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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7321412

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

CANARY WHAREF (FS INVEST) LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England/Wales

Given at Companies House on 21st July 2010

OO

*N073214127*

o OF Cog,

. T
‘@
% M [ Rl 4§

“Lanp

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




[

In accordance with
Section 9 of the
Comparues Act 2006

VDA

INO1

Application to register a company
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A fee 15 payable with this form.,
Please see 'How to pay' on the last page

YA VW [T F R [V < What this form 1s for

£50FR: PAID
COMPANIES

HOUSE

R03| %/

¥ What this form 1s NOT fo
You cannot use this form t
a limited habibty partnershi
this, please use form LL IN

You may use this form fo register a
private or public company

R

21/07/2010

COMPANIES HOUSE

Part 1 Company details
=> Filling m this form
Please complete in typescriptor m
bold black capitals
All fields are mandatory unless
specified or indicated by *
m Company details
l Please show the proposed company name below © ODuplicate names
Duplicate names are not permitted A
Proposed company | Canary Wharf (FS Invest) Limited list of registered names can be found
name in full @ onourwebsite There are various rules
| that may affect your choice of name
More information 1s available at
For official use ‘}I aocl ' 4,|T ' !l www companieshouse gov uk
Company name resirictions ©
Please tick the box only if the proposed company name contains sensifive © Company name restrictions
or restricted words or expressions that require you to seek comments of a ‘;‘r':t‘;’;iz::;"g"’g]:{ r'::ltj"‘gi‘(’m"‘s‘;’:ts
government department or other specified body can be found In guidance available
[J I confirm that the proposed company name contams sensitive or restricted on our website
words or expressions and that approval, where appropnate, has been www companieshouse gov uk
sought of a government department or other specified body and | attach a
copy of their response
m Exemption from name ending with 'Limited' or ‘Cyfyngedig' ©
Please tick the box if you wish to apply for exemption from the requirement to © Name ending exemption
have the name ending with "Limited", 'Cyfyngedig' or permitted alternative Only private companies that are
Iimited by guarantee and meet other
L] 1confirm that the above proposed company meets the conditions for specific requirements are eligible to
exempticn from the requirement to have a name ending with ‘Limited’, apply for this
'Cyfyngedig' or permitted alternative ;‘;Lg:’ere detatls, please go to our
¢ www companieshouse gov uk
m Company type ©
Please tick the box that describes the proposed company type and members' O Company type
liability (only one box must be ticked) If you are unsure of your company’s
type, please go to our website
(1 Public mited by shares www companieshouse gav uk
Private limited by shares
(1 Private limited by guarantee
(] Private unlimited with share capital
(]  Private unhimited without share capital
Department for Business CHFP025

BIS

Innevation & Skills

AGOL/SBATI/21652/65/13836091

0510 Version 40
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INO1

Application to register a company

Situation of registered office @

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

England and Wales

Wales

Scotland

Northern Ireland

ooQo

© Registered office

Every company must have a
registered office and this 15 the
address o 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, Scottand or Narthern
Ireland respectively

Registered office address ©

| Please give the registered office address of your company

Bulding name/nurmber | One

Street ICanada Square
ICanary Wharf
Post town I London
County/Regron ’
rotote (2 [T [0 [ x5

© Registered office address

You must ensure that the address
shown in this section 1s consistent
with the situation indicated in
sechon AS

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

You must provide an address in
Wales, Scotland or Nerthern Ireland
for companies to be registered in
Wales, Scotfand or Northemn Ireland
respectively

Articles of association ©

| Please choose one option only and tick one box only

Option 1 1 wish to adopt one of the following model articles in its entirely Please tick
only one box
[ Private imited by shares
(]  Prvate imited by guarantee
[ Public company

Option 2 [ wish to adopt the following maodel articles with additional andfor amended
provisions | attach a copy of the additonal and/or amended provision(s) Please
tick only one box
(] Private imited by shares
(] Pnvate imited by guarantee
[ ] Public company

Option 3 | wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this apphcation

For detalls of which company {ype
can adopt which mode! articles,
please go fo our website

www companieshouse gov uk

Restricted company articles ©

Please tick the box befow if the company's articles are restricted

O

© Restncted company articles

Resincted company articles are
those containing provision for
entrenchment For mare details,
please go io our website

WWW companieshouse gov uk

CHFPO25
0510 Version 4 0




INO1

Application to register a company

Part 2 Proposed officers

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 details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 1s an indvidual Public companies must appont at least
two directors, one of which must be an indwvidual

For a secretary who s 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
Secretary appointments @
Please use this section to list all the secretary appointments taken on formation | @ Corporate appointments
For a corporate secretary, complete Sections C1-C5 For corporate secrelary
appointments, please complete
Tile * | Mr seclion C1-C5 instead of
section B
Full forename(s) I John Raymond Additional appointments
If you wish 1o appoint more
Surmame Garwood than one secretary, please use
the 'Secretary appointments’
Former name(s) @ | continuation page
I © Former namefs)
Please provide any previsus names
which have been used for business
purposes In the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes
E Secretary's service address ©
Building name/number [ One © Service address
This 1 the address that will appear
Street [ Canada Sgquare on the public record This does not
have to be your usual residental
‘Canary Wharf address
Please siate The Company's
Post town ’ London Registered Office’ of your service
C R address will be recorded in the
ounty/Region | proposed company's register
of secretanes as the company's
Postcode E |1 ‘ 4 ’ 5 (a I B I regrstered office
Country I United Kingdom If you provide your residential
address here it will appear on the
public record
E Signature ©

i I consent to act as secretary of the proposed company named in - Section A1 O Signature
The person named above consents

Signature Signature to act as secretary of the proposed
X\ x| =
CHFP025

0510 Version 4 0




INO1

Application to register a company

Corporate secretary

c1]

Corporate secretary appointments ©

Please use fhis section to list all the corporate secretary appomntments taken
on formation

Name of corporate

body/firm

Building name/number

Street

Post town

County/Region

BEEENEERE

Postcode

Country

Additional appointments

If you wish to apposnt more than one
corporate secretary, please use the
‘Carporate secretary appoiniments'
continuation page

Registered or principal address
Thes is the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Seotland) number

Location of the registry of the corporate body or firm

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

EEA companies ©

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

Where the company/

firm 1s registered © 1

2]

EEA

A full hst of countres of the EEA can
be found in our guidance

www companieshouse gov uk

This 1s the registes mentioned in
Article 3 of the First Company Law

4|

Directive (68/151/EEC
Registration number r rective { )]
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by © Non-EEA

which it is govemned |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 I

if applicable, where

the company/firm 1s
registered @ |

Registration number r

Whare you have provided details of
the register {including state} where
the company or firn is registered,
you must also provide its number in
that register

Signature ©

monsent to act as secretary of the proposed company named in - Section A1

Signature
The person named above consents

Signature Signature to act as corporate secretary of the
X X proposed company
CHFP025
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INO1

Applhcation to register a company

Director
m Director appointments ©@

Please use this section fo list all the director appointments taken on formation © Appointments |

For a corporate director, complete Sections E1-E5 Private companies must apporn

at least one director who 1s an
* Mr indwvidual Public companies must
Title | appoint at least two directors, one of
Full forename(s) rRus sell James John which must be an individual
© Former namel(s)

Surmame I Lyons Please provide any previous names

Former name(s) @ r

|

Country/State of United Kingdom
residence ©
Nationalty ’ British

Date of birth ’qyd_l_ ’"'_0_‘-'? |”—1—|7;’?I"—1_

Business occupation [

(f any) © |

which have been used for business
purposes tn the last 20 years

Marned women do not need to give
former names unless previously used
for business purposes

© CountryiState of residence
This 1s 1n respect of your usual
residential address as stated in
sechion D4

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

Addtional appointments

1f 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 One

Street |Canada Square

| Canary Wharf

© Service address
This 1s the address that will appear
on the public record Thus 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

Post town | London directors as the company's registered
office
County/Region |
If you provide your residenkal
Postcode E |1 |4 5 | A I B address here f wil appear on the
public record
Country ’Unlted Kingdom
m Signature O
O Signature

| | cansent o }ot-a; director of the proposed company named in  Section A1

Signature Signature

X

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

>
1

CHFP025
05/10 Version 4 0
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Application to register a company

Director
m Director appointments ©
Please use this section to list all the director appointments taken on formation © Appointments
For a corporate director, complete Sections E1-ES. Private campanies must appont
al least ane director whe 1s an
Titie * | Mr indrvidual Public companies must
appoint at least two directors, one of
Full forename(s) |George which must be an indwidual
Former name{s}
Sumame | Tacobescu Please provide any previous names

Former name(s) © |

|

which have been used for business
purposes In the fast 20 years
Marned women do not need to give
former names unless previously used
for business purposes

Country/State of
residence © United Kingdom Country/State of residence
This 15 1n respect of your usuat
Nationality l Canadian residential address as stated in
Section D4
Date of birth I"o |"9 l“‘l ™1 |’1 Y9 |V4 ‘Vs
Business occupation
Business occupation | it you have a business occupation,
please enter here If you do not,
(F any) o | please leave blank
Additional 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 n the director's
usual residential address in Section D4

Buillding name/number I Flat 1

Service address

Thus 18 the address that will appear
on the public record This does not
have to be your usual residential
address

Street l 4 Upper Brook Street Please state The Company's

Registered Office’ if your service
l address will be recorded in the

proposed company's register of

Post town | London directors as the company’s regisiered
office

County/Region |
If you provide your residential

Postcode ’_w— ’T [? |7 ’T F IT I_ address here it will appear on the
public record

Country IUn;Lted Kingdom

m Signature O

| | consent to act as director of the proposed company named In - Section A1.

Signature Signature

X

Signature

The persan named above consents
to act as director of the proposed \
company

CHFP025
0510 Version 4 0




INO1

Application to register a company

Corporate director

Corporate director appointments ©

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

Name of corporate l

body or firm l

Bulding name/number I

Street ‘
[
Post town |
County/Region |
Posioode T rrrrrir

Country ]

© Addtional appointments
If you wish to appoint more than one
corporate director, please use the
‘Corporate director appointments’
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 1t cannot be
a PO box number (unless contained
within a full address}), DX number or
LP (Legal Postin Scotland) number

2

Location of the registry of the corporate body or firm

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

EEA companies ©

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

Where the company/

firm s registered @ |

Registration number |

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

© This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give detalls 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 form of the

corporate body
or firm

If apphicable, where

the company/flrm IS
registered ©

Governing law |

If apphcable, the
registrahon number

O Non-EEA
Where you have provided details of
the register (including state} where
the company or firm 15 registered,
you must also provide its number in
that register

Signature ©

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

© Signature
The person named above consents

Signature Signature to act as corporate director of the
X x proposed company
CHFP025

05110 Version 4 0




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
2 Yes Complete the sections below
9 No Goio Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

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

Class of shares Amount paid up on Amount {if any} unpaid Number of shares € IAggregate nominal value €
(E g Ordinary/Preference elc ) each share € on each share
|Ordlnary l £1 00 | l 1 lE 1 00
| | | | B
| | | | E
| | | | O

Totals I 1 |£ 1 00
Share capital in other currencies

Please complete 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) unpard Number of shares € Agyregate nominal value €

(E g Ordinary/Preference etc ) each share € on gach share €

|
| | | | |
|
|

| | | |

| Totals l

Currency

Class of shares Number of shares € Aggregate nominal value €

(E g Ordinary/Preference elc )

Amount paid up on
eachshare €

|
| | | | |
| | | | |
l Totals | [
E Totals

Please give the total number of shares and total aggregate nominal value of O Total aggregate nominal value
1ssued share capital Please list otal aggregate values in
different currencies separately For

Amount (If any) unpaid
on each share

Total number of shares r 1 example £100 + €100 +$10 etc
Total aggregate 1
nominal value ©@
@ Including both the nommal value and any © Number of shares issued multiptied by Continuation Pages
share prerium nominal value of each share Please use a Statement of Capital continuation

@ Total number of issued shares i this class page  necessary

CHFPO25
0519 Version 4 0




INO1

Application to register a company

Fa Statement of capital (Prescribed particulars of rights attached to shares)
Please give the prescribed particutars of rights atiached to shares for each class
of share shovn n the statement of caplizal share tables w Sections F1 and F2

Class of share Ordinary

l:;escnbed parnculars Voting nghts - shares rank equally for voting purposes. On a show of

hands each member shall have one vote and on a poll each member
shall have cne vote per share held. The voting rights are more
particularly descnbed in the articles of association.

Diwvidend nghts - each share ranks equally for any dividend declared
as more particularly described in the articles of assocation of
associabon - distnbution rights on winding up - each share ranks
equally for any distribution made on @ winding up as more particulardy
described in the articles of associaton

Redeemable shares - the shares are not redesmabie

©OPrescribed particulars of rights

artached to shares

The particulars are

a, particzlass of any valing rights,
mchstling rights that arise osly in
certain Circumstances'

tr particulars of any rights, as
respects dividends, to participate
in a distnbution;

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

d. whesther the chares are to be
redesmed or are llable to be
redoemed at the option of the
company of the shareholder and
any terms or conditions Telating
ta redemption of thesa shares

A separate table must be used for
each class of share

Continuation pages

Flease use the nexk page or a
'Statement of Capial (Presaribed
particotars of nghts attached

to shares)’ conunuaton page if
facessary

CHFPDOO
1/08 version 2.0




INO1

Application to register a company

Class of share r

Prescnbed particulars
(1]

© Prescribed parbiculars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
nchiding nghts that anse only n
certain circumstances,

b particulars of any nghts, as
respects dvidends, to participate
in a distribution,

¢ parbculars of any nghts, as
respects capital, to participate n a
distnbution {including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company of the shareholder and
any terms o condibions 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
{Prescnbed particulars of nghts
attached to shares) continuation
page if necessary

CHFP0O25
0510 version 4 0




Application to register a company
Initial shareholdings
This section should anly be completed by companies incorporating with share capital Intial shareholdings
Please list the company's subscnbers
Please complete the details below for each subscriber i alphabetical arder
Pl an 'Intial shareheldings'
The addresses will appear on the public record These do nol need to be the coi?;i:::n pagel :, necessary "
subscribers’ usual residential address
Subscriber's details Class of share Number of shares | Currency Nominal value of | Amount (if any) | Amount paid
each share unpaid
%™ canary wharf Ordinary 1|Sterling 100 100
Developments Laimited
Addrass
ore Cavecl i{ﬁa@
€2 LN
£1¢ SAS
Name
Ackross.
Nama
Addrass
Name
Address
Nama
Address
CHFPO25

05/10 Version 4 0




INO1

Application to register a company

Part 4

Statement of guarantee

Is your company imited by guarantee?
4 Yes Complete the sections below
4 No GotoPart5 (Statement of complance)

Subscribers

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

I confirm that if the company is wound up while | am a member, or within
one year after | cease to be a member, | wilf contribute to the assets of the
company by such amount as may be reguired for
- payment of debts and habilities of the company conftracted 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) @

Surmame @

Address @

Postcode

|

|
i

Amount guaranteed QI

Subscnber's details

Forename(s) ©@

Surname @

Address @

Postcode

|
rrrrrrir

Amount guaranteed 9|

Subscnber's details

Forename(s) ©

Surname @

Address @

Postcode

| .
Crrrrriri

Amount guaranteed 9[

© Name
Please use capital letiers

© Address
The addresses in this section will
appear on the public record They do
not have to be the subscribers’ usual
residential address

© Amount guaranteed
Any vahd currency 1s permitted

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

CHFPO25
05710 Version 4 0
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Application to register a company

Subscriber's details © Name
Please use capital lefters

Forename(s) @ © Address

The addresses (n this section will
appear on the public record They do
Address © not have to be the subscribers’ usual
residential address

Sumame @

© Amount guaranteed

Postcode [ I—— I__ [_ |_- I—— |__ I_ Any vahd currency is permitted

Continuation pages
Amount guaranteed © Please use a 'Subscrbers'

continuation page If necessary

Subscnber's details

Forename(s) @

Surname O
Address @

Postcode _’_—|_l_|_|_|_|7

Amount guaranteed ©

Subscnber's details

Forename(s) @

Sumame @
Address €

Postcode _’—I_’_—l_"’_’_

Amount guaranteed ©

Subscriber's details

Forename(s) €p

Surname @
Address ©

Posicode BEREERERRE

Amount guaranteed ©

Subscriber's details

Forename(s) €@

Sumame @
Address ©

Postode T rrr

Amount guaranteed ©

CHFPO25
05110 Version 4 0




INO1

Application to register a company

Part 5

Statement of compliance

| This section rmust be completed by all companies

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

+ No Goto Section H1 (Statement of compliance delivered by the
subscrbers)
2+ Yes Go to Section HZ {Statement of comphance delivered by an agent)

Statement of compliance delivered by the subscnbers @

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

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

Subscnber's signature

Signature

X W ‘ X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

© statement of comphiance
delivered by the subscribers
Every subscnber to the
memerandum of association must
sign the statement of compliance

CHFPO25
05/10 Version 4 0
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Application to register a company

Subscriber's signature | Snature Continuation pages
X X Please use a 'Slatement of

comphance delivered by the
subscribers' continuation page if
more subscnbers need to sign

Subscriber's signature | Swgnature

X X

Subscriber's signature | Sinature

X X

Subscnber's signature | Signature

X X

m Statement of compliance delivered by an agent

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

Agent's name I

Bukling name/number r

Street I
|
Post town |
County/Region I
Postoode (T rrrrr
Country |
I confirm that the requirements of the Compantes Act 2006 as to registration
have been complied with
Agent's signature Signature

X X

CHFPO25
0510 Version 40




INO1

Application to register a company

E Presenter information

nlmportant information

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

Ic“"““"""‘ Alexander Gold

,Cumpamrnm

|

|M|hll Adelaide House

Berwin Leighton Paisner LLP

|London Bradge

I Postiown [, ondon

County/Region

o= [ felef=] folufn

I Counlry

IDX 92 LONDON/CHANCERY LN

Telephona 4+ 44 ((0)20 3400 4196

Certificate

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

(] At the registered office address (Given in Section A6)
L] 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

[J You have checked that the proposed company name IS
available as well as the vanous rules that may affect
your choice of name More information can be found

In guidance on our website

If the name of the company 15 the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number {unless part of a

full service 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
[ You have enclosed the correct fee

]

0
0

Please note that all iInformation on this form
will appear on the public record, apart from
information relating 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'

E Where to send

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

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

DX 33090 Cardiff

For companies registered in Scotland

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

139 Fountainbnidge, Edinburgh, Scotiand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For compames registered in Northern Ireland
The Registrar of Companies, Comparues 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 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

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

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

CHFPO25
0510 Version 4 0




COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

CANARY WHARF (FS INVEST) LIMITED

Each subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company and to take at least one

share

| Name of each subscriber Authentication by each subscriber

Canary Wharf Developments Limited U

Dated 20 :Sv\‘b Lo

MEMSHARESDD




Company number

THE COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
CANARY WHARF (FS INVEST) LIMITED
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1.1

1.2

1.3

1.4

Company number

THE COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
CANARY WHARF (FS INVEST) LIMITED (the “Company”)

(Incorporated on )

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 msofar 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 (unanimous
decision), 9(3} and (4) (calling a directors’ meeting), 10(1) and (2) ( participation in
directors” meetings), 11 (quorum for directors’ meetings), 13 {(casting vote), 14
{conflicts of inferest), 21 (all shares to be fully paid up), 45(1)(d) { content of proxy
notrces), 52 (indemnity) and 53 (insurance).

The Company Is a private limited company and accordingly, subject to the Statutes,
no securittes of the Company shall be offered to the public (whether for cash or
otherwise) and no allotment or agreement to allot (whether for cash or ctherwise)
shall be made of any securities of the Company with a view to all or any of those
securities 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 intention appears.

In these Articles:

“CA2006"” means the Compames 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 is {(or
where the context admits, was at any relevant time) associated 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, in relation to the period of a notice or other communication,
that pertod 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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“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.

1.5 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 legislation (as defined In section
21(1), Interpretation Act 1978) or orders from time to time made under Iit;
and

() any statute or statutory prowision of which it 15 a modfication,
consclidation or re-enactment

1.6 Any reference to
(a) a person includes a legal or natural person, partnership, trust, company,
government or local authority department or other body (whether
corporate or unincorporated),

(b) an individual includes, where appropnate, his personal representatives,

() the singular includes the plural and vice versa; and
(d) one gender includes all genders.
1.7 Headings to these Articles are inserted for convenience only and shall not affect

their construction

1.8 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.

2 SHARES

2.1 Sections 561 and 562 of CA2006 shall not apply to the allstment of equity
securities in the Company.

2.2 Shares may be 1ssued as nil paid, partly paid or fully paid.

2.3 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 LIENS

3.1 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 lien on all shares
standing registered in the name of any member whether solely or one of two or
more jont 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 3 (irens) The Company's lien, if
any, on a share shall extend to all distributions and other monies or property
attributable to it

32 The Company may sell in such manner as the directors determine any shares on
which the Company has a len if a sum in respect of which the lien exists 1s
presently payable and 1s not paid within 14 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.

3.3 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 irregularity in or invalidity of the proceedings connected with the sale.

3.4 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.
4 CALLS AND FORFEITURE
4.1 Subject to the terms of allotment, the directors may make calls upon the members

In respect of any monies unpaid on their shares (whether in respect of nominal
value or premium) and each member shall {subject to receiving at least 14 clear
days’ notice specfying when and where the payment 1s 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.

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

43 A call shall be deemed to have been made at the time when the resolution of the

directors authorising the call was passed.

44 The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.
4.5 If a call remains unpaid after it has become due and payable, the person from

whom 1t 15 due and payable shall pay interest on the amount unpaid from the day 1t
became due and payable until it 1s paid at the rate fixed by the terms of allotment
of the share or in the notice of the call or, If no rate 1s fixed, at the rate not
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exceeding the appropriate rate as the directors may determine, but the directors
may waive payment of such interest wholly or in part.

46 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 nstalment of a call, shall be
deemed to be a call and If it is not paid the provisions of these Articles shall apply
as If that amount had become due and payable by virtue of a call

4.7 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

48 If a call remains unpaid after it has become due and payable the directors may give
to the person from whom It I1s 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 is to be made and
shall state that if the notice 1s not complied with the shares in respect of which the
call was made will be liable to be forfeited.

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

4.10 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 cther sums payable by him in respect of that
share have been paid.

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

4.12 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.

4.13 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 1s to be transferred to any person the directors may
authorise some person to execute an instrument of transfer of the share to that
person.

4.14 A statutory declaration by a director or the secretary that a share has been
forfeited or surrendered on a speaified 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
forferture, surrender, sale, re-allotment or disposal of the share.

4.15 A person, any of whose shares have been forfeited or surrendered, shall cease to
be a member in respect of them and shall surrender to the Company for
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6.1

6.2

7.1

7.2

7.3

7.4

cancellation the certificate for the shares forfeited or surrendered, but shall remain
hable to pay to the Company all montes which at the date of forferture 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
appropnate 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 ther
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 quorum for the transaction of the business of the directors shall be two, except
where there Is only a sole director in office iIn 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 directars

In article 19(3)(b) of the Model Articles there shall be inserted after the words “that
director” the words “or any member of hus family (including a spouse or a former
spouse) or any person who Is 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 is interested
{including, but without prejudice to the generality of the foregoing, any contract,
arrangement, transaction or proposal concerning the purchase or maimntenance of
any nsurance policy in which he 1s in any way interested) or upon any matter
ansing n relation to 1t and, If he shall so vote, his vote shall be counted and he
shall be counted In the quorum when any such contract or arrangement 15 under
consideration

Decision-making by directors
A deasion of the directors may be taken either by a majonity decision at a meeting

of the directors, or of a duly appointed committee of the directors, or by a
directors’ written resolution mn accordance with Article 7.5.
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7.5 A resolution in writing 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 vahd 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 prowvided 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 in
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
7 {Directors) 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 is executed by an alternate director need not also be
executed by his appointor

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

Calling a directors’ meeting

7.7 Notice of a board 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 hum 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 hoard that
notices of board meetings shall dunng his absence be sent in hard copy or
electronic form to him (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 1s for the time being absent
from the United Kingdom. A director may waive notice of any meeting either
prospectively or retrospectively.

7.8 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

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

Termination of director’'s appointment
7.10 In addition to the events terminating a director’s appointment set out in the Model

Articles, article 18, a person ceases to be a director as soon as that person has for
more than six consecutive months been absent without permission of the directors
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from meetings of directors held during that period and the directors make a
decision to vacate that person’s office

8 ALTERNATE DIRECTORS

8.1 Any director {cther 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
responstbilities of his appointor in relatton to the taking of decisions by the
directors, in the absence of his appointor.

8.2 Any appointment or removal of an alternate director shall be by notice in wnting
signed by the appontor or in any other manner approved by the directors and shall
be effective upon receipt by the secretary or the charman or at the registered
office of the Company.

83 An alternate director shall be entitled te receive notice of all meetings of the board
and of all meetings of committees of which the director appointing him 15 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 exeraise 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,

8.4 Every person acting as an alternate director shall {except as regards power to
appoint an alternate and remuneration) 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 Article 14.1, Article 14.2 and Article
14.3 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

8.5 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 is also a director,
but he shall count as only one for the purpose of determining whether a quorum Is
present

86 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 1s or were a director, causes or would cause
him to vacate that office.

9 ASSOCIATE, DIVISIONAL OR REGIONAL DIRECTORS

9.1 The directors shall have power from time to time to designate any person or
persons In the employment of the Company not being directors as associate
directors or divisional directors or regional directors of the Company and also at
any time to revoke such designation as regards any person so appointed.

92 The designation of a person as an associate director or divisional director or
regional director shall not confer upon him the status of a director or entitle him to
vote at meetings of the directors or to attend such meetings unless specifically
invited to attend; none of the provisions of these Articles or of CA2006 concerning
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directors shall apply to an associate director or divisional director or reguonal
director

9.3 A person designated as an associate director or divisional director or regional
director shall not, unless the directors otherwise determine, be entitled to any
additional remuneration on that account and the terms of any service agreement
between the Company and such a person shall in no way be affected by his
designation as an associate director or divisional director or regional director or by
the revocation thereof. He shall be entitled to be described as an associate director
or divisional director or regional director of the Company only so long as he shall
continue to be so designated.

10 HOLDING COMPANY POWERS

10.1 For so long as Canary Wharf Developments Limited (the “"Holding Company”), or
any subsidiary of the Holding Company, shall be the holder of not less than 90 per
cent of the i1ssued ordinary shares of the Company, the following provisions shall
apply and to the extent of any inconsistency shall have overriding effect as against
all other provisions of these Articles:

(a) the Holding Company may at any time and from time to time appoint any
person to be a director or remove from office any director howsoever
appointed but so that his removal from office shall be deemed an act of
the Company and shall have effect without prejudice to any claim for
damages for breach of any contract of service between him and the
Company;

(b) any or all powers of the directors shalt be restricted in such respects and to
such extent as the Holding Company may by wniten notice to the
Company from time to time prescribe; and

(©) no new shares or securities shall be i1ssued or agreed to be issued or put
under option without the consent of the Holding Company.

Any such appointment, removal, consent or notice shall be effected by an
mstrument in writing signed on behalf of the Holding Company by any two of its
directors or by any one of its directors and its secretary or by at least one
authorised person in the presence of a witness who attests the signature and shall
take effect upon receipt by the secretary or the chairman of the Company or at the
registered office of the Company. For the purposes of this Article 10 (Holding
Company powers), an authonised person i1s any director, the secretary or any
person authorised by the directors for the purpose.

10.2 No person dealing with the Company shall be concerned to see or enquire as to
whether the powers of the directors have been in any way restricted or as to
whether any requisite consent of the Holding Company has been obtained and no
abligation incurred or security given or transaction effected by the Company to or
with any third party shall be invalid or ineffectua!l 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.

11 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.
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12 NOTICES

12.1 A notice or other document or information which i1s sent by the Company by post
(whether in hard copy or electrenic form) shall be deemed to have been gwen 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 Iin the post) Proof that an envelope containing the notice or other
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.

12.2 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.

12.3 A notice or other document or information which 1s 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 to the Company
shall not be treated as received by the Company If it 1s rejected by computer virus
protection arrangements,

12.4 If on two consecutive occasions the Company has attempted to send or supply
notices or cther 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 is 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 15 returned undelivered to the
Company or 1ts agent with a message stating that delivery was unsuccessful from
the address to which it was sent.

12.5 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 avallable on the website

13 COMMUNICATIONS WITH JOINT HOLDERS OF A SHARE

131 In the case of joint holders of a share, the Company shall treat as the only member
entitled to receive notices or other documents or information from the Company in
respect of the joint holding {whether such documents or information are required
to be sent or supplied by the Statutes or otherwise} the joint holder whose name
appears first in the register in respect of the joint holding.

132 Anything to be agreed or specified by the holder of a share which 1s held n joint
names must be agreed or specified by the holder whose name appears first in the
register in respect of the joint holding and the other joint holder or holders shall be
deemed to be bound thereby

14 INDEMNITY AND INSURANCE

14.1 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
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14.2

14.3

auditor) of the Company or any Associated Company may be indemnified out of the
assets of the Company against:

(a) any habiity incurred by or attaching to him in connection with any
neghgence, 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 hability to the Company or any Associated Company; and
(n) any liabiity of the kind referred to 1n sections 234(3) of CA2006;

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

(c) any other iiability incurred by or attaching to him in the actual or purported
execution and/or discharge of his duties and/or the exercise or purported
exercise of his powers.,

For the purpose of this Article 14 (Indemmty and insurance), 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 cniminal or civil proceedings in connection
with any alleged negligence, default, breach of duty or breach of trust by
him in relation to the Company or an Associated Company, or In
connection with any application for reltef under the provisions mentioned in
section 205(5) of CA2006; and

{b) do anything to enable any such person to avod incurring 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 14 (Indemmity and insurance) references to “director” in section 205(2) of
CA2006 shall be deemed to include references to a former director or other officer
{other than an auditor) of the Company.

Without prejudice to Article 14 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 hability 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 I1s or was an Associated
Company or any predecessor in business of the Company or of any Asscciated
Company or that of trustee of any pension fund or retrement, death or disability
scheme or other trust for the benefit of any officer or former officer (other than an
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auditor) of the Company or any Assoclated Company or of any such predecessor In
business or their respective dependants,
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