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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7479150

The Registrar of Companies for England and Wales, hereby certifies that
DMWSL 657 LIMITED

1s this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England/Wales

Given at Companies House on 29th December 2010
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In accordance with
< Section 9 of the
Compames Act 2006

INO1

Application to register a company

@111S

LASERFORM

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

What this form is NOT for

You cannot use this form to e
a limited hability partnership ~
this, please use form LL INO1

< What this form is for
You may use this form to register a
private or public company

23/1212010
COMPANIES HOUSE

A

Part 1 Company details

=> Filling in this form

Please complete in typescnpt or in
bold black capials

All fields are mandatory unless
specified or :ndicated by *

Company details

| Please show the proposed company name below

© Duplicate names

Proposed company IDMWSL 657 Limited

name in full @ |

| Trrrrrr

For official use

Duplicate names are not permitted A
hist of registered names can be found
onourwebsite There are varnous rules
that may affect your choice of name
More information is avaitable at

www companieshouse gov uk

Company name restrictions ©

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

[J I confim that the proposed company name contains sensitive of restricted
words or expressions and that approval, where appropriate, has been
sought of a government depariment or other specified body and | attach a
copy of their response

© Company name restrictions

A list of sensihive or restncted words
or expresstons that require consent
can be found in guidance available
on our website

www companieshouse gov uk

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', ‘Cyfyngedig’ or permitted alternative

(L] 1confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with 'Limited’,
'Cyfyngectg' or permitted alternative

© Name ending exemption

Only private companies that are
limited by guarantee and meet other
specific requirements are eligible to
apply for this

For more detatls, please go to our
website

www companieshouse gov uk

Company type ©

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

© Company type

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

BIS

Innovation & Skilts

[[] Public imted by shares www companieshouse gov uk
[¥] Prvate imited by shares
] Prvate imited by guarantee
[]  Prvate unimited with share capital
{J  Pnvate unimited without share capital
Department for Business CHFPOZ5

0510 Version 40 Laserform Internabional 5/40



INO1

Application to register a company

Situation of registered office ©@

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

(v} England and Wales
U Wwales

[ Scotland

[J Northem Ireland

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

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

For Welsh, Scottish or Northemn

be In Wales, Scotland or Northemn
Ireland respectively

Ireland companies, the address must

Registered office address ©

l Please give the registered office address of your company

Building namelnumber|Level 13, Broadgate Tower

Street |2O Primrose Street
|
Post town l London
County/Region |
Postcode ,?| c ’—;’T]——ITI?IT

© Registered office address
You must ensure that the address
shown In this section 1s consistent
with the siduation indicated i
section A5

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 Northern Ireland
for companies to be registered in
Wales, Scotland or Northern Irefand
respectvely

Articles of association ©

I Please choose one option only and tick one box cnly

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

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

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

articles to this application

© For details of which company type
can adopt which model articles,
please go to our websile
www companieshouse gov uk

A

Restricted company articles ©

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

O

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

CHFPO25
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Application to register a company

Part 2 Proposed officers

two directors, cne of which must be an individual

For private companies the appointment of a secretary i1s oplional, 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 individual Public companies must appoint at least

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

Secretary
m Secretary appointments @
Please use this section to list all the secretary appointments taken on formation © Corporate appointments
For a corporate secretary, complete Sections C1-C5. For comorale secretary
appoiniments, please complete
Titie * section C1-C5 instead of

Full forename(s)

Surname

Former name(s) @

section B

Additional appointments

If you wash to appoint more
than one secretary, please use
the ‘Secretary appomtments’
continuation page

© Former name(s)

Please provide 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 purposes

E Secretary's service address ©

Building namelnumberl

© Service address

This I1s the address that will appear

Street | on the public record This does not
have to be your usual residential
' address
| Please state 'The Company's
Post town Registered Office’ if your service
C R ' address will be recorded in the
ounty/Region proposed company's register
| | | | | l | of secrelaries as the company's
Postcode registered office
Country | If you provide your residential
address here it will appear on the
public record
Signature O
| | consent to act as secretary of the proposed company named in Section A1, © Signature
The person named above consents
Signature Signature to act as secretary of the proposed

X X

company

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

Corporate secretary

Corporate secretary appointments @

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

DM Company Servaces (London) Limited

Name of corporate
bodyffirm

Level 13, Broadgate Tower

Building name/number

Street 20 Primrose Street

Post town London

County/Regicn

Postcode E l? 2 ’?’_FFW
Country UK

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

Registered or principal address
This 15 the address that will appear
on the public record Thrs address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unfess contained
within a full address), DX number or
LP (Legal Post in Scotfand) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?
=2 Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies ©

Please give detalls of the register where the company file 1s kept (ncluding the
relevant state) and the registrahion number in that register

Where the company/ |Bngland & Wales
firm is reqistered © |

© EEA
A full st of countries of the EEA can
be found n our guidance
www companieshouse gov vk

© Thisis the register mentioned Iin
Article 3 of the First Company Law

Directive (88151/EEC
Registration number | 02535994 { )
Non-EEA companies
Please give details of the fegal form of the corporate body or firm and the law by |€© Non-EEA

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

Legal form of the
corporate body
or firm

If applicable, where
the company/firm 1s
registered

|
|
Governing law |
|
|
Registration number |

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

Signature ©

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

Swgnature

Signature
g x /72'2‘?—\ R ECCre R\ OF7 ¢/ Ariney

T SeRULCCS @amaawj L rred?

X

© Signature
The person named above consents
to act as corporate secretary of the
proposed company

CHFP(25
0510 Version4 0
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Application to register a company

Director
m Director appointments @
Please use this section to ist all the director appointments taken on formation | €@ :PP°'“‘"‘°““
For a corporate director, complete Sections E1-E5. fvate companies must appoint
at least one director who 1s an
Title * I individual Public companies must
appoint at least two directers, one of
Full forename(s) | Martin James which must be an indvidual
© Former name(s)
Surname ' McNair Please provide any previous names

Former name(s) @ |

Country/State of \ UK
residence ©

Nationafity l British

Date of bith Frfs [t fafofefa

Business occupation l Solicitor

(if any) ©@ |

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

Mamed women do nct need to give
former names unless previously used
for business purposes

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

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

Addittonal appotntments

If you wish to appoint more than

one director, please use the 'Director
appointments' continuation page

m Director's service address ©

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

Building name]number1Level 13, Broadgate Tower

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

Street ‘ 20 Primrose Street Please state ‘The Company’s
Registered Office’ if your service
1 address will be recorded n the
proposed company’s register of
Post town * London direclors as the company's registered
office
County/Region ‘
if you provide your residential
Postcode 1 E|C |2 | A | | 2 [ E|wW address here it will appear on the
public record
Country ‘ UK
Signature O
’ | consent to act as director of the proposed company named in Section A1. O signature
The person named above consents
Signature Signature to act as director of the proposed
W company
X 72 - X
CHFP025

0510 Version 4 0




INO1

Application to register a company

Director
Director appointments ©
Please use this section to list all the director appointments taken on fermation © Appomntments
For a corporate director, complete Sections E1-E5. Prvate companies must appaint
at least one director who 1s an
Title * individual Public companies must

|
Fullforename(s) |
|

Surname

Former name(s) ©

Counlry/State of
residence ©

|
|
|

Nationality
Date of birth

|
Frr rrrr

Business occupation 1

(fany) ©® 1

appoint at least two direclors, one of
which must be an indiwidual

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

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

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

Additional appointments

[f you wash to appoint more than

one director, please use the 'Director
appaintments' 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 namelnumberl

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

address
Street I Please state ‘The Company's
Registered Office’ If your service
| address will be recorded in the
proposed company’s register of
Post town ’ directors as the company's registered
office
County/Region l
If you provide your residential
Postcode l—l ,h r li |—— |_ ,_ address here it will appear on the
public record
Country I
m Signature O
| | consent to acl as director of the proposed company named in Section A1, O Signature
The person named above consents
Signature Signature to act as director of the proposed
x X company
CHFPQ25

05110 Version 4 0



Corporate director

INO1

Application to register a company

E1)

Corporate director appointments ©

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

Name of corporate
body or firm

|
|

Building name/number

Street

|

Post town

County/Region

Postcode

|
}
T rrrer

Country

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

Registered or pnncipal address
This 1s 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 contaned
wathin a full address), DX number or
LP {Legal Post n Scotand) number

Location of the registry of the corporate body or firm

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

EEA companies ©

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

Where the company/ |

firm 1s registered ©

Regsstration number

O EeA
A full kst of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

© This is the register menticned 1n
Article 3 of the First Company Law
Drrective (68/151/EEC)

Non-EEA companies

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

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/ffirm 18
reqistered

If applicable, the
registration number

© Non-EEA
Where you have provided details of
the register (including state} where
the company or firm 13 registered,
you must also provide its number in
that register

Signature ©

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

© Signature
The perscn named above consents

Signature Signature to act as corporate director of the
X x proposed company
CHFPO25

0510 Version 40




INO1

Application to register a company

Part 3 Statement of capital

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

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held 1n pound sterling

if all your 1ssued capital 1s In sterling, only complete Section F1 and then go to Section F4.

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on
each share @

on each share

Amount {if any) unpard

Number of shares € ‘ Aggregate nominal value €)

[ordinary | £1 00| | 1(e 1 00
| | | | C
| | | | C
| | | | [

Totals | e 1 00
Share capital in other currencies

Please complete a separate table for each currency

Please complete the table below to show any class of shares held in other currencies

Currency

Class of shares Amount paid up on

{E 9 Ordinary/Preference etc ) each share @ on each share

Amount (if any) unpaid

Number of shares €@ Aggregate nominal value €

| | |

| | [

|

Totals

|
| |
| |
| |

Currency

Class of shares
{E g Ordinary/Preference etc )

Amount pad up on
each share €@

on each share €

Amount (if any} unpaid

i |

|
| | |
|

Number of shares € { Aggregate nominal value €

Totals |

Totals

Issued share caprtal

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

Please list total aggregate values in
different currencies separately For

Total number of shares

1 example £100 + €100 + $10etc

Total aggregate £1.00
nominal value @
€ Including both the nomina! value and any © Number of shares issued multiphed by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation

€ Total number of 1ssued shares in this class

page If necessary

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

Statement of capital (Prescnbed particulars of nights attached to shares)

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

Class of share

Ordinary

Prescribed particulars
o

(a) en a show of hands each member holding ordinary
shares has one vote, and cn a pell each member
holding ordinary shares has one vote for each
ordinary share held.

{b) the ordinary shares have the right, as respects
dividends, to partaicipate in a distribution,

{c} the ordinary shares have the right, as respects
capital, to participate in a distribution
{(1ncluding a winding up).

(d) the ordinary shares are not tc be redeemed or
liable to be redeemed at the option of the Company
or the shareholders

© Prescnbed particulars of rights
attached to shares

The pariculars are

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

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

¢ pariculars of any nghts, as
respects capital, to participate in a
distnbution (including on winding
up), and

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

A separate table must be used for
each class of share

Centinuation pages

Please use the next page or a
'Statement of Capital (Prescnbed
partrculars of rights attached

to shares)' continuation page If
necessary

CHFP(25
0510 Version 4 0
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Application to register a company

Class of share

;”rescnbed particulars

© Prescribed particulars of nghts
attached to shares

The particulars are

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

b particulars of any nghts, as
respects dividends, to participate
n a distribution,

¢ particulars of any nghts, as
respects capital, to participate in a
distnbution {including on winding
up}, and

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

A separate table must be used for
each ciass of share

Continuation pages

Please use a *Statement of capital
{Prescribed particulars of rights
attached to shares) continuation
page If necessary

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

Initial shareholdings

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

Please complete the detalls below for each subscnber

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

subscribers' usual residential address

Initial shareholdings
Please kst the company's subscnbers
in alphabetical order

Please use an 'Initial shareholdings'
continuation page If necessary

Subscnber's details

Class of share

Number of shares

Currency

Nomunal value of
each share

Amount (if any)
unpaid

Amount paid

(Lendon)

Nare DM Company Services

Limited

Ordinary

Address
Level 13,

London
EC2A 2EW

Broadgate Tower
20 Primrose Street

Name

Address

Nama

Address

Name

Address

Name

Address

CHFP025
0510 Version 4 ©




INO1

Application to register a company

Part 4 Statement of guarantee

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

Subscribers

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

| confirm that if the company is wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and habilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among curselves,
not exceeding the specified amount below

Subscrniber's details

Forename(s) @

|
Sumame @ l
Address © [

|
Posteode T

Amount guaranteed 0|

Subscriber's details

Forename(s) @

|
Surname ©@ |
Address © |

|
Postoode T rrrrrnr

Amount guaranteed 0|

Subscriber's details

Forename(s) @ |

Sumame @ |

Address @ l

|
Postaode rrrrrrr

Amount guaranteed 0’7

€@ Name
Please use capital letters

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

© Amount guaranteed
Any valid currency Is permitted

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

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

Subscriber's details

Forename(s) @

Surmname @

Address ©

Postcode

HERENNN

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame @

Address @

Postcode

HEEEEENE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode

HEEEEEEEE

Amount guaranteed ©

Subscrber's details

Forename(s) @

Surname @

Address ©

Postcode

HEEEEERE

Amount guaranteed ©

Subscnber's details

Forename(s) @

Sumame ©@

Address ©

Postcode

EEEEEEEE

Amount guaranteed ©

© Name
Please use capital letters

€ Address
The addresses in this section wll
appear on the public record They do
not have to be the subscrbers' usual
residential address

© Amount guaranteed
Any valid cuency 1s permitted

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

CHFP025
0510 Version 40
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Part5

Statement of compliance

I This section must be completed by all companies

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

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

Statement of compliance delivered by the subscribers @

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

i confirm that the requirements of the Companies Act 2006 as to registration
have been comphied with

Subscnber's signature

Sygnature

X FZQ}L DRCCTDAL L O COMARAY X

SERuces Qe N.oa-u> btmeTen

Subscriber's signature

Synature

X X

Subscriber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscniber's signature

Signature

X X

Subscriber's signature

Signature

X X

© statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of compliance

CHFP025
0510 Version 4 0
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Application to register a company

Subscnber's signature

Signature

X

Subscnber’s signature

Signature

X

Subscriber's signature

Signature

X

Subscriber's signature

Sgnature

X

Continuation pages

Please use a 'Statement of
comphance delivered by the
subscnbers’ continuation page if
more subscribers need to sign

Statement of compliance delivered by an agent

Please complete this section If this application i1s delivered by an agent for
the subseribers to the memorandum of agsociation

Agent's name

Building namelnumberl

Street

Post town

County/Region

Postcode

|
i
rrrrrrr

Country

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

Agent's signature

Signature

X

CHFP(025
05/10 Version4 0
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Application to register a company

B Presenter information

n Important information

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

IContaﬂrme Jonathan Hardman

| Company name

]Adﬂmss Broadgate Tower

Dickson Minto W.S.

PO Primrose Street

|

l Poestiown  T,ondon

County/Region

e fe[e[x[ [ZlElw

[ County {JK

iox

ﬁapnone 020 7628 4455

Certificate

We will send your certificate to the presenters address
(shown above) or if Indicated to ancther address

shown below

[] Atthe registered office address (Given in Section A)
] Atthe 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

[ ] You have checked that the proposed company name 15
available as well as the vanous rules that may affect
your chotce of name More information can be found
in guidance on our website

[C] if the name of the company is 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

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

[C] The document has been signed, where indicated

[1 Al relevant attachments have been included

(] You have enclosed the Memorandum of Association

[J You have enclosed the correct fee

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

E How to pay

A fee of £20 is 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 appropriate address below:

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern lreland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

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

CHFP025
0510 Version 4 0



PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of
DMWSL 657 LIMITED

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

DM Company Services (London) Limted /—7/}/ P
—_—

For and on behalf of
DM Company Services
(London) Limated

5t

Dated the 2/ day of December 2010.




PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
DMWSL 657 LIMITED

Registered No.

Incorporated in England and Wales on the day of

2010



PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
DMWSL 657 LIMITED
CONSTITUTION

The Company 15 a private company within the meaning of section 4(1) of the
Comparues Act 2006 (the "2006 Act") established subject to the provisions of
the 2006 Act including any statutory modification or re-enactment thereof for
the time bemg 1n force and of the Regulations contained in The Model Form
Articles for Private Comparues Limuted by Shares as set out i The
Companies (Model Articles) Regulations 2008 (Statutory Instrument 2008 No.
3229) (the "Model Articles") with the exception of articles 8, 14, 17 to 21
(inclusive), 23, 26, 38, 41, 52 and 53 of the Model Articles, and of any other
articles which are mnconsistent with the additions and modifications
heremafter set forth

The name of the company 1s DMWSL 657 Limuted.
The Registered Office of the company will be in England and Wales.

The lLiabihity of the members 1s imuted to the amount, 1f any, unpaid on the
shares held by them

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

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

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

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

In accordance with section 567 of the 2006 Act, sub-section (1) of section 561
of the 2006 Act shall be excluded from applying to the allotment of equity
securities (as defined in section 560 of the 2006 Act)
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13.

14.

15

16.

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

LIEN

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

TRANSFER OF SHARES

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

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

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of
members 1s present at the time when the meeting proceeds to business Save
as herem otherwise provided, two members present in person or by proxy or,
if corporations, by representatives duly authorised shall be a quorum
provided that at any time when the Company has only one member, one
member present in person or by proxy or, if a corporation, by a representative
duly authorised shall be a quorum.

If a quorum 15 not present withun half an hour of the time appomted for a
general meeting the meeting, 1f convened on the requistbion of members, shall
be dissolved, m any other case 1t shall stand adjourned to such day and at
such time and place as the directors may determune, and 1f at the adjourned
meeting a quorum 1s not present within half an hour from the time appoimnted
for the meeting the members present shall be a quorum

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

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

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

DIRECTORS

Unless and untl otherwise determuned by ordmnary resoluton of the
Company, the mimumum number of Directors shall be one and there shall be
no maximum number A sole director shall have all the power and authority
vested i "the Directors" m terms of these Articles of Associaton The
quorum for the transaction of the busmness of the directors may be fixed by
the directors and unless so fixed at any other number shall be two (unless
there 1s a sole drrector, m which case the quorum shall be one). A person who
holds office only as an alternate director shall, if lus appomter 1s not present,
be counted m the quorum

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

A Drrector who 15 1n any way, whether directly or mndirectly, interested i an
actual or proposed transaction or arrangement with the Company shall
declare the nature and extent of his interest at a meeting of the Directors in
accordance with section 177 and/or section 182 of the 2006 Act Subject to
such disclosure as aforesaid a Director may vote 1n respect of any contract or
proposed contract or arrangement 1 which he 1s mnterested and if he does so
vote his vote shall be counted and he may be counted mn ascertamning whether
a quorum 1s present at any meeting at which any such contract or proposed
contract or arrangement shall come before the Directors for consideration and
may retain for his own absolute use and benefit all profits and advantages
accruing to him therefrom. For the purposes of this Article

(a) a general notice given to the Directors that a Director 1s to be regarded
as having an interest of the nature and extent specified in the notice in
any transaction or arrangement m which a specified person or class of
persons 15 imnterested shall be deemed to be a disclosure that the
Director has an interest 1n any such transachon of the nature and
extent so specified; and

(b) an mterest of which a Director has no knowledge and of whach 1t 1s
unreasonable to expect hum to have knowledge shall not be treated as
an mnterest of his
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In respect of any situation in which a director has, or may have, a direct or
indirect interest that conflicts, or possibly may conflict, with the mterests of
the Company, the Directors may authorise the matter, on such terms as they
may determune, provided that

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

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

Any terms determined by the Directors under article 22 may be imposed at
the time of authorisation or may be imposed subsequently and may include
(without hmitation)

(a) the exclusion of the interested Director m question from all
mformation and discussion by the Company of the situation m
question, and

(b) (without prejudice to the general obligations of confidentiality) the
application to the mterested Director of a strict duty of confidentiality
to the Company for any confidential information of the Company in
relation to the situation in question.

Any authorisation given by the Directors under article 22 may provide that,
where the mterested Director obtains (other than through this posttion as a
Drirector of the Company) information that 1s confidental to a third party, he
will not be obliged to disclose 1t to the Company or to use 1t mn relation to the
Company's affairs in circumstances where to do so would amount to a breach
of that confidence

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

The office of a Director shall be vacated

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

(b} if he becomes of unsound mund or a patient for the purpose of any
statute relating to mental health or otherwise incapax;

() if (not being a Director holding executive office as such for a fixed
term) by notice 1n writing to the Company he resigns his office,

(d} if he 15 prohibited by law from being a Director or ceases to be a
Director by virtue of the 2006 Act or any statutory modification or re-
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enactment thereof;

(e) if he 1s removed from office’ (1) by notice in wniting signed by all hus
Co-Drrectors, or (u) by ordinary resoluton of the Company's
shareholders and served upon him; and/or

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

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

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

The Directors may from time to time appoint one or more of their number to
an executive office (including that of Managing Director, Deputy or Assistant
Managing Director, Manager or any other salaried office) for such period and
on such terms and condttions as they shall think fit, and subject to the terms
and conditions of any agreement entered into in any particular case, may
revoke such appointment Subject to the terms and conditions of any such
agreement the appointment of any Director to such office shall termunate 1f he
ceases from any cause to be a Director

A Managing Director, Deputy or Assistant Managing Director, Manager or
other executive officer shall recerve such remuneration (either by way of
salary, commussion, participation in profits or pension or otherwise
howsoever, whether similar to the foregomng or not} as the Directors may
determuine.

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

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

A resolution mn wnting signed by all the Directors for the ime being in the
United Kingdom shall be as effective as a resolution passed at a meeting of
the Directors duly convened and held and may consist of several documents
i the same form, each signed by one or more of the Directors.
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All or any of the Directors or any commuttee of the Directors may participate
in a meeting of the Drirectors or that commuttee by means of a conference
telephone or any communication equipment which allows all persons
participating mn the meeting to hear each other and provided two or more
Drrectors are participating as aforesaid such meeting shall be quorate and
subject to the provisions of these Articles the meeting shall constitute a
meeting of the Directors or a commuttee of the Directors as the case may be
A person so participating shall be deemed to be present in person at the
meeting and shall be entitled to vote or be counted in a quorum accordingly
Such a meeting shall be deemed to take place where the largest group of
those participating 1s assembled, or, if there 1s no such group, where the
charrman of the meeting then 1s The word "meeting" in these Articles shall
be construed accordingly

BORROWING AND OTHER POWERS

The Directors may exercise all the powers of the Company without limut as to
amount to borrow and raise money and to accept money on deposit and to
grant any securtty, mortgage, charge or discharge as they may consider fit for
any debt or obligation of the Company or which 1s binding on the Company
m any manner or way in which the Company 1s empowered so to grant and
similarly as they may consider fit to enter into any guarantee, contract of
indemnuty or suretyship mn any manner or way i which the Company 1s
empowered so to enter nto

ALTERNATE DIRECTORS

Any Director may at any time by writing under his hand and deposited at the
Registered Office, or delwvered at a meeting of the Directors, appoint any
person to be his alternate Director and may m hikke manner at any time
termunate such appomntment If such alternate Director 1s not another
Darector, such appomtment, unless previously approved by the Directors,
shall have effect only upon and subject to being so approved

The appomntment of an alternate Drrector shall terminate on the happerung of
any event whach if he were a Director would cause him to vacate such office
or if hus appointor ceases to be a Director (retirement at any general meeting
at which the Director 1s re-elected being for such purpose disregarded)

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

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

INDEMNITY

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

(a) any liability mmcurred by that officer in connection with any
neghgence, default, breach of duty or breach of trust mn relation to the
company or an assoclated company,

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

{© any other hability mcurred by that officer as an officer of the company
or an assoclated company,

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

In thas article:

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

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

INSURANCE

The directors may decide to purchase and maintain msurance, at the expense
of the company, for the benefit of any relevant officer 1 respect of any
relevant loss

In this article

(a) a "relevant officer" means any director or former director, company
secretary or former company secretary of the company or an
associated company, any other officer or employee or former officer or
employee of the company (but not 1ts auditor) or any trustee of an
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occupational pension scheme (as defined in section 235(6) of the 2006
Act) for the purposes of an employees' share scheme of the company
or an associated company; and

(b) a "relevant loss" means any loss or liability which has been or may be
mcurred by a relevant officer in connection with that relevant officer's
duties or powers 1n relation to the company, any associated company
(within the meaning of article 40) or any pension fund or employees'
share scheme of the company or associated company

OVER-RIDING PROVISIONS

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

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

{b) any or all powers of the Directors shall be restricted or extended n
such respects and to such extent as the Parent may by notice to the
Company from tume to time prescribe and any such restriction or
extension may be removed or varied mn such regard and to such extent
as the Parent may by notice to the Company from time to time
prescribe

Any such appomtment, removal, consent or notice shall be in writing served
on the Company and signed by the Parent or in the case of a company on 1ts
behalf by any one of its directors or by its secretary or by some other person
duly authorised for the purpose 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 hereunder or as to whether any requsite consent
of the Parent has been obtained and no obligation incurred or security given
or transaction effected by the Company to or with any third party shall be
mvalid or ineffectual unless the third party had at the time express notice that
the incurring of such obhgation or the giving of such security or the effecting
of such transaction was m excess of the powers of the Directors
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