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CERTIFICATE OF INCORPORATION
OF A
PUBLIC LIMITED COMPANY

Company No. 7523889

The Registrar of Companies for England and Wales, hereby certifies that
LIMA 2 LS PLC

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

Given at Companies House on 9th February 2011
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In accordance with
Section 9 of the I N 0 1
Companies Act 2006

Application to register a company

A fee is payable with this form.

Please see "How to pay’ on the last page COMPANIES HOUSE
# J What this form s for % What this form 1s NOT for
/‘ You may use this form to register a You cannot use this form to res
705001 , Y pnivate or public company a hmited hiability partnership 1
this, please use form LL INO1
*"LBCAIRIg~
LD1 09/02/2011 40
COMPANIES HOUSE
Part 1 Company details
2 Filing in this form
Please complete i typescnpt or 1n
bold black capitals.
All fields are mandatory unfess
spectfied or ndrcated by *
m Company details
l Please show the proposed campany name below O Duplicate names
Duplicate names are not permitted A
Proposed company ||_|ma 2LS plc hst of registered names can be found
name in full on our wehsite There are vanous rules
that may atfect your choice of name
More mformation is avaifable at
For official use 7 ’ S I 2 l 31818 | www compameshouse gov uk

m Company name restrictions
Please tick the box only if the proposed tompany name contains sensitive © Company name restnictions
or restricted words or expressions that require you to seek comments of a A list of sensitive or restricted words

or expressions that require consent
tan be found w guidance available
] 1confim that the proposed company name contains sensittve or restricted | on our website
words or expressions and that approval, where appropnate, has been www companieshouse gov uk
sought of a government department or other specified body and | attach a
copy of their response

government department or other specafied hody

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

Please tick the box If you wish to apply for exemption from the requirement to | ©@Name ending exemption

; v : Only private companies that are
have the name ending with ‘Limited’, Cyfyngedig’ or perrmitted alternative hited by quarantee and meet other

[ 1confirm that the above proposed company meets the condrtions for specific requirements are eligible to
exemphon from the requirement to have a name ending with ‘Limited”, ?gpw;?; g:tsa i olease 40 10 o
"Cyfyngedig’ or permitted alternative we[bl; o 1l5: please go 1o our
vaww companteshouse gov uk
Company type®
@ Company type

Please tick the box that describes the proposed company type and members’

hability {enly one box must be ticked) It you are unsure of your company's

type, please go to our website

Public hmited by shares www companieshouse gov uk
[] Private imited by shares
] Prvate limuted by guarantee
[7]  Prvate unhmited with share capital
[] Private unhmited without share capital
B I S m“:f:rﬁ‘im g;';zo\cl}gmon 40
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Application to register a company

Sttuation of registered office @

OO0E

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

England and Wales
Wales

Scotland

Northern Ireland

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

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

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

Registered office address @

Please give the registered office address of your company

Building name/number

5

@ Registered office address
You must ensure that the address
shown in this section 1s consistent
with the situation indicated in

Street c/o Fortress Investment Group (UK) Limited section A5
Savile Row You must provide an address in
England or Wales for companies to
Post town London be registered in England and Wales
You must provide an address in
County/Region Wales, Scotland or Northern Ireland
’ ' | for companies to be registered In
Postcode Wi | S 3| P|D Wales, Scotland or Northern Ireland
respectively
Articles of association @
Please choose one option only and tick one box only © For details of which company type
can adopt which model articles,
Option 1 I wish to adopt one of the following model articles in its entirety  Please tick please go to our website
only one box ww companieshouse gov uk
[0  envate imited by shares
] Private imited by guarantee
1  Publc company
Option 2 | wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended prowision(s) Please
tick only one box
[J Prvate imited by shares
[} Prate ltmited by guarantee
Public company
Option 3 []  Iwish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articles©

Please tick the box below if the company’s articles are restricted

O

QRestricted company articles
Restricted company articles are
those containing provision for
entrenchment For mare details,
please go to our website
WA companteshouse govuk

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

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual

For private companies the appointment of a secretary 15 optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 1s an mdividual Public companies must appoint at least

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section 1, For a
director wha s an mdwndual, go to Section D1, For a carparate director, go to Section E1,

Bl

Secretary appointments o

Please use this section to fist all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5.

Title* Mr
Full forename(s) |N|cho|as Paul
Surname l Fegan

Former name(s) @

;
|

@ Corporate appointments
For corporate secretary
appointments, please complete
section C1-C5 instead of
section B

Additional appointments

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

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

for business purposes
Secretary’s service address ©
Building name/number |The Company's Registered Office O Service address
This 15 the address that will appear
Street \ on the public record This does not
have to be your usual residential
I address
Post town ‘ Please state "The Company's
Registered Office’ if your service
County/Region I address will be recorded in the
proposed company’s register
Posicode \ rrl—;r—{—_‘_—i—_ of secretanies as the company's
registered office
Country |

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

53

Signature o

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

P\

Signature

Signature

X X

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

CHFPOCO
05110 Version 4 0
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Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this sectton to hst all the corporate secretary appointments taken
on formation

Name of corporate r

body/firm r

Bulding name/number |

Street '
|
Post town r
County/Region r
oae [ [ [ [T 11
Country r

@ Additianal appeintments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page

Reqistered or pnincipal address
This ts the address that wil! appear
on the pubhc record This address
must be a physical locatien for the
delvery of documents It canngt be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland} number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the Eurapean Econamic Area (EEA)?

4 Yes Complete Section €3 only
<+ No Complete Section C4 only

EEA companies ©

Please give details of the register where the company file 15 kept (including the
relevant state) and the registration number in that register

Where the company/

firm 1s registered © r

Reqistration number ‘

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

@ This 15 the register mentioned i
Article 3 of the First Company Law
Directive (68/151/EEC)

)

Non-EEA companies

Please give detas of the legal form of the corporate body or firm and the law by
which 1t1s governed If applicable, please also give details of the register in which
it 1s entered (including the state) and its registration number 1n that register

Legal form of the

corporate body l

Governing law

If applicable, where

or firm
the companyffirm s

r
registered @ r

Registration number r

ONon-EEA
Where you have provided details of
the register (including state) where
the company o firm 15 registered,
you must also provide its number in
that register

Signature ©

| I consent 1o act as secretary of the proposed company named in Section A1

Signgtue

X

Signature

@ Signature
The person named above consents
1o act as corporate secretary of the
proposed company

CHFPQOO
05/10 Version 4 0
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Apphcation to register a company

Director

Director appointments ®

Please use this sectran to list all the director appomtments taken on formation
For a corporate director, complete Sections E1-E5.

Title* [ mr
Full forename(s) ]Nlcholas Paul
Surname [Fegan

Former name(s) @ -

Country/State of
residence @ United Kingdom
Nationahity British

Busmess occupation {SOHCltOF

(f any) O [

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

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

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

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

Additional appointments

If you wish to appoint more than
one director, please use the ‘Director
appomtments’ contmuation page

2]

Director's service address®

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

Building name/number [ The Company's Registered Office

Street [
I
Past town f
County/Regron
Postcode HEEEEEEN
Country I

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

Please state ‘The Company’s
Regrstered Office’ 1f your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office

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

B

Signature ©

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

Signature

Signature

X X

O Signature
The person named above consents
1o act as director of the proposed
company

CHFPOOO
05/10 Version 4 0




INO1

Application to register a company

Director
m Director appointments @
Please use this section to hst all the director appointments taken on formation (@ Appowntments
For a corporate director, complete Sections E1-E5 Private companies must appoint
at least one director who is an
Title* ’Mr individual Public companies must
appoint at least two directors, one of
Full forename(s) |Doug|as Boyd which must be an mdnidual
Surname lThomas @ Former name(s)

Former name(s}® -

Country/State of
residence ®

Nationality 'Cutlzen of the United States of Amenca

o[z [5 [o[5 [is[7[o

Business occupation 'Asset Manager

United Kingdom

Please provide any previous names
which have been used for business
purposes In the last 20 years
Marred women do not need to give
former names unless praviously used
for business purposes

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

O Bustness accupation
{f you have a business occupatton,

(fany)0 l please enter here If you do not,
please leave blank
Additional appointments
If you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page
Director’s service address©

Please complete the service address below You must also fill m the divector’s
usual residential address in Section D4

Building name/number ,The Company's Registered Office
Street |

Post town

Postcode

|
|
County/Regton |
|
Country |

@5ervice 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’ if your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office

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

E Signature ©

t consent to act as dwector of the proposed company named m Section A1

Signature Signature

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

W7 &

CHFPOOD
0510 Version 40
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Application to register a company

Corporate director

Corporate director appointments @

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

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region

Postcode

T rrrr

11T 1 1T 1T 1T 1T 1T

Country

O Additional appomtments
if you wish to appont mare than ane
corparate director, please use the
‘Corporate director appointments’
tontinuation page

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents it cannot be
a PO box number (unless contained
within a full address}, DX number or
LP {Legal Post in Scotland} number

Location of the registry of the corporate body or firm

s the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
<+ No Complete Section E4 only

e

EEA companies @

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

Opea
Afull bist of countries of the EEA can
be found in our guidance

e |

Where the company/ www companieshouse gov uk
firm 15 registered ® I O This 15 the register mentioned in
Article 3 of the First Company Law
Registration number r Directwve (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby  |@Non-EEA

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

Legal form of the

corporate hody
or firm

Govemning law

If applicable, where

the company/firm 1s
registered @

If applicable, the
registration number

-
-
-
-
-

Whete you have prowided details of
the register (including state} where
the company or firm Is registered,
you must alse provide s number in
that register

Signature ©
|Tconsent to act as director of the proposed company named in Section A1 ©Signature
The person named above consents
5
Signature Gature to act as corporate director of the
X X proposed company
CHFPODO

0510 Version 4 0
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Application to register a company

Part 3 Statement of capital

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

Share capital in pound sterling (£)

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

Class of shares Amount paid up on Amaunt {if any) unpard Number of shares @ Aggregate nominaf value ©
(E g Ordinary/Preference etc ) each share @ an each share @
Ordinary |£100 o {50,000 |£ 50,000
I | I E
] | I E
| ] | ] e
| Totals{ 50,000 |£ 50,000

oE

Share capital in other currencies

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

Currency

Class of shares
(E g Ordinary/Preference etc)

Amount paid up on Number of shares &

Amount {ff any} unpaid
each share @

on each share @

Aggregate nomnal value ©

I |

Totals

Currency

(lass of shares
(E g Ordinary/Preference etc)

Amount paid up on
each share @

Amount (if any} unpaid Number of shares &

on each share @

Aggregate nominal vafue &

| .
{ | I

Totals '
Totals

Please give the total number of shares and total aggregate nominal value of
1ssued share capital

Total number of shares

Total aggregate
nominal vaiue @

OTotal aggregate norminal value
Please list total aggregate values in
different currencies separately For
example £100 + €100 + 510 et

@ Including both the nominal value and any

© Number of shares issued multiphed by
share premium

nominal value of each share

Continuation Pages

age If necessa
© Total number of 1ssued shares in this class pag v

Please use a Statement of Capital continuation

CHFPOOO

05110 Version 4 0
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Appircation to register a company

Statement of capital {Prescribed partrculars of nghts attached to shares)

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

Class of share

Crdinary

Prescribed particulars
0

Voting

On a show of hands at any general meeting every holder of Ordinary
Shares who 15 present in person shall have one vote and on a poll
every such holder who i1s present in person or by proxy shall have
one vote for each Ordinary Share held by him

Dividends

Subject to relevant statutory provisions, the holders of the Ordinary
Shares are entitled, pan passu amangst themselves, to the profits of
the Company available for distribution and resolved to be distnbuted
according to the amounts paid up on the Crdinary Shares held by
them provided that no dividend shall be declared in excess of the
amount recommended by the Directors Intenm dividends may

be pad if profits are available for chstnbution and if the Drectors so
resolve No dividends payable in respect of an Ordinary Share shall
bear interest There 1s no fixed date for any dividend entitlement

Return of capital

On a winding up of the Company, the balance of the assets available
for dhstnbution shall, subject to any sanction required by statute, be
divided among the members in proportion to the amount of capital
paid up on each Ordinary Share

Redemption

Subject to the relevant statutory provisions, the Ordinary Shares are
not lable to be redeemed either at the option of the Company or the
holders

Vanation of nghts

Subject to the statutory provisions, any nghts attaching to any class

of share in the Company may be vaned in accordance with the
articles of association

©Prescnbed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,
mcluding nghts that anse only in
certain arcumstances,

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

¢ particulars of any nghts, as
respects caprtal, to participate in 2
distnbution (including on winding
up}, and

d whether the shares are to be
redeemed or are hiable to be
redeemed at the option of the
comparty o7 the sharehalder and
any terms or condrtions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capttal (Prescribed
particulars of nghts attached

to shares}' continuation page if
necessary

CHFPOOO0
05110 Verston 4 0
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Application to register a company

Class of share

Prescitbed particulars
L1

©Prescribed particuiars of nghts

attached to shares

The particulars are

a parhculars of any votmg nghts,
including nghts that anise only in
certain circumstances,

b particulars of any nights, as
respects dvidends, to participate
In a distribution,

¢ particulars of any nghts, as

respects capital, to participate In a

distributron (including on winding

up), and

whether the shares are to be

redeemed or are hable to be

redeemed at the option of the

campany or the shareholder and

any terms or congitions relating

to redemption of these shares

(=1

A separate table must be used for
each class of share

Continuation pages

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

CHFPQ00
05/10 Version 4 0
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Application to register a company

Initial shareholdings

This section should only he completed by companies incomporating wath share capital

Please complete the details below for each subscriber

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

subscnbers’ usual residential address.

Initiat shareholdings
Please list the company's subscribers
in alphabetical order

Please use an ‘Inibial shareholdings’
continuation page if necessary

Subscriber's details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount {if any)
unpaid

Amount paid

Nam

. Lima Holdings LLC

Ordinary

50,000

Sterling

£1 00

£50,000

Address

1345 Avenue of the Amerncas

46th Floor

New York, NY 10105
United States of America

Name

Address

Address

Name

Address

Name

Address

CHFPQOO

05110 Version 4 0
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Apphcation to register a company

Part4

Statement of guarantee

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

o1

Subscribers

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

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

- payment of debts and liabilires 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 contrbutors among ourselves,
not exceeding the specified amount below

Subscriber’s details

Forename(s) ©

Sumame @

Address @

Postcode

rrrrrrr

Amount guaranteed ® I

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcade

T rrrrrr

Amount guaranteed © l

Subscriber's details

Forename(s) ©

Surname @

Address @

Postcade

T rrrirri

Amount guaranteed © |

@ Name
Please use capital letters.

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

© Amount guaranteed
Any vahd currency 1s permitted

Continuation pages
Please use a ‘Subscribers’
continuation page if necessary

CHFPOOO
0510 Version 4 0
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Application to register a company

Subscriber's detatls

Forename(s) @

Sumame @

Addrass @

Posteod rrrrrr

Amount guaranteed © r

Subscriber's details

Forename(s) @

Surname @

Address@

Postode BEEREEERE

Amount guaranteed © r

Subscnber's details

Farename(s) @

Surname ©

Address @

Postcade rrrrrr

Amount guaranteed®

Subscriber's details

Forename(s) @

Surmame &

Address @

Postcode BEEEENEES

Amount guaranteed ® |

Subscnber’s details

Forename(s) @

Surname ©@

Address @

e [T 1T T

Amount guaranteed ® |

O Name
Please use capnal lenters.

0 Address

residential address

© Amount guaranteed

Continuation pages
Please use a "Subscnbers’

CHFPOOD
05/10 Version 4 0

The addresses in this section will
appear on the public record They do
not have to be the subscnbers’ usual

Any valid currency 15 permitted

continuation page if necessary
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Application to register a company

Part5

Statement of compliance

This section must be completed by all companies

ls the apphcation by an agent on behalf of all the subscribers?

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

Statement of compliance delivered by the subscribers©

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

! confirm that the requirements of the Companies Act 2006 as to regustration
have been complied with

Subscrber's signature

Signa“ure

X X
o Lena \Mngs C

Subscriber’s signature

Signatu-e

Subscnber's signature

Sueatura

X X

Subscnber’s signature

Sigrature

X X

Subscriber's signature

Srynaue

Subscnber's signature

Srgnature

Subscriber's signature

Signature

X X

Subscnber's signature

Sigra‘ura

X X

O Statement of comphance
delivered by the subscribers
Every subscnber to the
memorandum of association must
sign the statement of compliance

CHFPO00
05/10 Version 4 0
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Application to register a company

Subscriber’s signature

_Signarure

X

Subscriber’s signature

Signature

X

Subscriber's signature

Signature

X

Subscriber's signature

Signarura

X

Continuation pages

Please use a ‘Statement of
compliance delivered by the
subscnbers’ continuation page i
more subscribers need to sign

Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscnbers 1o the memorandum of assogation

Agent's name

Building name/number

Street

Post town

County/Region

Postcade

rrrrir

Country

|
|
|
|
|
|
|
|

I confirm that the requirements of the Compamies Act 2006 as to registration
have been comphied with

Agent's signature

Signature

X

X

CHFPOOQ
0510 Version 4 0
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Application to register a company

B Presenter information

nTmportant information

You do not have to give any contact information, but if
you do 1t will hefp Compamies House If there 1s a query
on the form The contact information you give will be
visible to searchars of the public record

Centact name

Company name

:Tﬂdress
|

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

mmw to pay

A fee of £20 15 payable to Companies House to
register a company

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

Past town

Ceunty/Region

gﬁ“rfrﬁrﬁrﬁ

DX

l?ephone
Certificate

We will send your certlficate to the presenters address
{shown above} or if mdicated to another address
shown below

O At the registered office address (Given n Section A6)
O At the agents address (Given tn Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[J You have checked that the proposed company name Is
avaifable as well as the various rules that may affect
your choice of name More information can be found
in guidance on our website

O 1t the name o the company |s the same as one

already on the register as permitted by The Company

and Business Names (Miscellaneous Provisions)

Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number (unless part of 2

fult service address), DX or LP {Legal Post in Scotland)

number

The document has been signed, where mdicated

All relevant attachments have been included

You have enclosed the Memorandum of Association

You have enclosed the correct fes

oo

goono

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t 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 Ireland
The Registrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ?urther information

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

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

This form has been provided free of charge by Companies House

CHFPOOOD
05/10 Version 4




Company Having a Share Capital
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LIMA2LS PLC

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

Name of each subscriber Authennc(a{%ach subscriber
Lima Holdings LLC /1
For Lima Hofding§ LLC

Dated®® February 2010
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THE COMPANIES ACT 2006

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

LIMA2 LS PLC

PRELIMINARY

Application of standard regulations

The Model Articles for Public Compames Limited by shares contained in Schedule 3
of the Companies (Model Articles) Regulations 2008 (SI 2008 No 3229) (the "Model
Articles”) shall apply to the Company except in so far as they are excluded or varied

hereby

Model Articles 14, 16, 21, 28, 41, 43, 81, 85 and 86 shall not apply to the Company

Interpretation

In these Articles unless the context requires otherwise

"Act"

"Affiliate"

"Alternate" or "Alternate Director"
"Appointor"

"Articles"

"Company"

"Eligible Director"

"Relevant Situation”

"Statutes”

4370586v1]

means the Companies Act 2006,

means a subsidiary undertaking or a
parent undertaking of the Company or
any other subsidiary undertaking of any
such parent undertaking from time to
time,

has the meaning given in Article 15,
has the meaning given in Article 15,

means the Company's articles of
association for the time being 1n force,

means Lima 2 LS plc,

means a director who 1s entitled to vote
on the relevant matter at a directors'
meeting but excluding any director
whose vote 1s not to be counted 1n
respect of the relevant matter,

has the meaning given to 1t 1n Article 18,

means the Act and every other statute,
statutory instrument, regulation or order
for the time being 1n force concerning
companies registered under the Act
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2.3

24

25

26

2.7

28
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Save as otherwise provided n these Articles, words and expressions which have a
particular meaning 1n the Model Articles shall have the same meaning mn these
Articles, subject to which and unless otherwise provided 1n these Articles or where the
context otherwise requires, words and expressions which have particular meanings 1n
the Act shall have the same meanings in these Articles

Unless the contrary intention appears, words importing the singular number include
the plural number and vice versa, words importing one gender include all genders

(including the neuter) and words importing persons include bodies corporate and
unincorporated associations

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

A reference 1n these Articles to an "Article" 15 a reference to the relevant article of
these Articles unless expressly provided otherwise A reference in these Articles to a
"Model Article" 1s a reference to the relevant article of the Model Articles

Unless expressly provided otherwise. a reference to a statute, statutory provision or
subordinate legislation 1n these Articles 1s a reference to 1t as 1t 1s 1n force from time
to tume, taking account of

(a) any subordinate legislation from time to time made under 1t; and

(b)  any amendment or re-enactment and includes any statute, statutory provision or
subordinate legislation which 1t amends or re-enacts

Any phrase introduced by the terms "including”, "include”. "in particular” or any
similar expression shall be construed as 1llustrative and shall not limit the sense of the
words preceding those terms

Model Article 1 shall be amended accordingly
Liability of members

The hability of the members 1s limited to the amount, 1f any, unpaid on the shares 1n
the Company respectively held by them

Unrestricted objects

Nothing 1n these Articles shall constitute a restriction on the objects of the Company
to do (or omut to do) any act and, in accordance with section 31{1) of the Act, the
Company's objects are unrestricted

SHARE CAPITAL
Rights attached to shares
Subject to the Statutes and to the nghts conferred on the holders of any other shares,

any share may be 1ssued with or have attached to it such rights and restrictions as the
Company may by ordinary resolution decide

4370586v1
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Allotment of shares

Subject to the Statutes, these Articles and any resolution of the Company, the
directors may, subject to the maximum allotment stated at Article 6 2, offer, allot,
grant options over or otherwise deal with or dispose of any shares to such persons, at
such time and generally on such terms as the directors may decide

The directors are generally and unconditionally authorised, in accordance with section
551 of the Act, to exercise all the powers of the Company to allot shares up to a
maximum nominal amount of £50,000

The authority contained 1n Article 6 2 above shall expire on the day five years after
the date of the incorporation of the Company but the Company may, before the
authority expires, make an offer or agreement which would or might require relevant
securities to be allotted after 1t expires

Disapplication of pre-emption rights

In respect of any allotment of shares pursuant to the authority contained 1n Article 6 2
above, section 561 of the Act (which regulates the power to allot equity securities, as
defined 1n section 560 of the Act) 1s disapplied

Power to issu¢ redeemable shares

Subject to the Statutes, any share may be 1ssued on terms that 1t 1s to be redeemed or
1s liable to be redeemed at the option of the Company or the holder, and the directors
may determine the terms, conditions and manner of redemption of any such shares

DIRECTORS
Number of directors and general requirements
The directors (other than alternate directors) shall not be less than two 1n number
A director need not be a member of the Company
No director shall vacate his office or be ineligible for re-appointment as a director, nor
shall any person be ineligible for appointment as a director, by reason only of his
having attained a particular age
At least one director shall be an individual

Appointment and Removal of Directors

In addition to the methods of appointing directors set out i Model Article 20, any
person or persons for the time bemg holding a majority of the 1ssued shares of the
Company may, from time to time and at any time, by notice to the Company appoint
any person as a director or director of the Company Any such notice shall be 1n
writing and signed by or on behalf of the holder or holders of such majonity and shall
take effect on and from the time at which it 18 recerved at the registered office of the
Company or handed to the chairman of any meeting of the directors

4370586v1
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Any person or persons for the time being holding a majonty of the 1ssued shares of
the Company may, from time to time and at any time, by notice to the Company
remove from office any or all of the directors Any such notice shall be in writing and
signed by or on behalf of the holder or holders of such majonity and shall take effect
on and from the time at which 1t 1s recerved at the registered office of the Company or
handed to the chairman of any meeting of the directors

In addition to the circumstances set out in Model Article 22, the office of a director
shall be vacated 1f he 1s removed from that office in accordance with Article 10 2

No retirement by rotation

The directors shall not be subject to retirement by rotation. Model Article 21 shall not
apply

Quorum for directors' meetings

At a director's meeting, unless a quorum 1s present, no proposal is to be voted on.
except a proposal to call another meeting,

The quorum for directors' meetings the quorum for the transaction of business at a
meeting of directors 1s any two Eligible Directors

For the purpose of any directors' meeting (or part of a meeting) held in accordance
with Article 18 to authorise a director's conflict of interest, if only one Eligible
Durector 1s 1 office, the quorum 1s one Eligible Director

If the total number of directors for the ime being n office 1s less than the quorum
required, the director or directors 1n office must not take any decision other than a
decision

(a) to appoint further directors, or

(b) to call a general meeting so as to enable the members to appoimnt further
directors

Model Article 10 shall be amended accordingly
Chairing of directors’ meetings

Model Article 12(5) shall apply as if the word "may” 1s substituted for the word
"must"

Directors' written resolutions

Model Article 18 shall apply as if the word "signed” mcluded "approved by letter,
facsimile, telegram. telex or any other means of electronic communication”

4370586v1
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ALTERNATE DIRECTORS
Appointment and removal of Alternate Directors

Any director (the "Appointer") may appomt another director, any director of the
Holding Company of the Company or other person who 1s willing to act as that his
alternate (the "Alternate” or "Alternate Director") (but subject always to Article 9
above) to

(a) exercise that director's powers, and
(b) carry out that director's responsibilities.

11 relation to the taking of decisions by the directors in the absence of the Alternate's
Appoimnter The appointment as an Alternate Director of any person who 1s not himself
a director (of erther the Company or the Holding Company of the Company) shall be
subject to the approval of a majornity of the directors

Any person appointed as an Alternate Director shall vacate his office as Alternate
Director if the director by whom he has been appointed vacates his office as director
or removes him by notice to the Company or on the happening of any event which, 1f
he 1s or were a director, causes or would cause him to vacate that office

Every appomntment or removal of an Alternate Director shall be made by notice and
shall be effective (subject to Article 15 1 above) on receipt by the secretary of the
Company of the notice

Model Articles 25 to 27 (inclusive) shall not apply
Rights and responsibilities of Alternate Directors

An Alternate Director shall be entitled to receive notice of all meetings of the
directors, to attend and to vote at any meeting at which the director appointing him 1s
not personally present and at that meeting to exercise and discharge all the functions.
powers and duties of his Apponter as a director and for the purposes of the
proceedings at the meeting these Articles shall apply as 1f he were a director

Every person acting as an Alternate Director shall (except as regards the power to
appoint an Alternate Director) be subject 1n all respect to these Articles relating to
directors and shall alone be responsible to the Company for his acts and defaults and
shall not be deemed to be the agent of the director appointing him  An Alternate
Director may be paid expenses and shall be entitled to be indemmified by the
Company to the same extent as 1f he were a director but shall not be entitled to receive
from the Company any fee in his capacity as an Alternate Director Model Article 24
shall be amended by inserting the first line the words ", alternate directors and the
Company secretary™ after the word "directors”

Every person acting as an Alternate Director shall have one vote for each director for
whom he acts as Alternate, 1n addition to his own vote 1f he 15 also a director, but he
shall count as only one for the purpose of determining whether a quorum 1s present
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DIRECTORS' INTERESTS

17.  Directors' interests in relation to transactions or arrangements with the
Company

The relevant provisions of the Act (including without limitation, sections 177, 182
and 185 of the Act) shall apply 1n relation to declarations of interests in proposed and
existing transactions or arrangements with the Company

18 Director's interests other than in relation fo transactions or arrangements with
the Company

18.1 If a situation (a "Relevant Situation") arises in which a director has, or can have, a
direct or indirect interest that conflicts, or possibly may conflict, with the interests of
the Company (including, without hmitation, 1n relation to the exploitation of any
property, mformation or opportumty, whether or not the Company could take
advantage of 1t. but excluding any situation which cannot reasonably be regarded as
likely to give rise to a conflict of interest) the following provisions shall apply 1f the
conflict of interest does not anise 1n relation to a transaction or arrangement with the
Company

(@) if the Relevant Situation arises from the appomntment or proposed appointment
of a person as a director of the Company, the directors (other than the director,
and any other director with a similar interest. who shall not be counted 1n the
quorum at the meeting and shall not vote on the resolution) may resolve to
authonse the appointment of the director and the Relevant Situation on such
terms as they may determine,

L)) if the Relevant Situation anises in circumstances other than in Article 18 1(a)
above, the directors (other than the director and any other director with a
similar interest who shall not be counted 1n the quorum at the meeting and
shall not vote on the resoluton) may resolve to authonse the Relevant
Situation and the continuing performance by the director of his duties on such
terms as they may determine

182  Any reference 1n Article 18 1(a) above to a conflict of interest includes a conflict of
interest and duty and a conflict of duties

183  Any terms determined by the directors under Articles 18 1(a) or (b) may be imposed
at the time of the authorisation or may be imposed or varied subsequently by the
directors and may include (without limitation)

(a) whether the interested directors may vote (and be counted in the quorum at
any meeting) 1n relation to any decision relating to the Relevant Situation,

(b)  the exclusion of the interested directors from all information and discussion by
the Company of the Relevant Situation; and

(c) (without prejudice to the general obligations of confidentiality) the application
to the interested directors of a strict duty of confidentiality to the Company for
any confidential information of the Company in relation to the Relevant
Situation

4370586v1
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Any authorisation given under Articles 18 3{a) or (b) above may be withdrawn by the
directors by giving notice to the director concerned

An interested director must act 1n accordance with any terms determuned by the
directors under Articles 18 1(a) or (b) above

Except as specified 1in Articles 18 1 above, any proposal made to the directors and any
authorisation by the directors 1n relation to a Relevant Situation shall be dealt with 1n
the same way as any other matter may be proposed to and decided by the directors in
accordance with the Articles

Any authorisation of a Relevant Situation given by the directors under Article 18 1
above may provide that, where the interested director obtains (other than through his
position as a director of the Company) information that is confidential to a third party,
he will not be obliged to disclose 1t to the Company or to use it 1n relation to the
Company's affairs 1n circumstances where to do so would amount to a breach of that
confidence

The fact that any director 1s also director or other officer of. or employed by any
Affihate of the Company shall not of itself give rise to a Relevant Situation

Declaration of interests other than in relation to transactions or arrangements
with the Company

A director shall declare the nature and extent of his interest in a Relevant Situation
within Article 18 1(a) or 18 1(b) to the other directors

Declaration of interests in a proposed transaction or arrangement with the
Company

If a director 1s 1n any way, directly or indirectly, interested 1n a proposed transaction
or arrangement with the Company. he must declare the nature and extent of that
interest to the other directors

Declaration of interest in an existing transaction or arrangement with the
Company

Where a director 1s in any way, directly or indirectly, interested 1n a transaction or
arrangement that has been entered into by the Company, he must declare the nature
and extent of his mnterest to the other directors, unless the mterest has already been
declared under Article 20 above

Provisions applicable to declarations of interest

The declaration of interest must (in the case of Article 21) and may, but need not (in
the case of Article 19 or 20) be made

(a) at a meeting of the directors, or
(b) by notice to the directors in accordance with

)] section 184 of the Act (notice 1n writing), or
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(11)  section 185 of the Act {general notice)

If a declaration of interest proves to be, or becomes, inaccurate or incomplete, a
further declaration must be made,

Any declaration of interest required by Article 19 above must be made as soon as is
reasonably practicable

Any declaration of interest required by Article 20 above must be made before the
Company enters 1nto the transaction or arrangement

Any declaration of nterest required by Article 21 above must be made as soon as is
reasonably practicable

A declaration 1n relation to an interest of which the director 1s not aware, or where the
director 1s not aware of the transaction or arrangement 1n question, 15 not required
For this purpose, a director is treated as being aware of matters of which he ought
reasonably to be aware

A director need not declare an interest

(a) if 1t cannot reasonably be regarded as likely to give rise to a conflict of
mnterest,

(b) if, or to the extent that, the other directors are already aware of 1t (and for this
purpose the other directors are treated as aware of anything of which they out
reasonably to be aware). or

{c) if, or to the extent that. 1t concerns terms of his service contract that have been
or are to be considered by a meeting of the directors

Directors’ interests generally and voting

Subject to the Act and to the relevant director declaring his interest in accordance with
these Articles, such director (notwithstanding his office)

(a) may be a party to, or otherwise interested or participate 1n, any transaction or
arrangement with the Company or in which the Company 1s otherwise
interested, mcluding any such pensions, other benefits, transactions or
arrangements,

(b) may act by himself or his firm 1n a professional capacity for the Company
(except as auditor) and he or his firm shall be entitled to remuneration as 1f he
were not a director,

(c) may be a director or other officer of, or employed by. or party to any
transaction or arrangement with, or otherwise interested 1n, any Affihate of the
Company, any body corporate promoted by the Company or in which the
Company 1s otherwise interested, and

(d) shall not, by reason of hus office (or of the fiduciary relationship established by
holding that office), be accountable to the Company for any remuneration,
profit or other benefit result from any Relevant Situation authorised under

9
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Article 18 or any interest permitted under Articles 18 1(a) or 18 1(b). and no
contract, transaction or arrangement shall be hable to be avoided on the
grounds of any director having an interest authonsed under Article 18 or
permitted under Articles 18 1(a) or 18 1(b)

Subject to Articles 17 and 18, a director shall be entitled to vote on, and count 1n
quorum 1n respect of, any decision concerning any matter in which he has, directly or
indirectly, an interest or a duty

In the case of an Alternate Director, an interest of his Appointor shall be treated as an
interest of the Alternate 1n addition to any interest which the Alternate otherwise has

Subject to the Act, the Company may, by ordinary resolution, suspend or relax the
provisions of this Article to any extent or ratify any contract, transaction or
arrangement not duly authorised by reason of a contravention of this Article

Where proposals are under consideration concerming the appointment of two or more
directors to offices or employments with the Company or any body corporate in
which the Company is mterested, the proposals may be divided and considered in
relation to each director separately and (provided he 1s not otherwise precluded from
voting) each of the directors concerned shall be entitled to vote (and to form part of
the quorum) 1n respect of each proposal except that concerning his own appointment

Subject to Article 23 7 below. if a question arises at a meeting of directors as to the
right of a director to participate in the meeting (or part of the meeting) for voting and
quorum purposes, the question may, before the conclusion of the meeting, be referred
to the chairman whose ruling i relation to any director other than the chairman 1s to
be final and conclusive

If any question as to the night to participate m the meeting (or part of the meeting)
should arise 1n respect of the chairman, the question 1s to be decided by a decision of
the directors at that meeting, for which purpose the chairman 1s not to be counted as
participating in the meetung (or that part of the meeting) for voting and quorum

purposes
DECISION-MAKING BY MEMBERS - GENERAL MEETINGS
Quorum for general meetings

No business shall be transacted at any general meeting unless the requisite quorum 1s
present when the meeting proceeds to business

One qualifying person entitled to vote shall be a quorum For the purposes of
Article 24, a qualifying person means

(a) an individual who 15 a member of the Company.

(b)  a person authorised to act as the representative of a corporation 1n relation to
the meeting, or

(c) a person appointed as a proxy of a member 1n relation to the meeting

10
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Members can call general meeting if not enough directors

If the Company has fewer than two directors and the director (if any) 1s unable or
unwilling to appoint sufficient directors to make up a quorum or to call a general
meeting to do 50, then one or more members may call a general meeting (or mstruct
the Company secretary to do so) for the purpose of appointing one or more directors

Attendance and speaking at general meetings

Model Article 29(1) shall be amended by the insertion of the words "(including by
conference telephone or by any other form of communications equipment (whether 1n
use when these Articles are adopted or not) or by a combination of those methods)”
after the word "communicate"

Model Article 29 shall be amended by the insertion of a new sub-article (6) stating
that "If all the persons participating 1n a meeting are not 1n the same place, they may
decide that the meeting 15 to be treated as taking place wherever any of them 15"

Chairing general meetings

Model Article 31(2) shall be amended by the insertion of the words "(including a
proxy or a corporate representative)” after the word "member”

Voting: general

A resolution put to the vote of a meeting shall be decided by each member indicating
to the chairman (in such manner as the chairman shall direct) whether the member
votes m favour of or against the resolution or abstains Model Article 34 shall be
amended accordingly

A vote given by a proxy or by a representative of a corporation shall be valid
notwithstanding that he has not voted in accordance with any instructions given by the
member by whom he 13 appointed The Company shall not be obliged to check
whether any proxy or representative of a corporation has 1n fact voted 1n accordance
with such member's instructions

Voting rights

Subject to these Articles, the provisions of the Act shall apply in relation to voting
nghts.

Voting rights shall attach equally to partly paid shares

A proxy appointed by a member of the Company may vote on a show of hands as
well as on a poll On a vote on a resolution on a show of hands at a general meeting,
every proxy present who has been duly appointed by one or more members entitled to
vote on the resolution has one vote {unless appointed by more than one member and
mstructed or holding sufficient discretion to vote both for and against 1t)

11
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Content of proxy notices

Model Article 38(1)(d) shall be amended by the 1nsertion of the words "(or adjourned
meeting)" after the word "meeting”

SECRETARY
Methods of appointing and removing the secretary

The secretary shall be appointed by the directors for such term. at such remuneration
and on such conditions as they think fit, and the directors may remove from office any
person so appotinted

ADMINISTRATIVE ARRANGEMENTS
When a communications is deemed received

Any notice, document or other information shall be deemed served on or delivered to
the intended recipient

(a) if properly addressed and sent by prepaid United Kingdom first class post to an
address 1n the Unmited Kingdom, 48 hours after 1t was posted (or five business
days after posting to an address outside the United Kingdom or from outside
the umted Kingdom to an address within the United Kingdom, 1f (in each case)
sent by reputable international overmight counier addressed to the intended
recipient, provided that dehvery within five business days was guaranteed at
the time of sending and the sending party receives a confirmation of delivery
from the couner service provider),

(b) if properly addressed and delivered by hand, when 1t was given or left at the
appropriate address,

(c) if properly addressed and sent or supplied by electronic means, one hour after
the document or information was sent or supphed, and

(d) if sent or supplied by means of a website, when the matenal 1s first made
available on the website or (af later) when the recipient recerves (or 1s deemed
to have received) notice of the fact that the matenal 1s available on the website

For the purposes of this Article, no account shall be taken of any part of a day that 1s
not a business day

In proving that any notice, document or other information was properly addressed, 1t
shall be sufficient to show that the notice, document or other information was
delivered to an address permitted for the purpose by the Act

A member present. erther in person or by proxy at any meeting of the Company or
class of members of the Company shall be deemed to have recerved notice of the
meeting and, where requsite, of the purposes for which the meeting was convened

Every person who becomes entitled to a share shall be bound by every notice (other

12
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than a notice m accordance with section 793 of the Act) in respect of that share which
before hus name 1s entered 1n the register was given to the person from whom he
derives his title to the share

Company seals

The Company may exercise the powers conferred by the Act with regard to having
official seals and those powers shall be vested 1n the directors.

Any seal may only be used with the authonty of the directors. which authonity may
consist of an instruction or approval given by letter, facsimile, telegram, telex or any
other means of electronic communication or telephone by a majority of the directors
or by the members of a duly authorised commuttee

Subject to the Act. any instrument to which an official seal is affixed shall be signed
by such persons, if any, and affixed in such manner as the directors may from time to
time determine

Unless otherwise decided by the directors

(a) certificates for shares, debentures or other securities of the Company to which
a seal 1s applied need not be signed, and

(b)  every other mstrument to which a seal 1s applied shall be signed by a least one
director and the secretary or by at least two directors

Certificates for shares, debentures or other securities of the Company need not be
sealed with the seal but may be signed on behalf of the Company by at least one
director and the secretary or by at least two directors or by such other person or
persons as may be authorised by the directors for that purpose  Model Article 47 shall
be amended accordingly

WINDING UP
Powers to distribute in specie

If the Company 1s wound up. the hqudator may, with the sancuion of a special
resolution of the Company and any other sanction required by the Act, divide among
the members n specte the whole or any part of the assets of the Company and may,
for that purpose, value any assets and determine how the division shall be carned out
as between the members or different classes of members The liquidator may, with
the like sanction, vest the whole or any part of the assets in trustees upon such trusts
for the benefit of the members as he with like sanction determines, but no member
shall be compelled to accept any assets upon which there 1s hability

13
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DIRECTORS' INDEMNITY
Indemnity

Subject to the provisions of and to the extent permitted by the Statutes, the Company
may mndemmfy any director or other officer (excluding an auditor) of the Company
out of the assets of the Company against any liability incurred by him in the actual or
purposed execution or discharge of his duties or the exercise or purported exercise of
his powers or otherwise 1n relation to or in connection with his duties, powers or
office

The Company may fund the expenditure of a relevant director of the Company for the
purposes permitted under the Act and may do anything to enable such relevant
director to avoid incurning such expenditure as provided in the Act

No relevant director of the Company shall be accountable to the Company or the
members for any benefit provided pursuant to this Article and the receipt of any such
benefit shall not disqualify any person from being or becoming a director of the
Company

The powers given by this Article shall not limit any general powers of the Company
to grant indemnities, purchase and maintain insurance or provide funds (whether by
way of loan or otherwise) to any person n connection with any legal or regulatory
proceedings or application for relief

This Article does not authorise any indemmty which would be prohibited or rendered
void by any provision of the Companies Act or by any other provision of law

In this Arucle, a "relevant director” means any director or former director of the
Company

14
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