FILE COPY

CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9872457

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

CANARY WHARF (FS HOLDCO) LIMITED

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

Given at Companies House on 13th November 2015
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In accordance with
Section 9 of the
Companies Act 2006

INO1

Application to register a company

ey

EE ® pAm e I1s payable with this form.
ase see 'How to pay' on the last page

£17100

i

20
COMPANIES HOUSE

M\I at this form 1s for

What this form 1s NOT for

You cannot use this form to register
a mited hability partnership Todo &
this, please use form LL [NO1 ;

' Ydu may use this form to register a
prvate or public company

CHA 113240

[

COMPANIES HOUSE

Part 1

Company details

Company name

To check if a company name 15 avallable use our WebCHeck service and select
the ‘Company Name Avallability Search’ option

www.companieshouse.gov.ukl/info

| Please show the proposed company name below

Proposed company
name in full @

| Canary Wharf (FS Holdco) Limited

For official use

|
elalzlzlzl sz

=> Fifling in this form

Please complete in typescnpt orin
bold black capitals

All fields are mandatory unless
specified or indicated by *

Duplicate names

Duplicate names are not permitted
A hst of registered names can

be found on our website There
are vanous rules that may affect
your choice of name More
information on this 1§ avauiable in
our guidance booklet GP1 at
www gov uk/companieshouse

Company name restrictions ©

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

] 1 confirm that the proposed company name contains sensitive or restncted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their respense

© Company name restrictions

A tist of sehsﬂwe or restricted
words or expressions that require
consent can be found m our
guidance booklet GP1 at

www gov uk/companieshouse

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 permitled alternative

[] I confirm that the abave proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
"Cyfyngedig’ or permitted alternative

Name ending exemption

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

Company type ©

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

Public imited by shares

Private imited by shares

Prnivate Imited by guarantee

Private unlimited with share capital
Private unhmited without share capital

Qac=0

© Company type

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

AR

13/111/2015 #145
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INO1

Apphcation to register a company

Situation of registered office @

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

[x] England and Wales
[1 wales

[l Scotland

[ Northern treland

€ Registered office
Every company must have a
registered office and this 1s the
address to which the Registrar will
send comespondence

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

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

Registered office address @

| Please give the registered office address of your company

Bullding namelnumber[ One

Street [Canada Square
FCanary Wharf
Post town | London
County/Region r
Postoode [e[afel [slafe]

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

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

You must provide an address in
Wales, Scotland or Northemn Ireland
for companies 1o be registered in
Wales, Scotland or Northern reland
respectively

Articles of association ©

| Please choose one option only and tick one box only

Opticn 1 I wish to adopt one of the following modet articles in its entirety Please tick
only one Pox
(] Pnvate imited by shares
[0 Pnvate 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 addrronal andfor amended prowision{s) Please
tick anly one box
[1 Prvate imted by shares
[] Private imited by guarantee
[0 Public company

Optien 3 [x] Iwish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this apphication

© Fordetails of which company type
can adopt which model articles,
please go to our website
www gov uk/companieshouse

Restricted company articles ©

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

O

© Restncted company articles
Restncted company articles are
those contaming prowsion for
entrenchment. For more details,
please go to our website
www gov uk/companieshouse

CHFP025
10/15 Version 60




INO1

Application to register a company

Part 2 Proposed officers

two directors, one of which must be an indvidual

For private companies the appoiniment of a secretary 1s ophonal, however, if you do decide to appoint a company
secretary you must provide the relevant detals Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 15 an indvidual Public companies must appaint at least

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

Secretary
Secretary appointments ©
Please use this section to list all the secretary appointments taken on formation € Coarporate appaintments
For a corporate secretary, complete Sections C1-C4 For carporate secretary
appoiniments, please complete
" section C1-C4 instead of
Title ‘ Mr section B
Full forename(s) ’J ohn Raymond Additional appointments
If you wish to appoint more
Surname | Garwood

Former name(s) © |

than one secretary, please use
the 'Secretary appointments'
continuation page

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

m Secretary's service address ©
Bullding namelnumberd One
Street |Canada Square
|Canary Wharf
Post town l London
County/Region |
Posicods (e [olel Tofafel
Country l United Kingdom

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

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

of secretanes as the company's
registered office

If you provide your residential
address here it will appear on the
pubkic record

CHFPO25
10/15 Version 6 0
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Application to register a company

Corporate secretary
Corporate secretary appointments ©@

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

Name of corporate

body/firm

Building name/number

Street

© Additional appointments
If you wish to appeint more than one
corporate secretary, please use the
‘Corporate secretary appaintments’
continuaston 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 contained
within a full address), DX number or

Post town LP {Legal Post n Scotland) number
County/Region
Postcode rl_'_—l_l_l_li
Country
Location of the registry of the corporate body or firm
Is the corporate secretary reqistered within the European Economic Area (EEA)?

2 Yes Complete Section C3 only

2 No Complete Section C4 only
EEA companies ©

Please give detalls 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 © |

© EEA
A full list of countnes of the EEA can
be found in our guidance
www gov uk/companteshouse

© Thsisthe register mentoned in
Article 3 of the First Company Law

Drrective (68/151/EEC
Regsstration number | | trective ( }
Non-EEA companies

Please gwe details of the legal form of the corporate body or firm and the law by | € Non-EEA

which itis governed if applicable, please also give details of the register in which
it1s entered (including the state) and its registration number 1n that register

Legal form of the r

corporate body
or firm l

Governing law

If applicable, where

registered €@

|
the company/firm 1s I
Regustration number I

Where you have prowided detalls of
the register (Including state) where
the company or firm is registered,
you must also prowide its number in
that regester

CHFPO25
10445 Version 6 0






Director

INO1

Application to register a company

Director appointments ©@

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

Title *

|Mr

Full forename(s)

lRussell James John

Surname

| Lyons

Former name(s) © |

Country/State of
residence © United Kingdom
Nationality l British

Month/year of birth* © W IT IT W '? IT

Business cccupalion |Managing Director and Chief Financial Officer

(if any) @

|

© Appointments
Private companies must appoint
at least one director who 1s an
indmdual Public companies must
appoint at least two directors, one of
which must be an indmdual

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

© Country/State of residence
This 15 in respect of your usual
residenbal address as stated m
section D4

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

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

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 Youjmust also fill in the director's
usual residential address 1in Section D4.

Bulding name/number‘ One

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

address
Street ‘ Canada Square Please state The Company's
Registered Office’ f your service
’ Canary Wharf address wil be recorded in the
proposed company’s register of
Post town , London directars as the company’s
registered office
County/Region |
f you provide your residentral
Postcode | E |1 | 4 | 5 | alB | address here it will appear on the
publc record
Country | United Kingdom
CHFP025

10/15 Version 6 0




INO1

Application to register a company

Director
Director appointments ©@

Please use this sechon to list all the director appointments taken on formation © Appointments

For a corporate director, complete Sections E1-E4. Private companies must appoint

at least one director who 15 an
* indnadual Public companies must
Tie | Sir appoint at least two directors, one of
Full forename(s) , George which must be an indvdual
© Former name(s)

Surname | [acobescu

Former name(s) © |

Country/State of
residence © United Kingdom
Nationality | British

Month/year of birth* @ ’"’1_ lT Pl— Ig W IT

Business occupation I

(fany) © |

Please provide any previous names
(nciuding maden or mamed names)
which have been used for business
purposes In the last 20 years

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

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

Business occupation

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

Additional appointments

If you wish to appomt more than

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

m Director's service address O

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

Buillding name!number[One

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

Street l Canada Square Please state 'The Company’s
Registered Office’ if your servige
’ Canary Wharf address will be recorded i the
proposed company's reqister of
Post town | London directors as the company’s
regsstered office
County/Region |
If you provide your residential
Postcode l? IT |_4- I_ ’? I? ’_B— ’— address here it will appear on the
public record
Country |Umted Kingdom
CHFPO25

10/15 Version 60




In accordance with
Section 9 of the
Companies Act 2006

Director

INO1 - continuation page
Application to register a company

01

Director appointments ©

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

Title* |Mr
Full forename(s) I Peter
Surname | Anderson

Former name(s) € !

Country/State of ‘
residence © United Kingdom
Nationality l American

Month/year of birth 4 {”‘TIT'@_

[rbepsfs

Business occupation

(fany) ©

© Appointments
Prvate companies must appaint
at least one director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an individual

© Former name(s)
Please provide any previolls names
{mcluding maiden or marned names}
which have been used for business
purposes in the last 20 years

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

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

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

Director's service address O

Please complete the service address below You)must also {illin the director's
usual residential address in Section D4

Building namelnumber| One

Street |Canada Square
ICanary Wharf
Post town | London
County/Region |
Postaod (el [ofals
Country lUmted Kingdom

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

Please state 'The Company's
Registered Office’ 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 residential
address here it will appear on the
public recerd

CHFPO25 Laserform Internatonal 10/15




Corporate director

INO1

Application to register a company

Bl

Corporate director appointments ©

l Please use this section to ist all the corporate directors taken on formation

Name of corporate
body or firm

|
|

Building namelnumberl

Street

Post town

County/Region

Postcode

Country

FTTTVTFT

© Addisonal appointments
If you wish to appoint more than one
corporate director, please use the
'Corporate director appointments'
contnuation page

Registered or prncipal 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 cannat be
a PO box number (untess 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 director registered within the European Economic Area (EEA)?
2 Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ©

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

Where the company/
firm 1s registered ©

Registration number

|
I
|

© EEA
A full st of countnes of the EEA ¢an
be found In our guidance
www gov ukicompanieshouse

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

Non-EEA companies

Please give details of the lega! form of the corporate body or firm and the law by
which it1s 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

Goveming law

If applicable, where
the company/firm Is
registered ©@

if applicable, the
registration number

O Non-EEA
Where you have provided detalls of
the register (including state) where
the company or firm Is registered,
you must afso provide 1ts number n
that register

CHFP025
10415 Version 60
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Apphication to register a company

Part 3 Statement of capital

Does your company have share capital?
9 Yes Complete the sections below
4 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 sterling
If all your issued capital 1s in sterling, only complete Section F1 and then go to Section F4,

Class of shares Amount paid up on Amount {if any} unpaid Number of shares € ‘Aggregate nominal value €)
(E g Ordinary/Preference efc ) each share € on each share
|Ordmary | £1 00| £0 00 | 1 |£ 1 00
| | I | e
| | | | B
Totals ! 1 |£ 100
Share capital in other currencies

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

Currency

Class of shares Amount paid up on Amount (if any} unpaid
(E ¢ Ordinary/Preference etc ) each share @ on each share €

| | | | |
| . | | | |

Number of shares €3 |Aggregate nominal value €

|
| ! Totals | |
Currency
Class of shares Amount pa:d up on Amount (if any) unpad Number of shares € Aggregate nominal value €
{E g Ordinary/Preference efc ) each share @ on each share €
| Totals | |
E Totals
Piease give the total number of shares and total aggregate nominal value of O Total aggregate nominal value
1ssued share capital Please hst total aggregate values in
different curencies separately For
Total number of shares 1 | example £100+€100 + $10 et
Total aggregate
nominal value ©@ £100
© !Including both the nominal value and any € Number of shares issued multiplied by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation

© Total number of issued shares in this class page (f necessary

CHFP025
10/15 Version 6 0




INO1

Application to register a company

o

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

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

Class of share

Ordinary

Prescribed particulars
o

Voting rights - shares rank equally for voting purposes On a
show of hands each member shall have one vote and on a poll
each member shall have one vote per share held The voting
rights are more particularly described 1n the articles of
assoclation.

Dividend rights - each share ranks equally for any dividend
declared as more particularly described 1n the articles of
association - distribution rights on winding up - each share
ranks equally for any distribution made on a winding up as
more particularly described in the articles of association

Redeemable shares - the shares are not redeemable

© Prescnbed particulars of nights

attached to shares

The particulars are

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

b particulars of any nghts, as
respects dividends, te participate
in a distnbution,

¢ partculars of any nghts, as
respects capital, to paricpate tna
distnbution (including on winding
up), and

d whether the shares are to be

redeemed or are liable to be
redeemed at the ophion of the
company or the shareholder

A separate table must be used for
each class of share

Continuation pages

Please use the next page ora
'Statement of Caprtal (Prescnbed
particulars of nghts attached

to shares)' continuation page if
necessary

CHFP025
10115 Version 60




INO1

Application to register a company

Class of share

Prescnbed particulars
1]

© Prescnbed particulars of nghts

attached to shares

The partculars are

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

b parbiculars of any nghts, as
respects dividends, to participate
n a distributien,

¢ 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 hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions refating
to redemption of these shares

A separate table must be used for
each class of share

Contimuation pages

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

CHFPO25
10115 Version 6 0
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Application to register a company

Fs Initial shareholdings

This section should only be completed by companies incorporating with share capital Initial sharehaldings
Please list the company's subscnbers
Please complete the detarls below for each subscnber in alphabetical order
Pl ‘Intial shareholdings’
The addresses will appear on the public record These do not need to be the co?,ﬁi:::na;a; ',?,,Z;;ia‘;y o
subscnbers' usual residential address
Subscnber's details Class of share Number of shares| Cumrency Nominal value of | Amount (if any) | Amount paid
each share unpax
Name Wha.l’-F Ordinary 1|Sterling 1 00 1 00
Holdirgs  Limited
Address
One Canada Square
Canary Wharf
London E14 SAB
United Kingdom
Name
Address
Rame
Address
Name
Address -
Name
Address

CHFP025
1015 Version 60
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Application to register a company

Part 4 Statement of guarantee

Is your company hmited by guarantee?
2 Yes Compilete the sections below
% No Go to Part 6 (Statement of comphance)

Subscribers

Please complete this sechion f you are a subscnber of a company hmited by
guarantee The following statement 1s being made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for
- payment of debts and habihties of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nights of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename{s) @ |

Surname @ I

Address © |

|
Postcode (rTrrrfrrr

Amount guaranteed OI |

Subscriber's details

Forename(s) @ l

Sumame ©@ l

Address © |

|
Postoode (rrrrrfrr

Amount guaranteed Ol

Subscriber's details

Forename(s) @ 1

Surname @ |

Address @ |

|
Postoode (rTrrrrrir

Amount guaranteed Ol

© Name
Please use capital letters

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

© Amount guaranteed
Any valid cumency 1s permitied

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

CHFP025
10115 Version 6 0
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Application to register a company

Subscnber's details © Name
Please use capiial lefters
Forename(s) @ © Address
S ) The addresses in this section will
umame appear on the public record They do
Address © not have to be the subscnbers' usual
residential address
© Amount guaranteed
A |
Posteode ‘ | ' ny valid currency 15 permitted
Continuation pages
Amount guaranteed © Please use a 'Subscribers'
cantinuation page If necessary
Subscriber's details
Forename(s) @
Surname @
Address ©
Postcode | I l

Amount guaranteed €

Subscnber's details

Forename(s) @

Surname @

Address @

Postcode

Amount guaranteed @

EREEEEEE

Suhscrli)er's details

Forename(s) @

Surmname €@

Address ©

Postcode

EREEREEE

Amount guaranteed ©

Subscnber's details

Forename{s) @

Surname @

Address ©

Postcode

HEEEEEEEE

Amount guaranteed ©

CHFP025
10115 Version 6 0
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Application to register a company

Part 5

Consent to act

Consent statement

Please tick the box to confirm consent

[x] The subscribers confirm that each of the persons named as a director or
secretary has consented to act in that capacity

Part 6

Statement of compliance

| This section must be completed by all companies

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

2 No Goto Section 11 (Statement of compliance delivered by the
subscnbers)
9 Yes Goto Section 12 (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

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

Subscniber's signature

Signature

XW‘ X

Subscnber's sugnatdre

Signature |

X X

Subscriber'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 subscrbers
Every subscrber to the
memorandum of association must
sign the statement of compliance

Continuation pages

Please use a 'Statement of
compliance delivered by the
subscnbers' continuation page If
more subscnbers need to sign

CHFP025
10/15 Version 6 0




INO1

Application to register a company

m Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscnibers to the memorandum of association

Agent's name r
Building namelnumberr
Street |

Post town

County/Region

|
Postcode rrrrirri

Country |

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

Agent's signature Signature

X X

CHFP025
1015 Version 6 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 Compames House if there 1s a query
on the form The contact information you give will be
visible to searchers of the publc record

I Gnatnam Marie-Liesse Capelle

| Company name

Clifford Chance [LILP

I Ma=< 10 Upper Bank Street

|
|
|

Petewn  [_ondon

CountyRegion
[ e fnfel [sfolsl
G United Kingdom

| 149120 Canary Wharf 3
Temre 20 7006 3511

Certificate

We will send your cerlificate to the presenters address
(shown above) or f Indicated to another address

shown below

(] Atthe registered office address (Given in pection AB)
[] Atthe agents address (Given in Section 12)

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 is
avallable as well as the vanous rules that may affect
your choice of name More information can be found
in guidance on our website

N/ Ifthe name of the company Is the same as cne
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Regulations 2015, please aftach consent

E You have used the correct appointment sections

E 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

E’rThe document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the correct fee

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

E How to pay

A fee 15 payable on this form

Make cheques or postal orders payable to
‘Companies House' For information on fees, go
to www gov ulklcompanieshouse

Mere to send

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

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2Z

DX 33050 Cardiff

For companies registered in Scotland.

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

139 Fountainbnidge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered 1h Northern Irefand.
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 exermption, ptease post this whole 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 gov uk/companieshouse
or emall enquines@companieshouse gov uk

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

MEMORANDUM OF ASSOCIATION OF

CANARY WHARF (FS HOLDCO) LIMITED

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

Companies Act 2006 and agrees to become a member of the company and to take at least one
share

Name of each subscriber Authentication by each subscriber
CANARY NHARE HELDINGS LINTED \_Fﬁ‘ SN
Dated @ November 2015
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Company number

CANARY WHARF (FS HOLDCO) LIMITED

(INCORPORATED ON NOVEMBER 2015)

THE COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
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PRELIMINARY

These Articles, together with the articles contained in Schedule 1 to the Companies
(Model Articles) Regulations 2008 ("Model Articles”) shall be the Articles of
Association of the Company (the "Articles") save insofar as the Model Articles are
excluded or vanied hereby The following articles in the Model Articles shall not
apply to the Company 7(1) (directors 1o take decisions collectively), 8 (unanimous
decision), 9(3) and (4) (calling a directors’ meeting), 10(1) and (2) (participation n
directors' meenngs), 11 (quorum for directors’ meetings), 13 (casting vote), 14
(conflicts of interest), 21 {(all shares to be fully paid up), 45(1)(d) (content of proxy
notices), 52 (indemnuty) and 53 (insurance).

The Company 1s a private hmited company and accordingly, subject to the Statutes,
no securities of the Company shall be offered to the public (whether for cash or
otherwise) and no allotment or agreement to allot (whether for cash or otherwise)
shall be made of any securities of the Company with a view to all or any of those
securities being offered to the public

In these Articles terms defined 1n the Model Articles which are not otherwise defined
in these Articles shall have the same meaning 1n these Articles unless the contrary
intenfion appears

In these Articles

"CA2006" means the Companies Act 2006

"appropriate rate" has the meaning given to 1t in section 592 of CA2006
"Associated Company"” means a company or other body corporate which 1s (or where

the context admuts, was at any relevant time) associated with the Company for the

purposes of section 256 of |CA2006 |

"business day" means a day (except a Saturday or Sunday) on which banks 1n the
City of London are open for business

"clear days" means, in relation to the period of a notice or other communication, that
period excluding the day on which the notice or other communicauon 1s given and the
day on which 1t 15 to take effect

"electronic form" has the meaning given to 1t 1n section 1168(3) of CA2006
"electronic means" has the meaning given to 1t in section 1168(4) of CA2006

"equity securities” has the meaning given to 1t 1n section 560(1) of CA2006

"hard copy form" has the meaning given to 1t 1n section 1168(2) of CA2006

"Statutes” means CA2006 and every other statute, statutory instrument, regulation or
order for the time being in force concerning companies registered under CA2006
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Unless expressly provided otherwise, a reference to a statute or statutory provision
includes a reference to

(a) any statutory modification, consolidation or re-enactment of 1t to the extent in
force from time to time,

(b) all statutory instruments or subordinate legislation (as defined 1n section 21(1),
Interpretation Act 1978} or orders from time to time made under 1t, and

(c) any statute or statutory provision of which 1t 1s a modification, consolidation
or re-enactment

Any reference to

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

(b) an individual includes, where appropnate, his personal representatives,
(c) the singular includes the plural and vice versa, and
(d) one gender includes all genders

Headings to these Articles are inserted for convemence only and shall not affect their
construction

Unless expressly provided otherwise, any words and expressions defined in the
Statutes (as 1n force on the date of adoption of these Articles) shall have the same
meanings in these Articles

SHARES | |

Pursuant to section 567 of CA2006, the pre-emption provisions of sections 561 and
562 of CA2006 shall not apply to the allotment of equity secunties in the Company

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

Article 24(2)(c) of the Model Articles shall be amended by the deletion of the words
“that the shares are fully paid" and the insertion of the words "the extent to which the
shares are paid up”

LIENS

The Company shall have a first and paramount lien on every share for all monies
(whether presently payable or not) called or payable at a fixed time 1n respect of that
share and the Company shall also have a first and paramount lien on all shares
standing registered 1n the name of any member whether solely or one of two or more
Joint holders for all monies presently payable by him or his estate to the Company,
but the directors may at any time declare any share to be wholly or in part exempt
from the provisions of this Article 3 (Liens) The Company's lien, 1if any, on a share
shall extend to all distributions and other monies or property attributable to 1t
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The Company may sell in such manner as the directors determine any shares on which
the Company has a lien 1f a sum 1n respect of which the hen exists i1s presently
payable and 1s not paid within 14 clear days after notice has been given to the holder
of the shares or to a transmittee, demanding payment and stating that 1f the notice 1s
not complied with the shares may be sold

To give effect to a sale the directors may authorise some person to execute an
instrument of transfer of the shares sold to, or 1n accordance with the directions of, the
purchaser The transferee shall not be bound to see to the application of the purchase
monies and the title of the transferee to the shares shall not be affected by any
irregulanity in or rnvalidity of the proceedings connected with the sale

The net proceeds of the sale, after payment of the costs, shall be applied 1n or towards
satisfaction of the amount due and payable, and any residue shall (upon surrender to
the Company for cancellation of the certificate for the shares sold and subject to a like
lien for any monies not presently payable as existed upon the shares before the sale)
be paid to the person entitled to the shares at the date of the sale

Notwithstanding anything contained 1n these articles, the directors shall not decline to
register any transfer of shares where such transfer 1s executed by or 1n favour of any
bank or institution to whom such shares have been charged or mortgaged (or by or 1n
favour of any nominee of such bank or institution) nor may the directors suspend
registration of any member which 1s a bank or institution (or nominee thereof) to
whom such shares have been charged or mortgaged A certificate by any official of
such bank or mstitution that the relevant shares are charged or mortgaged shall be
conclusive evidence of that fact

CALLS AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members 1n
respect of any monies unpatd on their shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at least 14 clear days' notice
specifying when and where the payment 1s to be made) pay to the Company as
required by the notice the amount called on his shares A call may be required to be
paid by instalments. A call may, before receipt by the Company of any sum due
thereunder, be revoked 1n whole or part and payment of a call may be postponed 1n
whole or 1n part

A person upon whom a call 15 made shall remain hable for calls made upon him
notwithstanding the subsequent transfer of the share 1n respect of which the call was
made

A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed

The joint holders of a share shall be jointly and severally liable to pay all calls 1n
respect thereof

If a call remains unpaid after 1t has become due and payable, the person from whom 1t
1s due and payable shall pay interest on the amount unpaid from the day 1t became due
and payable until 1t 1s paid at the rate fixed by the terms of allotment of the share or 1n
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the notice of the call or, if no rate 1s fixed, at the rate not exceeding the appropriate
rate as the directors may determune, but the directors may waive payment of such
interest wholly or 1n part

An amount payable 1n respect of a share on allotment or at any fixed date, whether 1n
respect of nomunal value or premium or as an instalment of a call, shall be deemed to
be a call and 1f it 1s not paid the provisions of these Articles shall apply as iIf that
amount had become due and payable by virtue of a call

Subject to the terms of allotment, the directors may make arrangements on the 1ssue
of shares for a difference between the holders 1n the amounts and times of payment of
calls on their shares

If a call remains unpaid after 1t has become due and payable the directors may give to
the person from whom 1t 1s due not less than seven clear days' notice requiring
payment of the amount unpaid together with any interest which may have accrued and
all expenses that may have been incurred by the Company by reason of such non-
payment The notice shall name the place where payment 1s to be made and shall state
that if the notice 1s not complied with the shares in respect of which the call was made
will be hable to be forfeited

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

Unless the directors otherwise decide, a member shall not be entitled to vote, either 1n
person or by proxy, at any general meeting or at any separate general meeting of the
holders of any class of shares 1n the Company in respect of any share held by him
unless all calls and other sums payable by him 1n respect of that share have been paid

The directors may accept a surrender of any share liable to be forfeited

A forfeited or surrendered share shall become the property of the Company and,
subject to the Statutes, may be sold, re-allotted or otherwise disposed of on such terms
and in such manner as the directors determune either to the person who was before the
forfeiture or surrender the holder or to any other person and whether with or without
all or any part of the amount previously paid up on the share being credited as so paid

up

At any time before sale, re-allotment or other disposal, the forfeiture may be cancelled
on such terms as the directors think fit Where for the purposes of its disposal a
forfeited share 1s to be transferred to any person the directors may authorise some
person to execute an instrument of transfer of the share to that person

A statutory declaration by a director or the secretary that a share has been forfeited or
surrendered on a specified date shall, as against all persons claaming to be entitled to
the share, be conclusive evidence of the facts stated in 1t and shall (subject to the
execution of any necessary transfer) constitute a good title to the share The new
holder of the share shall not be bound to see to the application of the consideration for
the disposal (1f any), nor shall hus title to the share be affected by any irregulanity in or
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invalidity of the proceedings connected with the forfeiture, surrender, sale, re-
allotment or disposal of the share

A person, any of whose shares have been forfeited or surrendered, shall cease to be a
member 1n respect of them and shall surrender to the Company for cancellation the
certificate for the shares forfeited or surrendered, but shall remain hable to pay to the
Company atl monies which at the date of forfeiture or surrender were payable by him
to the Company 1n respect of those shares with interest at the rate at which interest
was payable on those monies before the forfeiture or surrender, or, 1f no interest was
50 payable, at the rate not exceeding the appropriate rate as the directors may
determine from the date of forfeiture or surrender until payment The directors may
waive payment of such monies wholly or 1n part or enforce payment without any
allowance for the value of the shares at the ime of forfeiture or surrender or for any
consideration received on their disposal

CAPITALISATION OF PROFITS

Article 36 4 of the Model Articles shall be amended by inserting the phrase "in or
towards paying up any amounts unpaid on existing shares held by the persons entitled,
or" after the words "may be applied”

DEPOSIT OF PROXY

A proxy notice shall be delivered to the Company 1n accordance with the Articles not
less than 48 hours before the time appointed for holding the meeting or adjourned
meeting to which it relates

A proxy notice which 1s not delivered 1n accordance with Article 6 1 shall be invalid
DIRECTORS
Quorum for directors' meetings

The quorum for the transaction of the business of the directors shall be two, except
where there 1s only a sole director 1n office 1n which case such sole director may act
for all purposes and exercise all the powers of the Company A person who holds
office only as an alternate director shall, 1f he 1s present but his appointor 1s not, be
counted 1n the quorum for the transaction of the business of the directors

Appointment of directors

In article 19(3)(b) of the Model Articles there shall be inserted after the words “that
director” the words "or any member of his family (including a spouse or a former
spouse) or any person who 18 or was dependent on that director”

Directors' conflicts of interest

A director who declares his interest 1n the manner provided by CA2006 may vote as a
director 1n regard to any contract or arrangement in which he 1s interested (including,
but without prejudice to the generality of the foregoing, any contract, arrangement,
transaction or proposal concerning the purchase or mamntenance of any insurance
policy in which he 1s 1n any way 1nterested) or upon any matter arising in relation to it
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and, if he shall so vote, his vote shall be counted and he shall be counted 1n the
quorum when any such contract or arrangement 1s under consideration

Decision-making by directors

A decision of the directors may be taken either by a majority decision at a meeting of
the directors, or of a duly appointed commuttee of the directors, or by a directors'
written resolution 1n accordance with Article 7 5

A resolution 1in wnting signed by all the directors entitled to notice of a meeting of the
directors or (as the case may be) of a commuttee of directors and who are entitled to
attend such meeting and vote on such resolution shall be as valid and effective as 1f 1t
had been passed at a meeting of the directors or (as the case may be) of a commuttee
of directors duly called and constituted provided that the number of directors signing
the resolution is not less than the number of directors required for a quorum necessary
for the transaction of the business of the board or (as the case may be) a committee of
directors The resolution may be contained in one document or 1n several documents
in like form, each signed or approved by one or more of the directors concerned For
the purpose of this Article 7 (Directors) a resolution

(a) may be constituted by means of an instrument 1n hard copy or electronic form
sent to such address (if any) as may for the ume being be notified by the
Company for that purpose, and

(b) may consist of several instruments each executed by one or more directors,
each sent by one or more directors, or a combination of both and a resolution
that 1s executed by an alternate director need not also be executed by his
appointor

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

Calling a directors' meeting

Notice of a board meeting shall be given to each director and shall be deemed to be
properly given to a director 1f 1t 1s given to him personally or by word of mouth or
sent 1n hard copy form to him at his last known address or any other address given by
him to the Company for this purpose or sent 1n electronic form to him at an address
given by him to the Company for this purpose. A director absent or intending to be
absent from the Umted Kingdom may request to the board that notices of board
meetings shall during his absence be sent in hard copy or electronic form to hum (or to
his alternate) at an address given by him to the Company for this purpose, but 1f no
such request 1s made 1t shall not be necessary to give notice of a board meeting to any
director who 1s for the time being absent from the United Kingdom A director may
waive notice of any meeting either prospectively or retrospectively

Directors or, if appropnate, their alternates may participate in or hold a meeting of
directors or of a commuittee of directors by means of conference telephone or simular
communications equipment whereby all persons participating in the meeting can hear
each other, participation by such means shall be deemed to constitute presence in
person and business so transacted shall be as effective for all purposes as that of a

189707-34-v0 2 -6- 70-40614325




79

710

711

g1

82

83

84

85

meeting of the directors or (as the case may be) of a commuttee of the directors duly
convened and held with such directors physically present

Chairman's casting vote at directors' meetings

The directors may appoint a director to chair their meetings The person so appointed
for the time being 1s known as the "Chairman”

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

Termination of director’s appointment

In addition to the events terminating a director’s appointment set out in the Model
Articles, article 18, a person ceases to be a director as soon as that person has for
more than six consecutive months been absent without permussion of the directors
from meetings of directors held during that period and the directors make a decision
to vacate that person's office

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director, or any
other person approved by resolution of the directors and willing to act, to be an
alternate director and may remove from office an alternate director so appointed by
him An alternate director may exercise the powers and carry out the responsibilities
of his appointor 1n relation to the taking of decisions by the directors, in the absence
of his appointor

Any appomntment or removal of an alternate director shall be by notice in writing
signed by the appointor or 1n any other manner approved by the directors and shall be
effective upon receipt by the secretary or the Chairman or at the registered office of
the Company

An alternate director shall be entitled to receive notice of all meetings of the board
and of all meetings of committees of which the director appointing him 1s a member,
to attend and vote at any such meeting at which the director appointing him 1s not
personally present and at the meeting to exercise and discharge all the functions,
powers and duties of his appointor as a director and for the purposes of the
proceedings at the meeting the provisions of these Articles shall apply as if he were a
director

Every person acting as an alternate director shall (except as regards power to appoint
an alternate and remuneration) be subject 1n all respects to the provisions of these
Articles relating to directors and shall alone be responsible to the Company for his
acts and defaunlts The provisions of Article 13 1, Article 13 2 and Article 13 3 shall
apply to an alternate director to the same extent as to a director but an alternate
director shall not be entitled to receive from the Company any remuneration for
serving as an alternate director

Every person acting as an alternate director shall have one vote for each director for
whom he acts as alternate, 1n additton to his own vote 1f he 1s also a director, but he
shall count as only one for the purpose of determuning whether a quorum 1s present
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Any person appointed as an alternate director shall vacate his office as alternate
director if the director by whom he has been appointed vacates his office as director
(otherwise than by retirement at a general meeting of the Company at which he 1s re-
elected) or removes him by notice to the Company or on the happening of any event
which, if he 1s or were a director, causes or would cause him to vacate that office

ASSOCIATE, DIVISIONAL OR REGIONAL DIRECTORS

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

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

A person designated as an associate director or divisional director or regional director
shall not, unless the directors otherwise determine, be entitled to any additional
remuneration on that account and the terms of any service agreement between the
Company and such a person shall 1n no way be affected by his designation as an
associate director or divisional director or regional director or by the revocation
thereof He shall be entitled to be described as an associate director or divisional
director or regional director of the Company only so long as he shall continue to be so
designated

HOLDING COMPANY POWERS

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

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

(b) any or all powers of the directors shall be restricted in such respects and to
such extent as the Holding Company may by wntten notice to the Company
from time to tirne prescribe, and

©) no new shares or securities shall be 1ssued or agreed to be 1ssued or put under
option without the consent of the Holding Company

Any such appointment, removal, consent or notice shall be effected by an instrument
in wniting signed on behalf of the Holding Company by any two of 1ts directors or by
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any one of 1ts directors and 1ts secretary or by at least one authonsed person in the
presence of a witness who attests the signature and shall take effect upon receipt by
the secretary or the Chairman of the Company or at the registered office of the
Company For the purposes of this Article 10 (Holding Company powers), an
authorised person 1s any director, the secretary or any person authorised by the
directors 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 1n any way restrnicted or as to whether
any requisite consent of the Holding Company has been obtained and no obligation
incurred or security given or transaction effected by the Company to or with any third
party shall be invalid or mneffectual unless the third party had at the time express
notice that the incurnng of such obligation or the giving of such security or the
effecting of such transaction was 1n excess of the powers of the directors

SECRETARY

Subject to the provisions of CA2006, the secretary, if any, shall be appointed by the
directors for such term, at such remuneration and upon such conditions as they think
fit and any secretary may be removed by the directors

NOTICES

A notice or other document or information which 1s sent by the Company by post
(whether 1n hard copy or electronic form) shall be deemed to have been given or sent
on the business day after the day when 1t was put 1n the post (or, where second-class
post 1s employed, on the second business day after the day when 1t was put in the
post) Proof that an envelope contamning the notice or other document or information
was properly addressed, prepaid and posted shall be conclusive evidence that the
notice or other document or information was given or sent

Any notice or other document or information not sent by post but left at a registered
address or address for service 1n the United Kingdom shall be deemed to have been
served on the day on which 1t was left

A notice or other document or mformation which 1s sent by the Company by
electromic means and which the Company 1s able to show was properly addressed
shall be deemed to have been given or sent on the day on which 1t was so sent. A
notice or other document or information sent 1n electronic form to the Company shall
not be treated as received by the Company 1f 1t 1s rejected by computer virus
protection arrangements

If on two consecutive occasions the Company has attempted to send or supply notices
or other documents or information by electronic means to an address for the time
being notified to the Company by a member for that purpose but the Company 1s
aware that there has been a failure of delivery of such notice or other document or
information, then the Company shall thereafter send or supply the notice or other
document or information through the post to such member at his registered address
For this purpose a failure of delivery 1s when a notice or other document or
information sent by electronic means 1s returned undelivered to the Company or 1ts
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agent with a message stating that delivery was unsuccessful from the address to which
1t was sent

A notice or other document or information which 1s supplied by the Company by
means of a website shall be deemed to have been given or sent when 1t was first made
available on the website or, if later, when the recipient was given or was deemed to
have been given notice of the fact that the relevant notice, document or information
was available on the website

INDEMNITY AND INSURANCE

Subject to the provisions of and so far as may be permited by and consistent with the
Statutes, each current or former director or other officer (other than an auditor) of the
Company or any Associated Company may be indemnified out of the assets of the
Company against

(a) any liability incurred by or attaching to him 1n connection with any negligence,
default, breach of duty or breach of trust 1n relation to the Company other than,
in the case of a current or former director

) any liabihity to the Company or any Associated Company, and
(1) any hability of the kind referred to 1n sections 234(3) of CA2006,

(b) any hability incurred by or attaching to him in connection with the activities of
the Company or any Assoclated Company 1n 1ts capacity as a trustee of an
occupational pension scheme (as defined 1n section 235(6) of CA2006) other
than a hiablity of the kind referred to 1n section 235(3) of CA2006, and

(c) any other liability incurred by or attaching to him 1n the actual or purported
execution and/or discharge of his duties and/or the exercise or purported
exercise of his powers

For the purpose of this Article 13 (Indemnity and insurance), references to "liability”
shall include all costs and expenses incurred by the current or former director or other
officer (other than an auditor) in relation thereto

Subject to the provisions of and so far as may be permutted by the Statutes, the
directors may exercise all the powers of the Company to

(a) provide any current or former director or other officer (other than an auditor)
of the Company with funds to meet expenditure incurred or to be incurred by
him 1n defending any criminal or civil proceedings in connection with any
alleged negligence, default, breach of duty or breach of trust by him 1n relation
to the Company or an Associated Company, or in connection with any
application for relief under the provisions mentioned in section 205(5) of
CA2006, and

(b) do anything to enable any such person to avoild incurring such expenditure,

but so that the terms set out in section 205(2) of CA2006 shall apply to any such
provision of funds or other things so done For the purpose of this Article 13
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(Indemnity and insurance) references to "director” 1n section 205(2) of CA2006 shall
be deemed to include references to a former director or other officer (other than an
auditor) of the Company

Without prejudice to Article 13 1, the directors may purchase and maintain for or for
the benefit of any person who holds or has at any time held a relevant office insurance
against any habihity or expense incurred by him in relation to the Company or any
Assoclated Company or any third party in respect of any act or omission 1n the actual
or purported discharge of the duties of the relevant office concerned or otherwise 1n
connection with the holding of that relevant office and for this purpose "relevant
office” means that of director or other officer (other than an auditor) of the Company
or any company which 1s or was an Associated Company or any predecessor in
business of the Company or of any Associated Company or that of trustee of any
pension fund or retirement, death or disabihity scheme or other trust for the benefit of
any officer or former officer (other than an auditor) of the Company or any
Associated Company or of any such predecessor in business or their respective
dependants
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