, and

(b) any or all powers of the Directors shall be restricted or extended in
such respects and to such extent as the Parent may by notice to the
Company from time to time prescribe and any such restrichion or
extension may be removed or varied in such regard and to such extent
as the Parent may by notice to the Company from time to time
prescribe

Any such appointment, removal, consent or notice shall be in writing served
on the Company and signed by the Parent or in the case of a company on 1ts
behalf by any one of its Directors or by 1ts secretary or by some other person
duly authorised for the purpose No person dealing with the Company shall
be concerned to see or enquure as to whether the powers of the Directors have
been in any way restricted hereunder or as to whether any requisite consent
of the Parent has been obtained and no obligatton incurred or secunity given
or transaction effected by the Company to or with any third party shall be
mmvalid or meffectual unless the third party had at the time express notice that
the incurring of such obligation or the giving of such security or the effecting
of such transaction was 1n excess of the powers of the Directors.




