FILE COPY

CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7433030

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

MONTAGU (FUNDING IV) 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 8th November 2010
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In accordance with
Section 9 ¢f the
Companies Act 2006

INO1

Application to register a company

@111S

LASERFORM

A fee is payable with this form.
mwse see 'How to pay' on the last page

J What this form is for
§ oy 4You may use this form fo register a

What this form 1s NOT for
You cannot use this formto r

- pnvate or public company a imited hability partnership [
240 FE.- 20 this, please use form LL INO1 i
TOWMPANIEES g “LFS100X2*
HOUS: _ 08/11/2010
4‘@ Zb 50 COMPANIES HOUSE
Part1 Company details
=> Filling 1n this form
Please complete in typescnpt or
boid black capitals
All fields are mandatory unless
specified or indwcated by *
Company details

| Please show the proposed company name below

€ Duplicate names
Duplicate names are not permited A

Proposed company |MONTAGU (FUNDING IV) LIMITED

kst of registered names can be fourd
on ourwebsite There are various rules

name in full €@ |

FAMNESNGE

For official use

that may affect your choice of name.
More informabion s available at.
www companieshouse gov uk

A2 Company name restrictions ©

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

] I confim that the proposed company name contains senstive or restnicted
words or expressions and that approval, where appropnate, has been
sought of a govemment department or other specified body and | altach a
copy of their response

© Company name restrictions
A list of sensitrve or restncted words
or expressions that require consent
¢an be found in gudance available
on our website
www companieshouse gov uk

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

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with Limited', 'Cyfyngediy’ or permitied altemative

[(J tconfim that the above proposed company meets the condttions for
exemption from the requirement to have a name endng wath "Limited’,
'Cyfyngedig’ or permitted alternative

€ Name ending exemption
Only private companies that are
limited by guarantee and meet other
speafic requirements are eligible to
apply for this
For more details, please go to our
website
waww companteshouse gov uk

Company type ©

Please tick the box that descnbes the proposed company type and members'
hability {only one box must be ticked)

Public imited by shares

Pnvate hmited by shares

Pnvate limited by guarantee

Prvate unbmited with share capital
Prvate unlimrted without share capital

DODE0

© Company type
If you are unsure of your company’s
type, please go to our website
www companieshouse gov uk

Departrment for Business
tnaovation & Skills

CHFPO25
05110 Verson 40 Laserform Inlematonal 5/10




INO1

Application to register a company

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 lreland

HOO-

€ Registered office
Every company must have a
registered office and this 15 the
address to which the Regsstrar will
send cormespondence

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

For Welsh, Scothsh or Northemn
Ireland comparues, the address must
be in Wales, Scotfand or Northem
lreland respectively

Registered office address ©

I Please give the registered office address of your company

Bulding namelnumberl 2

Streel IMORE LONDON RIVERSIDE
l
Post town | LonDoN
County/Region ]
cte (s[5 [1] [2[alF]

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

You must prowide an address in
England or Wales for companies to
be registered 1n England and Wales

You must provide an address in
Wales, Scotland or Northern Ireland
for companies to be registered in
Wales, Scofland or Northem Ireland
respectively

Articles of association ©

] Please choose one option only and tick one box only

Option 1 I wish fo adopt one of the following model articles in its entirety Please tick
only one hox
{7 Pnvate hmited by shares
[ Pnvate imited by guarantee
2  Public company

Ophion 2 I wish to adopt the following model articles with adddicnal andfor amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick enly one box
[¥] Pnvate imied by shares
[J  Pnvate imied by guarantee
[ Public company

Option 3 [T]  1wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

© For detads of which company type
ean adopt which model articles,
please go to our website
Www comparieshouse gov uk

Restricted company articles ©

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

O

@ Restncted company arhicles
Restncted company articles are
those containing provision for
entrenchment For more detalls,
please go {o our website
Www companieshouse gov uk

CHFP025
0510 Version 40
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INO1

Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

For pnvate companies the appointment of a secretary I1s 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

Pnvate companies must appoint at least one director who is an indwdual Public compantes must appoint at least

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

Secrefary
Secretary appointments ©

Please use this section to list all the secretary appointments taken on formation o IE::I;::;':;:W"‘“?""

. . secretary
For a corporate secretary, complete Sections C1-C5. appointments, plaase complate
* section C1-C5 instead of
Title | MS section B
Full forename(s) |VI CKI Addibonat appointments
If you wish to appoint more

Sumame | BROOKS than one secretary, please use

Former name(s) © |

the 'Secretary appointments’
continuation page

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

for business purposes
Secretary's service address ©
Buiding name!number] THE COMPANY'S REGISTERED OFFICE © Service sddress
This 1s the address that will appear
Sireet | on the pubkc record This does not
have 1o ba your usual residential
I address
Please state 'The Company's
Post town { Registered Office’ f your servics
address will be recorded in the
County/Region I proposed company's register
of secretanes as the company's
Postcode | I | | I | | | regsslered office
Country [ If you provide your residential
address here t will appear on the
public record
Signature ©
| I consent to act as secretary of the proposed company named i Section A1, O signature
The person named above consents
Signature Sgnature to act as secretary of the proposed
company
X V. -ZaeecldnD X
CHFP023
0510 Version 4 0
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INO1

Application to register a company

Corporate secretary
Corporate secretary appointments ©

Please use this section to iist ali the corporate secretary appomtments taken
on formation

Name of corporate
bodyfirm

Building namefnumber

€ Additicnal appolntments
If you wish to appotnt more than one
corporate secretary, please use the
‘Corporate secretary appoiniments’
conbinuation page

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

Street must be a physical locatien for the
delivery of documents It cannot be
2 PO box number (unfess contained
within a full address), DX number or

Post town LP (Legal Post n Scotland) number

County/Region

Postoode (rrrrrr

Country

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?
¥ Yes Complele Section C3 only
< No Complete Section C4 only

EEA companies ©

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

Where the company/ l
firm 1s registered © I

© EEA
A full bst of countnes of the EEA can
be found n our gudance
www companieshouse gov uk

© Ths s the regster menboned in

Article 3 of the First Company Law
Directve {8815 1/EEC)
Registration number |
m Non-EEA companies
Please give detalls of the legal form of the corporate body or fim and the law by [@ Non-EEA
whuch it 15 governed If apphicable, please also give details of the register in which|  Where you have provided detalls of
t 1s entered (including the state) and tts registration number in that register the regsster (including state) where
the company or firm s registered,

Legal form of the
corporate body
or fim

Governing law

the company/ffirm 1s

|
|
|
If applicable, where |
|
|

you must also provide its number in
that register

registered @
Registration number
Signature ©
l } consent to act as secretary of the proposed company named in Section A1. © Signature
) The person named abaove ¢onsents
Signature Signature to act as corporate secretary of the
X x proposed company
CHFPO25
0510 Verson 4 0
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Application to register a company

Director

Bl

Director appointments ©@

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

Title * | MR

Full forename(s) | CHRISTOPHER JASON

Sumame | GATENBY

Former name(s) @ |

Country/State of | UNITED KINGDOM

residence ©

Nationalty |BRITISH

Date of burth Fl—r’o_ W‘? FI—FFF

Business occupation |FUND MANAGER

(fany) @ [

0

Appointments

Private companies must appoint

&t {east one director who is an
indmwidual Pubbc companies must
appoint at least two directors, cne of
which must be an individuat

Former name(s)

Please provide any previous names
which have been used for business
purposes i the last 20 years

Married women do not need to gve
former names unless previously used
for business purposes

Country/State of residence
This ts i respect of your usual
residential address as stated in
section D4

Business occupation

if you have a business occupaton,
please enter here if you do not,
please igave blank.

Additional appointments

i you wish to appotnt more than

one direclor, please use the ‘Direcior
appontments’ continuation page

Directot's service address ©

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

Building namefnumber|'rHE COMPANY'S REGISTERED OFFICE

Street |

Post town

County/Region

Postcode

|
i
FFVVTTFT

Country

Service address

This 15 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’ of your senace
address will be recorded in the
proposed company’s reqister of
directors as the company’s registered
office

i you provide your residenbal
address here it will appear on the
public record

Signature ©
I | consent to act as director of the proposed company named in Section A1 O Signature
The person named above consents
Signature Sgnature to act as director of the proposed
X - X company
CHFPO25
0510 Version 4
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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 | @ Qzﬁm;;ﬁ st appoint
For a corporate director, complete Sections E1-ES atleas! one directer who & &
- indnadual Public companies must
Title I MR appoint ai feast two directors, one of
Full forename(s) I GRAHAM which must be an ndwidual
© Former namels)
Sumame I HISLOP Please provide any previous names
which have been used for business
Former name(s) © ] purpases in the last 20 years
Mamed women do not need to gve
l former names unless previously used
for business purposes
Country/State of
feSIdetrr?ce o UNITED KINGDOM © CountryiState of residence
This 1s.in respect of your usual
Nationality | BRITISH resilential address as stated

Date of birth HF Wl@— FFQ—[’?E—

Business occupation |COMPANY DIRECTCR

(if any) © I

Section D4

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

Additional appointments

If you wish to appaint more than

one director, please use the ‘Director
appomntments’ confnuation page

w Director's service address ©

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

Bullding namefnumber‘THE COMPANY'S REGISTERED OFFICE

Street |

Post town

County/Regien

|
{
Postcode ll_l_l_l_r[_[bl__

Country

© Service address
Thus 15 the address that wil appear
on the public record This does not
have {o be your usual reswdential
address

Pleasa state The Company's
Registered Office’ if your service
address will be recorded in the
propased company's register of
directors as the company's registered
office

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

m Signature O

| | consent to act as director of the proposeé.mm@ named in Section A1.

Signature Signature B
h8

O Ssignature
The person named above consents
to act as director of the proposed
Company

CHFPQ25
0510 Version 4 0

14024223




In accordance with
Section 9 oi the
Companies Act 2006

Director

INO1 - continuation page
Application to register a company

Director appointments ©

Please use this sechon to bst all the directors of the company
For a corporate director, complete Sections E1-ES.

Title *

]MR

Full forename(s)

l CHRISTOPHER MARY

Surname

I MASTERSON

Former name(s) ©

|

Country/State of ‘ummn KINGDOM

residence ©

Nationality l BRITISH

Date of burth FE‘!Q_ ["‘1—!;0— EFFF

Business occupation
{f any) ©

I FUND MANAGER

€ Appointments
Pnvate companies must appoint
at least one director who 1s an
indmvidual Public companies must
appoint at least two directors, one of
which must be an individual

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

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

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

Director's service address ©

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

Building namelnumber] THE COMPANY'S REGISTERED OFFICE

© Senvice address
This rs the address that will appear
on the public record This does not
have to be your usual residentiat
address

Street I Please state The Company's
Registered Office’ f your service
l address will be recorded in the
proposed company’s register of
Post fown I directors as the company’s registered
office
County/Region |
If you provide your residential
Postcode ‘ i | ‘ | | | | addrass here it will appear on the
public record
Country I
Signature ©
| | consent to act as director of the proposed company named in Section A1. O signature
The person named above consents
Srgnature Signature . to act as director of the proposed
x X company
e N
CHFPO25 Laseriom Internabonat 5/10

14024400




o™ INO1 - continuation page
Companes Act 2006 Application to register a company
Director

Director appointments ©

Please use this section to list all the directors of the company
For a corporate director, complete Sections E1-E5.

Title * |m=
Full forename(s) | VINCENT
Sumame lo " BRIEN

Former name(s) © ‘

|

CountryfState of ‘ ONITED KINGDOM

residence ©

Nationality I BRITISH

Date of birth ’Tl"g Wiml_ ,TIFFF
Business occupation |DIREC‘I‘OR

(fany) © |

€ Appaintments

]

4]

Private companies must appoint

at least one director who 1s an
mdividual Public companies must
appaint at least two directors, one of
which must be an indnadual

Former name(s)

Please prowide any previous 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 puposes

Country/State of residence
Ttus ts 0 respect of your usual
residenbal address as stated n
Section D4

Business occupation

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

Director's service address ©

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

Building namelnumberlTHE COMPANY 'S REGISTERED OFFICE

Service address

This 15 the address that will appear
on the public record This does not
have 1o be your usual residentiat
address

Street [ Please state 'The Company's
Regstered Office’ if your servica
I address will be recorded 1n the
proposed company's register of
Post town I direclors as the company’s registered
office
County/Region ] i ’ dental
you provide your res
Postcode address hera it will appear on the
Trrrrrirnr adies v
Country 1
D3 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 director of the proposed
S . x| =
CHFP25 Laserform Intemational 510
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Application to register a company

Corporate director
E Corporate director appointments ©
| Please use this section to list all the corporate directors taken on formation © Additional appointments
If you wish to appomt more than one
Name of H corporale director, please use the
oo | 'Corporate director appoiniments’

body or firm |

Building name!numberl

continuabon page.

Registered or principal address
This 1o the address that wall appear
on the publec record This address

Street | must be a physical locabon {or the

delivery of documents It cannotbe
| a PO box number (unless contained

within a full address), DX number or

Post town | LP {Legal Post In Scotiand) number

County/Region I

Postoode T rrrrirrr

Country ]

Location of the registry of the corporate body or firm

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

E EEA companies ©

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

© EEA
A tull hst of countnes of the EEA can
be found i our gudance

Where the company/ | www companseshouse gov uk
fim 1s registered © © This 15 the regrster mentioned in
[ Arbcle 3 of the Furst Company Law
Directive (B8M51/EEC
Regtstration number [ irechive ( )
m Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by |€@ NonEEA
which itis govemed If applicable, please also give details of the register in which u"’:'hefe Yt:: ?an;e Lzmv'gg :)ﬁ:’: of
8 reqister {1 tNg e
it 1s entered (including the state) and its registrabon number in that register the company or firm  registered,
Legal form of the | gm.; mUSt!also provide s number n
corporate body at regisier
or firm l
Governing law r
If apphicable, where I
the company/firm ts
registered © |
if applcable, the |
registration number
E Signature ©
| | consent to act as director of the proposed company named in Section A1. © Ssignature
The person named ahave consenls
Signature Signature ;or :pc;s aesu Cgo?no;::; director of the
CHFPOZ5
0510 Version 4 0

14024223




INO1

Apphcation 1o 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).

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

Share capital in pound sterling (£)

Class of shares i Amount paid up on Amount (f any) unpaid Number of shares € ‘ Aggregate nominal value €
(E g Ordnary/Preference efc ) each share € on each share €@
IORDINARY | £1 OOI I 1|£ 1 00
| l I | C
| | | | E
| | { | E

Totals | 1 I £ 100

Please complete the table below to show any class of shares heid in other currenctes
Please complete a separate table for each currency

Share capital in other currencies

Currency |
Class of shares Amount paid up on Amount {if any) unpaid Number of shares € Aggregate nominal value €
(Eg OCndinary/Preference elc} each share @ on each share

] Totals | [
Currency
Class of shares Amount pasd up on Amount {if any) unpasd Number of shares € Aggregate nominal value €
{E g Ordmary/Prefarence etc ) each share @ on each share @

[

l

|
! |
|

Totals

Totals

1ssued share capital,

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

@ Total agaregate nominal value
Please list total aggregate values in
different camencies separately For

Total number of shares 1 example £100 +€100 + $10el;
Total aggregate €1 0
0
nominal value ©
© Inchuding both the nomunal value and any © Number of shares ssued multpled by Continuation Pages

share premuum.
€ Total number of issued shares in this class

nornina! value of each share

page if necessary

Please usa a Statement of Capital continuabion

CHFPO25
0510 Version4 0

14024223
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Apphcation to register a company

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

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

Class of share

ORDINARY

Prescnbed particulars
0

Each ordinary share carries one vote. The ordinary
shares carry the right to participate equally in
any dastraibutions, as respects dividends and as
respects capital (includang on a winding up) and
are not redeemable.

€ Prescribed particulars of rights
attached to shares

The particutars are

a parhcudars of any voting nghts,
including nghts that anse only In
certain crcumstances,

b parbiculars of any nghts, as
respects drvidends, to participate
in a distnbution,

¢ parbculars of any nghts, as
respects caprial, to participate In a
distnbufion (including on winding
up), and

d whether the shares are tc be
redeemed or are able to be
redeemed at the option of the
company of the shareholder and
any terms or condrfions refating
to redemplon of these shares

A separate table must be used for
each dlass of share

Continuation pages

Flease use the next page ora
‘Statement of Capital {Prescnbed
particulars of nghts attached

to shares)’ continuabion page o
recessary

CHFPQ25
05/10 Verson 4 0

14024223



INO1

Application to register a company

Class of share © Prescribed particulars of rights
attached to shares

Prescnbed particulars The particulars are
L]

a partculars of any voling nghts,
including nghts that anse only in
certan circumstances,

b parbculars of any nghts, as
respects dividends, to parhiopate
n & distnbution,

€ paricutars of any nghts, as
respects capdal, to partcipatein a
distnbuton (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 or the shareholder and
any terms or conditions relating
to redemption of thesa shares

A separate table must be used for
each dass of share

Continuation pages

Please use a 'Statement of capital
{Prescnbed particulars of nghis
attached to shares)’ contnuation
page if necessary

CHFPQ25
45110 Version 4 0

14024223




Application to register a company
Initial shareholdings
This section should only be completed by companies incorporating with share capital Initial shareholdings
y P y P poraing P Please list the company's subscnbers
Please complete the detarls below for each subscriber in alphabeticat order
Please use an inibal shareholdings’
The addresses will appear on the public record These do not need to be the continuation pagl i ni_;ssa,y "
subscnbers' usual residentia! address
Subscriber's detals Class of share Number of shares | Currency Nomunal valueof | Amount (fany} | Amount paid
each share unpaid
N™ MLLP HOLDINGS LIMITED |ORDINARY 1|£ 1.00 1.00
Address
2 MORE LONDON RIVERSIDE
LONDON
SE1 2AP
Name
Address
Name
Address
None
Addrass
Name
Address
CHFPO25
0510 Version 4 0

14024223
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Application to register a company

Part 4

Statement of guarantee

Is your company himited by guarantee?
% Yes Complete the sections below
2 No GotoPart 5 (Stalement of compliance)

Subscribers

Please complete this sectron If you are a subscnber of a company limited by
guarantee The following statement 1s being made by each and every person
named below,

| confirm that if the company 1s wound up while | am @ member, or within
ane year after | cease to be a member, | will contnbute to the assets of the
company by such armount as may be reguired for
- payrment of debis and habilities of the company contracted before |
cease fo 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

Subscnber’s details

Forename(s) @

|

Sumame @

Address @

Poslcode

|

|
T rrrrirrr

Amount guaranteed 9’

Subscnber's detaiis

Forename(s) @

Sumame ©@

Address @

Postcode

|
rrrrrrrr

Amount guaranteed B[

Subscriber's details

Forename(s)®

|

Sumname ©

|

Address ©

Postcode

|

|
rrrrrrir

Amount guaranteed OI

© Name
Pleasa use capial letters

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

© Amount guzranteed
Any valid currency 1s permutted

Continuabon pages
Piease use a 'Subscribers’
continuation page if necessary

CHFPG25
05/10 Verson 4 0
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Application to register a company

Subscriber's details

Forename(s) @

Sumame @

Address ©

Postcode

HEEEEEEEN

Amount quaranteed ©

Subscnber's details

Forename(s) ©@

Sumame ©@

Address ©

Postcode

HEEEEERE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame @

Address €

Postcode

I rr

Amount guaranteed 0[

Subscriber's details

Forename(s)©@

Surmname ©

Address ©

Postcode

HEEEEEREE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode

[ [T

Amount guaranteed ©

© Nome
Please use capital letiers

@ Address
The addresses n this sechion wil
appear on the public record They do
not have to be the subscnbers' usual
residential address

© Amount guaranteed
Any valid currency s permitted

Conbnuation pages
Please use a ‘Subscnbers’
continuation page if necessary

CHFP025
05/10 Version 4 0

14024223
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Application to register a company

Part 5

Statement of compliance

Frh:s section must be completed by all companies

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

% No Goto Section H1 (Statement of compliance delivered by the
subscnbers)
<+ Yes Goto Section H2 (Statement of compltance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section if the application Is 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 R
X x S \N=S X
- \—’—h
Subscnber's signature | Sgnature

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscnber's signature

Slgnature

Subscnber's signature

Signature

Subscnber's signature

Signature

Subscnber's signature

Sgnature

X X

€ Statement of compliance
delivered by the subscnbers
Every subscrber {o the
memarandum of associatton must
sign the statement of compliance
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Application to register a company

Signature Continuation pages
Subscnber's signature Continuaton pages
X X comphance delvered by the
subscnbers’ continuation page If
more subscribers need to sign

Subscnber's signature | Signature

Subscnber's signature | Signature

Subscnber's signature | Signature

X X

m Statement of compliance delivered by an agent

Please complete this section If this application 1s delivered by an agent for
the subscnbers to the memorandum of association

Ageni's name I

Building namelnumberl

Street [

Post town l

County/Regicn |

Postcode rrr—l_"—r_l_['_

Country |
I confirm that the requirements of the Companies Act 2006 as to registration
have been compled with

Agent's signature Signature

X X
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Application to register a company

HPresenter information

mportant information

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

I Cotatrae  JUSTIN HOPE

ICormmym

lmm 20 Cursitor Street

IMM

Macfarlanes LLP

ComntyRegon  T,ondon

[ [slefalal [+]e0x

lconmry UK

IW 138 Chancery Lane

lm.pm +44 {0)20 7831 9222

Certificate

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

shown below

[ Atthe registered office address (Given m Section A6)
[J Atthe agents address (Given in Section H2)

mhecklist

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 s
avallable as well as the vanous rules that may affect
your choice of name More information can be found
n gwidance on our website

] ifthe name of the company 1s the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Reguiations 2008, please attach consent

(] You have used the correct appomtment sections

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

[J The document has been signed, where indicated

{71 Al relevant attachments have been included

(] You have enclosed the Memorandum of Association

[] 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.

MW to pay

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

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

@Where to send

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

For companies registered in England and Wales:
The Registrar of Companes, Companies House,
Crown Way, Caraiff, 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 Regisirar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Beffast 1

Section 243 exemption

If you are applyng 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 enquines@companieshouse gov uk

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

CHFPQ25
0310 Version 40 14024223
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -

MONTAGU (FUNDING 1V) LIMITED

Application of model articles

The model articles of association for private companies contained 1n Schedule 1
to The Companies (Model Articles) Regulations 2008 (“Model Articles”) as 1n
force at the date of adoption of these Articles shall apply to the Company, save
mnsofar as they are excluded or modified by, or are inconsistent with, the
following Articles

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

Definitions and interpretation

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

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

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

“(that 1s, excluding the date of the adjourned meeting and the day on which the
notice 1s given)-"’

In these Articles the following words and expressions have the following
meanings

the Act: the Companies Act 2006,

Conflict Situation: a situation 1n which a director has, or can have, a direct or
mdirect 1nterest that conflicts, or may possibly conflict, with the interests of the
Company, including 1n relation to the exploitation of any property, information or
opportunuty and regardless of whether the Company could take advantage of the
property, information or opportunity itself, but excluding a situation which could
not reasonably be regarded as hikely to give nise to a conflict of interest,

31-08-10/AKM/14024123 1
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24

241

242

243

31

32

41

42
421

422

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

member: a person who 1s the holder of a share,

Montagu Affiliate: MML II Limited, Montagu Private Equity LLP and any
body corporate which 1s for the time being a subsidiary undertaking of either
MML II Limited or Montagu Private Equty LLP, and

Nominee: any person holding shares 1n the Company as nominee or otherwise on
trust for the Controlling Shareholder

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

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

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

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

any reference to re-enactment includes consohidation and rewniting, 1n each case
whether with or without modification

Company name

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

a decision of the directors, or

otherwise 1n accordance with the Act

Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the
directors must be either a majonty decision at a meeting or a decision taken in
accordance with Article 5

If
the Company only has one director, and

no provision of the Articles requires 1t to have more than one director,

31-08-10/AKM/14024123 1
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51

52

62

71

72
721

722

723

724

the general rule does not apply, and the director may take decisions without
regard to any of the prowisions of the Articles relating to directors’ decision-
making ncluding, for the avoidance of doubt, Article 6

Model Article 7 shall not apply

Unanimous decisions

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

References 1 Model Article 8 and i1n this Article 5 to eligible directors are to
directors who would have been entitled to vote on the matter had 1t been proposed
as a resolution at a darectors’ meeting (but exclude in respect of the authonsation
of a Conflict Situation, the director subject to that Conflict Situation) Model
Article 8(3) shall not apply

Quorum for directors’ meetings

The quorum for directors’ meetings may be fixed from time to time by a decision
of the directors, but, save as set out in Article 6 2, 1t must never be less than two,
and unless otherwise fixed 1t 1s two Model Article 11(2) shall not apply

For the purposes of any directors’ meeting {or part of a meeting) at which 1t 1s
proposed to authonise a Conflict Situation 1n respect of one or more directors, 1f
there 1s only one director 1n office other than the director or directors subject to
the Conflict Situation, the quorum for such meeting (or part of a meeting) shall be
one director

Authorisation of directors’ conflicts of interest

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

It 15 recognised that a director

may be a Montagu Affihate or an employee, consultant, director, member,
shareholder or other officer of a Montagu Affilate,

may be taken to have, through previous or existing dealings, a commercial
relationship with, or an economic interest in, a Montagu Affiliate;

may be a director or other officer of, or be employed by, or otherwise involved or
bave an economic interest 1n the business of other entities in which a Montagu
Affiliate has or may have an interest from time to time, and

shall not, by reason of lus office

7241 (notwithstanding his duty not to accept benefits from third
parties) be accountable to the Company for any benefit which he

3

31-08-10/AKM/14024123 1
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731

732

733

81

811

derives from any directorship, membership, office, employment,
relationship or involvement with a Montagu Affihiate or with any
entity referred to 1n Article 7 2 3, nor

7242 be 1n breach of the duties he owes to the Company, including his
duttes to exercise independent judgement and to avoid a Confhict
Situation, as a result of matters ansing from the relationships
contemplated by this Article, including (without limitation)
relation to proposals for financing or otherwise promoting the
business of (whether 1n competition with the Company or not)
. any such other entity

In the circumstances contemplated by Article 7 2 and notwithstanding any other
provision of these Articles, each director affected shall

be entitled to receive any papers or other documents m relation to, or concermng,
matters to which the Conflict Situation relates,

not be excluded from those parts of meetings of the directors or meetings of a
committee of the directors at which matters to which the Conflict Situation relates
are discussed, and

be entitled to vote (and form a part of the quorum) at any such meeting,

and any information which he obtains, other than 1n hus capacity as a director or
employee of the Company, which 1s confidential in relation to an entity referred
to m Article 7 2, need not be disclosed or used for the benefit of the Company
where such disclosure or use would constitute a breach of confidence

1

Directors voting and counting in the quorum

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

a direct or indirect mterest or duty which conflicts, or possibly may conflict, with
the 1interests of the Company, and

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

Model Article 14 shall not apply

Appointing and removing directors

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

31-08-10/AKM/14024123 |
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114

116
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13
131

132

133

14

15

151

Termination of director’s appointment

In addition to the circumstances set out 1n Model Article 18, a person also ceases
to be a director 1f he 15 removed from office pursuant to Article 9 of these
Articles

Directors’ remuneration and other benefits
A director may undertake any services for the Company that the directors decide

A director 15 entitled to such remuneration as the directors decide (1) for his
services to the Company as director, and (1) for any other service which he
undertakes for the Company

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

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

Unless the directors decide otherwise, no director 15 accountable to the Company
for any remuneration or other benefit which he receives as a director or other
officer or employee of any of the Company’s subsidiary undertakings or of any
parent undertaking of the Company from time to time or of any other body
corporate 1n which the Company or any such parent undertaking 1s interested

Model Article 19 shall not apply
Share capital

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

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

Article 13 1 does not apply to shares taken on the formation of the Company by
the subscribers to the Company's memorandum

Model Article 21 shall not apply
Powers to issue different classes of share

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

Issue of new shares
The Company has the power to allot and issue shares 1n the capital of the

Company and to grant nghts to subscnbe for, or to convert any security mto,
shares in the capital of the Company pursuant to those nghts
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153
16

161

162

163

17

171

172

18

19
191

The directors may only exercise the power of the Company to allot and 1ssue
shares or to grant nights to subscnbe for, or to convert any secunty nto, shares, in
order to allot or 1ssue shares to the Controlling Shareholder or some other person
expressly approved by the Controlling Shareholder in writing The powers of the
directors pursuant to s 550 of the Act shall be limited accordingly

The provisions of ss 561 and 562 of the Act shall not apply to the Company
Transfer of shares

The directors shall register any transfer of shares made to or by, or with the
express written consent of, the Controllng Shareholder, or made pursuant to
Article 16 3

Subject to Article 16 1, the directors may, in their absolute discretion, refuse to
register the transfer of any share, and if they do so, the instrument of transfer
must be returned to the transferee with the notice of refusal unless they suspect
that the proposed transfer may be fraudulent Model Article 26(5) shall not

apply

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

Procedure for declaring dividends

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

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

No interest on distributions

Model Article 32(a) shall apply as i1f the words “‘the terms on which the share was
1ssued” were deleted and replaced with the words “the nights attached to the
share”

Quorum for general meetings

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

31-08-10/AKM/14024123 1
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1912

192

20

201

2011

2012

202

203

2031

2032

2033

2034

204

205

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

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

If the Company has only one member, s 318 of the Act shall apply

Communications

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

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

The provisions of s 1168 of the Act (hard copy and electronic form and related
expressions) shall apply to the Company as 1f the words “and the Articles” were
mserted after the words “the Companies Acts” 1n ss 1168(1) and 1168(7)

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

n s 1147(2) the words “or by airmai! (whether m hard copy or electronic form) to
an address outside the United Kingdom™ were inserted after the words “in the
Umited Kingdom”,

m s 1147(3) the words “48 hours after 1t was sent” were deleted and replaced with
the words “when sent, notwithstanding that the Company may be aware of the
failure 1n delivery of such document or information ,

a new s.1147(4)(A) were 1nserted as follows:

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

Section 1147(5) were deleted

Proof that a docurnent or imformation sent by electrome¢ means was sent 1n
accordance with guidance 1ssued by the Institute of Chartered Secretanes and
Administrators shall be conclusive evidence that the document or information
was properly addressed as required by s 1147(3) of the Act and that the document
or information was sent or supphed

In the case of members who are joint holders of shares, anything to be agreed or
specified by the holder may be agreed or specified by the holder whose name
appears first m the register of members Sched 5, Part 6, para 16(2) of the Act
shall apply accordingly et
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221

222

223

224

225

2251

2252

226

Model Article 48 shall not apply

Company seals

Model Article 49(4)(b) shall not apply

Indemnities, insurance and funding of defence proceedings

This Article 22 shall have effect, and any indemnity provided by or pursuant to it
shall apply, only to the extent permitted by, and subject to the restrictions of, the
Act It does not allow for or provide (to any extent) an indemnity which 1s more
extensive than 1s permutted by the Act and any such imdemmity 1s limited
accordingly This Article 22 18 also without prejudice to any indemnity to which
any person may otherwise be entitled

The Company shall indemmfy every person who 15 a director or other officer
(other than an auditor) of the Company out of the assets of the Company from
and against any loss, hability or expense incurred by him or them i relation to
the Company

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

The directors may purchase and maintain insurance at the expense of the
Company for the benefit of any person who 1s or was at any time a director, or
other officer (other than an auditor) of the Company or of any associated
company {as defined in s 256 of the Act) of the Company or a trustee of any
pension fund or employee benefits trust for the benefit of any employee of the
Company

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

provide funds to meet expenditure incumed or to be incurred in defending any
proceedings, investigation or action referred to in those sections or n connection
with an application for relief referred to ins 205, or

take any action to enable such expendrture not to be incurred

Model Articles 52 and 53 shall not apply
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COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
- of -

MONTAGU (FUNDING IV) LIMITED

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

Name of subscriber Authentication by each subscniber

MLLP HOLDINGS LIMITED ®
@\&M%

Date & NeBEwdel 2010
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