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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10621848

The Registrar of Companies for England and Wales, hereby certifies that
TOMORROW LONDON DISTRIBUTION LIMITED

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

Given at Companies House on 15th February 2017
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e INO1 laserform
‘Companies Act 2006
Application to register a company
N A fee 18 payable with this form.
Please see 'How to pay’ on the last page
N & What this form Is for % What this form 1s NOT for For further informatien, please

FEE ¢l PAL

£1100

20
COMPANIES HOUSE

' )

You cannot use this form to register
a limited liabitty partnership To do
thus, please use form LL INO1 Dan
use this form f any individual persor}
with significant control 1s applying
or has apphed for protecton from .
having therr details disclosed on th
public register Contact enqumes@::

You may use this form to register a
\private or public company

companieshouse gov uk toget a

refer 1o our guidance at
- tmsAL AN tllrh'ﬂmﬂ.‘-ln!&(hmﬁe

Bt

15/02/2017

U

\ ‘ .Z.. 5 ZZ) separate fom COMPANIES HQUSE
Part 1 Company details
Company name <> Filling tn this form
[ Please complete in typescnpl or m
Check if a company name is avatlable by using our name availabihty search bald black capials,
www.companieshouse.gov.uk/info ot ey uess
© Duplicato names
I Please show the proposed company name below 2‘:;’?‘;;"“* are ot P:n’“’m
Proposed company |Tomorrow London Distribution Limited be found on our website There
name in full ©@ l ;ew m° "w';fmmm:‘ m:ﬂm
information on this s avalable m
our guidance at
For official use WBEEW%E% m:m?guv ukicompamieshouse

2

Company name restrictions ©

Please fick the box only if the proposed company name contains sensibve
or resincted words or expresstons that require you to seek comments of a
government department or other specrfied body

(]

| 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 ar other specified body and | attach a
copy of their response

€ Company name restrictions
A list of sensitive or restncted
words o7 expressions that require
consent can be found in our
guidance at.
www gov ukicompanieshouse

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

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

[ I confirm that the above proposed company meets the contbons for
exemption from the requirement to have a name ending with "Limited’,
'Cyfyngedig’ or permitted altemative

© Name ending exemption
Only private companies thal are
liruted by guarartee and meet other
specric requirements or pvate
companies that are chantbes are
eligible to apply for this For mone
detalls, please go lo our website

www gov ukicompanieshouse

T167/004/AJD/MIM

CHFPOZ5
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INO1

Application to register a company

A

Company type ©
Please tick the box that descnbes the proposed company type and members' €@ Company type
liability {only one box must be ticked) H you are unsure of your company's
type, please go o our webste
[0 Public lmited by shares v gov uilcompanieshouse
[¥1 Pnvate limited by shares
[0 Pnvate limited by guarantee
[J Pavate unlimited with share capital .
(J Pnvate unlimited without share capital s
o . ) 1
Principal business activity v q s
Please show the trade cfassificaton code number(s) for the pnncipal © Principal business activity
actvityor actvities You must provide a trade
dassificabon code (SIC code 2007)

Classification code 1 [?{—Z—F_[-E?_IT

Classification code 2 '—‘ l'- r— '-— r—

Classtfication code 3 ‘_ (— (_ [—[_

Classificaton code 4 "_ ]—‘ I'— [— ’——

If you cannot determine a code, please give a bnef descnption of the
company's business activity below

Pnancipal actwity
descnpton

|
|
|
|
|

or a descnplion of your company’s
main business i this sechon

A full Irst of the trade dassdication
codes 1s avallable on our websie,
www gov uk/companieshouse

Situation of registered office ©

Please tick the appropnate box betow that descnbes the situation of the
proposed registered office (only one box must be ficked)

(4] England and Wales
[} wales

] scotland

{1 Northem reland

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

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

For Welsh, Scottsh or Narthemn
Ireland companies, the address must
be in Wales, Scotiand or Northem
Irefand respeclively

CHFP)25
06116 Versan 70



INO1

Application to register a company

A7

Registered office address ©

I Please give the registered office address of your company

Buiding name!numberi;lscul t Building

© Rogistered office address

You must ensure that the address
shown in this section 15 conststent
with the situation indicated n
section AB

Street |10 Redchurch Street
, You must provide an address in
England or Wales for comparies to
Post tawn l London be regrstered in England and Wales
You must provide an address in
County/Regon l Wales, Scotiand or Northem Irefand
for comparnies 1o be registered m
Postcode [? IT, ’T ’_D_ I_D_ |__ [__ Wales, Scotland or Nosther Jreland
respecively
m Articles of association @
’ I Please choose one option only and tick one box only © Far detalls of which company type
can adopt which medel articles,
Opbon 1 1 wish to adopt one of the following mode! artices 1n its entirety Please tick please go to our website
only one box www gov uk/companieshouse
A Community Interest Company
] Prvate limted by shares (CIC) cannat adopt model artcles
[0 Private imited by guarantee If you are incorporating a CIC you
(] Public company musst tiek oplion 3 and attach a capy
of the bespoke articles
Option 2 I wish to adopt the following model artcles with additonal and/or amended
provisions i attach a copy of the addinonal and/or amended prowision(s) Please
tick anly ane box
(] Pnvate imited by shares
[ ] Pavate imited by guarantee
[J  Public company
Optien 3 [¥] 1wish to adopt entirely bespoke articles | attach a copy of the bespake

articles to this application

Restricted company articles ©

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

O

© Restncted company articles

Restncted company articles are
those contamning prowision for
entrenchment. For mone detais,
please go to our websrie

www gav ukicompanieshouse

CHFPO25
06/16 Version 7 0




INO1

Application to register a company

Part 2 Proposed officers

two directors, ane of which must be an individual

For pnvate companies the appeintment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must prowide the relevant detals Public companies are required to appomt at least ene secretary

Pnvate companies must appoint at least one director who 1$ an indwdual Public companies must appoint at least

For a secretary whe 1s an individual, go to Section 81, For a corporate secretary, go to Section C1, Fora
director who Is an individual, go to Section D4, For a corporate director, go to Section E1,

Secretary
W Secretary appointments @
Please use this section to list all the secretary appoiniments taken on formation o g::::ﬁg:goimgm
For a corporate secretary, complete Sections C1-C4 appontments, Mwe‘: somglete
* section C1-C4 nstead of
Tille |t secton C
Full forename(s) l}ona than Walker Addtional appointments
If you wish to appaint more

Sumame !Whltwam

Former name(s) © [

|

than one secretary, please use
the 'Secretary appomtments'
conunuation page

€ Former name(s)
Please prowde any previpus names
{inctuding maiden or mamed names)
which have been used for business
purposes in the last 20 years

m Secretary's service address ©

Buiding namefnumberl The Company's Registered Office

Street I

Post town

County/Region

|
%
Postaoge rrrrrrrr

Country

© Service address
This 18 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 semnce
address will be reconded in the
praposed company's register

of secretanes as the company's
registered office

If you prowde your residential
address here it will appear on the
public record

CHFP025
06116 Versign 79




INO1

Application to register a company

Corporate secretary

c1

Corporate secretary appointments ©

Please use this section to hst all the corporate secretary appoiniments taken
on formation

Name of ¢corporate
bodyffirm

Building namefnumber
Street

Post town

County/Region

Postcode

HEENEREE

Couniry

© Additional appointments
Ifyou wash to appomd more than one
corporate secrelary, please use the
‘Corporate secretary appomtments'
continuation page

Registered or pnncipal address N
This is the address that will appear

on the public record This address

must be a phystcal location for the¥
defivery of documents It caanot be!
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post n Scotland) number

Location of the registry of the corporate body or firm

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

EEA companies ©

.l[l
"o

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

Where the company/ [
firm 15 registered © |

Registration number |

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

© This is the register mentioned m
Article 3 of the First Company Law
Cirective {68/151/EEC)

.

Non-EEA companies

Please give details of the lega! form of the corporate body or firm and the law by
which it 1s governed If applicable, please also give details of the register in which
ih1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

the company!f rmis
registered ©

|
|
|
If applicable, where l
|
|

Registration number

O Non EEA
Where you have provided delaily of
the register (including siate) where
the company or firm 1 registered, *
you must also provide its number in

that register -
1

f

CHFP025 s
0616 Version 70 g
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! INO1

Application to register a company

Director

i}

Director appointments ©

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

]
1
1

T
Tifle * |mx

Full forename(s) | Stefano
Surname |Mart1netto

Former name(s) © |

Country/State of

England
residence © g
Nationality | Italian

votmyearoro OEAEN [~ [x [T [s [7 [

Business occupalion |Entrepreneur

(f any) ©@ |

oty

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

€ Former name(s)
Please provide any previous names
{including marden or mamed names)
which have been used for business
purposes i the last 20 years

© CountryiState of residence
This is in respect of your usual
residenbial address as stated in
section 04

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

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

Addittconal appointments

It you wash to appoint more than

one director, please use the 'Director
appoiniments’ continuation page

D2! Director's service address ©
oo

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

Buiding namelnumber|The Company's Registered Office

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

Street | Please state 'The Company's
Registered Office’ if your service
| address will be recorded in the
praposed company’s register of
Post town | directors as the company's
registered office
County/Regicn |
If you provide your residential
Postcode I—_ ,_ l_ Ii ’_— |_ I_ l_ address here it will appear on the
public record
Counlry |
CHFP025
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INO1

Application to register a company

Director

Director appointments ©

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

Titte * |mx
Full forename(s) i Giancarlo
Sumame | Simiri
Former namef{s) © |
|
Country/State of i italy
residence ©
Natonality [Itallan
Month/year of birth © ,TE— Fl—l"_sa—FI—"l_
Business occupation | Sales Manager

(if any) ©@ (

© Appointments
Private companies must appoint
at least one direcior who is an
indvidual Public companies must
appoint at least two directors, one of
winch must be an indvidual

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

€ Country/State of residence
Ths 18 in respect of your usual
residential address as stated n
sechon D4

© Nonth and year of birth
Piease provide month and year only

© Business otcupation
If you have a business occupation,
please enter here If you do nat,
please leave blank

Addritional appointments

tf you wash to appant more than

one director, please use the 'Director
appomntments’ continuaton page

B

Director's service address ©

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

Building namelnumberl The Company's Registered Office

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

address
Street l Please state The Company's
Registered Office’ it your service
l address will be recorded in the
proposed company's register of
Post town l direclors as the company's
1stered office
County/Regron I 4
¥ you prowide your residential
Postcode [_r_’_rr_rrl—_ address here it will appear on the
public recond
Country [
CHFPO25

05115 Version 7 0




INO1

Application 1o register a company

Corporate director

Bl

Corporate director appointments ©

{Please use this section to hst all the corporate directors taken on formaton

Name of corporate (
body or fim [

Building namefnumber[

Street P
al
Post town [[
County/Region
Posode Frrrrrrr
Country

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

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical lecation 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 Scotiand) number

Location of the registry of the corporate body or firm

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

EEA companies ©

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

Where the company/ r
firm 15 registered © r

Registration number f

© EEA
A full Irst of countries of the EEA can
be found in our gudance
www gov ukicompanieshouse

© This s the register mentoned in
Artide 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it1s govened W applicable, please also give detalls of the register in which
it1s entered (including the state) and its registratton number in that register

;

Legal form of the

corparate body
or firm r
Governing law r

If applicable, where
the company/firm is
registered @

if applicable, the
registration number

:
:

© NonEEA
Where you have provided detads of
the regrster (including state) where
the company or firm ts registered,
you must aiso provide its number in
that reqster

CHFPO25
06/16 Version 7 0




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
2 Yes Complete the sections below
+ No GotoPart 4 {Statement of guarantee).
m Statement of capital
Complete the table(s) below to show the share capital Continuation pages
Please use a continuation page
Complete a separate table for each currency {if appropnate). For 1 necessary
example, add pound sterling in ‘Currency table A' and Euros in ‘Currency table
BI
Currency Class of shares Number of shares Aggregete naminal value | Tota! aggregats amount
Complete a separate E g Ondinary/Preference etc (£, €3, etc) to ba unpaid, if any
able for each cuarency Number of shares sssued | & & % &)
muitiplted by nominal value | Including both the nomnal
valse and any share presom

W[Ordlnary
| i

| |
l ]
| | | |
Totals | 1 [
B | |
| | | |
B L | |
Totals l r
l | | i
B | | I
| | | [
Totals ‘ r

Total number Total aggregate Total aggregate

of shares nominal vatue @ amount unpaid @

Totals {including continuation l 1 l 1 00 IO I
pages)

O Please Iist total aggregate values in different curencies separately
For example £100 + €100 + $10 etc

CHFPO25
DBA6 Version 70



INO1

Application to register a company

&

Statement of capita) (Prescnbed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached to shares for each class
of share shown in the statement of capitat share tables in Section F1

Class of share lgrdlnary
Prescnbed pamculars {A} on a show of hands each member hold:ing Ordinary Shares has
o one vote and on a poll each member holding Ordinary Shares has

one vote for each Qrdinary Share held

[B) The QOrdinary Shares have the right, as respects dividends,
£o participate 1n a distraibution

{C} The Ordinary Shares have the right, as respects capital,
to participate in a distribution {including on winding up)

{D) The Ordinary Shares are not to be redeemed or liable to be
redeemed at the option of the Company or the Shareholders

© Proscnbed particulars of rights
attached to shares

The particulars are

a particulars of any voting rghts,
ngludmg rights that anse anly in
certain arcumstances,

b partcudars of any rights, as
respects dvidends, to participate
1n a distnbution,

¢ partieudars of any nghts, as
respedts capital, to pariopate in a
distnbuton (including on winding
up), and

d  whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shaneholder

A separate table must be used for
each class of share

Continuation pages

Please use the next page ora
'Statement of Capital {Prescribed
particulars of nghts attached

to shares)' contimuation page if
necessary

CHFPO2S
08116 Version 70




INO1

Application to register a company

Class of share

Prescnbed parbiculars
1]

© Prescribed particulars of rights
attached to shares

The particufars are

a particutars of any voling nghts,
mduding nghts that anse only m
certain arcumstances,

b particufars of any nghts, as
respects dividends, {o participate
in a distnbutton,

¢ particulars of any nghts, as
respeds capital, to parbapate in a
distnbution (including on winding
up), and

d whether the shares are to be
redeemed or are liable tp be
redeemed at the option of the
company of the sharehofder

A separate table must be used for
each dass of share

Continuation pages

Please use a 'Statement of capial
{Prescnbed parteulars of nghts
attached to shares)' continuation
page il necessary

CHFPO25
0616 Version 70




INO1

Application to register a company

Initial shareholdings

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

tnitial shareholdings
Please list the company's subscnbers

Please complete the details below for each subscnber in dphabetical arder
Please use an 'Inhial shareholdings’
The addresses will appear on the public record These do not need to be the continuation paye 1 necessary "
subscnbers' usual residential address
Subscnber's detalls Class of share Number of shares| Currency Nominal value of | Amount (f any) | Amount to
each share to be unpad be paid on
on each share gach share
{including the {inciuding the
nominal value nomnal value
and any share | and any share
premium) premuum)
M romorrow London Limited Ordinary 1% 1.00 0 00 1.00
{Reg. No. 06833922)
Address
Biscuirt Building
10 Redchurch Street
London
E2 7DD
Name
Adarass
Name
Address
Namea
Address
CHFPO25

06/16 Version 70




INO1

Application to register a company

Part 4 Statement of guarantee

Is your company himited by guarantee?
4 Yes Complete the sectons below
+ No Go to Part § People with signrficant control (PSC)

W Subscnibers

Please complete this section if you are a subscriber of a company imited by
guarantee The following statement 1S bewng 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 to be a member, | will contnbute to the assets of the
company by such amount as may be required for
- payment of debts and habilizes of the company contracted befare |
cease to be a member;
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contmbutors among oursetves,
not exceeding the specified amount below

Subscnber's details

Forename(s) @ ]

Sumanme O I

Address @ l

|
Postaode Crrrrrir

Amount guaranteed 0|

Class of member '
(if applicable) ©&

Subscnber's details

Forename(s} @ |

Sumame @ l

Address © I

|
Postode TrTrrrrrr

Amount guaranteed 0|

Class of member |
(if applicable) @

© Name
Please use capital letters

© Address
The addresses in this sectign will
appear on the public record They do
not have to be the subscribers' usual
residentisl address

1] Amount guaranteed
Any valid currency s permitted

© Class of members
Only complete ths f there will be
more than cne dass of members
and d the subscnbers are electing to
keep members' information on the
public regster

Continuation pages
Please use a ‘Subscribers'
conbnuation page f netessary

CHFP025
0616 Version 7 0




INO1

Application to register a company

Subscriber's details

Forename(s) @

Sumame @

Address ©

Postcode

(e

Amount guaranteed @

Ciass of member
(it applicable) @

|

Subscnber's details

Forename(s) @

Sumame @

Address @

Postcode

[T T

Amount guaranteed ©

Class of member
(if applicable) @

Subscnber's details

Forename(s) @

Surname O

Address @

Postcode

EEEENEEE

Amount guaranteed ©

Class of member
(if apphicable) O

|

Subscnber's detalls

Forename(s) O

Sumame ©@

Address ©

Postcode

[T rTrT

Amount guaranteed ©

Class of member
{If applhicable) ©@

=

© Name
Piease use capital letters

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

© Amount guaranteed
Any valid cumrency 1§ permuitted

© Class of members
Onty complete this if there will be
more than one class of members
and if the subscnbers are electing to
keep members’ information on the
public register

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

CHFPO25
D616 Version 7 0
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Application to register a company

Part 5

People with significant control (PSC)

Use this Part to tell us about people with significant control or reqistrable
relevant legal entities in respect of the company Do not use this Part to tell us
about any individual pecple with significant control whose partrculars must not
be disclosed on the public record You must use a separate form, which you can
get by contacting us enquines@companieshouse gov uk

If on incorporation there will be someone who will count as a person with
significant controd (either a registrable person or registrable relevant legal entity
(RLEY in relation to the company, tick the boxin H1 and complete any relevant
sechons If there will be no registrable person or RLE tick the box in H2 and go to
Part 6 Election to keep information on the public register.

Statement of initial significant control ©

(v}  On incorporation, there wall be someone who wall count as a person
with significant control (either a registrable person or registrable RLE) in
relation to the company

© Statement of mitial

significant control

If there will be a registrable person
{which indudes ‘other registrable
persons'} ar RLE, please complete
the appropnate detals in sechons
H18&J

Please use the PSC continuation

pages If necessary
m Statement of no PSC
(Please tick the statement below if appropnate) .
(] The company knows or has reason to believe that there will be no person
with significant control {either a registrable person or RLE} in relation to
the company
CHFPO2S

06/i6 Version 7 0




INO1

Application to register a company

Individual PSC
H Individual's details
Use sections H3-H3 as appropnate to tell us about indivduals with significant © Country/State of residence
control who are registrable persons and the nature of their control in relation to ““;" 's in respect of he usual
the company residential address as slated in
secton HE
Title * | © Month and year of birth
Please provide month and year only
Full forename(s) I
Sumame l
Country/State of I
residence @
Nationality !
Vorthyeat o bt © TR
w Individual's service address ©

Please complete the individual’s service address below You must also complete
the individual's usual residental address in Section HE.

Building namelnumber[

@ Service address
This 15 the address that will appear
an the public record This does not
have to be the individual's usual

residential address
Street l If you prowde the indmdual's
residenbal address here it will
l appear on the public record
Post town 1
County/Region r
Postcode T TP T 11T
Country [
CHFPO25

06/16 Versign 70




INO1

Application to register a company

Nature of control for an individual ©

Please indicate how the ndiwidual 1s a person with significant control over the
company

Ownership of shares

The indwdual holds, directly or indirectly, the following percentage of shares
i the company {ick only one}

[] more than 25% but not more than 50%
[J more than 50% but less than 75%
]  75% or more

Ownership of voting nghts

The indiwvdual holds, cirectly or indirectly, the following percentage of voting
nghts in the company (tick only one)

(]  more than 25% but not more than 50%
[  more than 50% but less than 75%
(] 75% or more

Ownership of nght to appoint/remove directors

[J The ndmdual holds, directly or indirectly, the nght to appaint or remove
a majonty of the board of directors of the company

Significant influence or control {Only tick if none of the above apply)

(] Theindmidual has the nght to exercise, or actually exercises, significant
influence cr control over the company

© Tick each that apply

Nature of control by a firm over which the individual has
significant contro! ©

The indimdual has the nght to exercise or actually exercises sigmificant
influence or control over the activities of a firm that is nat a legal person under
Its governing law, and

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only cne)

[J more than 25% but not more than 50%
[0 more than 50% but less than 75%
(O]  75% or mare

the members of that firm (in thewr capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O OO0

the members of that firm (in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

O

the members of that firm (in thewr capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

€ Tick each that apply

CHFPO25
06116 Version 7 0
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Application to register a company

Nature of control by a trust over which the individual has
significant control @

The indivdual has the nght to exercise or actually exercises significant
influence or contrel over the activiies of a trust and

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick enly one})

{1 more than 25% but nat more than 50%
(]  more than 50% but less than 75%
) 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O Q00

the trustees of that trust (in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

O]

the trustees of that trust (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or controf over the

company

© Tick each that apply

CHFP025
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Application to register a company

Individual PSC
Individual’s details
Use sections H3-H9 as appropnate to tell us about individuals with significant  |@ Country/State of residence
control who are registrable persons and the nature of thesr control 1n relation to This s i respect of the usual
the company residential address as stated in
section H
Title * ‘ © Month and year of bitth
Please provide month and year only
Full forename(s) I
Sumame |
Country/State of ’
residence @
Nationality I
Month/year of birth o IT‘T I"_l’_ l'_l‘_
m Individual’s service address ©

Please complete the individual’s service address below You must also complete
the indwidual’s usual residential address in Section HB.

Burlding narnelnumberl

© Service address
This 15 the address that will appear
on the putlic record This does not
have to be the indridual's usual
reswdential address

Street ‘ 1 you provide the indmidual’s
residential address here it will
I appear on the public record
Post town |
County/Region |
Postcode rTrrrrirr
Country l
CHFPQ25

0616 Version 70
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Application to register a company

m Nature of control for an individual @

Piease indicate how the indvadual s a person with significant control aver the
company

Ownership of shares

The mdwidual holds, directly or incirectly, the following percentage of shares
in the company {tick only one)

[ moare than 25% but not more than 50%
[ more than 50% but less than 75%
[0 75% ormore

Ownership of voting nghts

The individuat helds, directly or indirectly, the following percentage of voting
nghts in the company (tick only one)

[J  more than 25% but not more than 50%
[TJ  more than 50% but less than 75%
(1 75% or more

Ownership of nght to appoint/remove directors

(] The indwdual holds, directly or indirectly, the nght to appoint or remove
a majonty of the board of directors of the company

Significant influence or control {Only tick if none of the above apply)

[J The indwidual has the nght to exercse, or actually exercises, significant
nfluence or control over the company

€ Tick each that apply.

Nature of control by a firm over which the individual has
significant contro| ©

The indivdual has the nght to exercise or actually exercises significant
wnfluence or control over the activities of a firm that is not a legal person under
(ks goveming law, and

the members of that firm (in their capacity as such} held, directly or indirectly,
the following percentage of shares i the company (tick enly one)

[C]  more than 25% but not more than 50%

(] more than 50% but less than 75%

J  75% or more

the members of that firm (in ther capaaity as such} hald, directly or indirectly,
the following percentage of vating nghts in the company (tck only one)

more than 25% but not mare than 50%

more than 50% but less than 75%

75% or more

O 0ooo

the members of that firm (in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

O

the members of that firm (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

© Tick each that apply

CHFPO2S
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Application to register a company

Nature of control by a trust over which the individual has
significant contro) ©

The mdividual has the nght to exercise or actually exercises significant © Tick each that apply
influence or control over the actwbies of a trust and

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tck only one)

(]  more than 25% but not mare than 50%
[l more than 50% but less than 75%
[ 75% or more

the trustees of that trust {in their capacity as such) hotd, directly or indirectly,
the following percentage of voting nights in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O aod

the trustees of that trust (in their capacily as such) hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

O

the trustees of that trust {in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control aver the
tompany

CHFPQ25
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Apphlicaton to register a company

Relevant tegal entity (RLE)

1 | RLE details ©

Comorate or firm ,E)morrow London Limited

name r

Burlding namefnumber‘glscult Buildaing

© Registered or principal office
address
This 1s the address that will appear
on the public record

Street [ﬂ) Redchurch Street
I
Post tawn l London
County/Region 1
roswoss [ (2| [7[5[o] [
Country lUnlted Kingdom
ﬂ Legal form and governing law

Please give details of the legal form of the RLE and the law by which it 1s govemed
If applicable, please also give detalls of the register of companies in which it is
entered (including the country/state} and its registration number in that register

Legal form |Pr1vate limited company
Governing law lEnqland & Wales

If apphcable, register lCompanles House ({(England)
i which BLE 15

entered €@ I

Country/State @ England

Registration number ol 06833922

@ Registration number
Where you have provided details
of the reguster (including country/
state) where the RLE s registered,
you must also provide ds number in
that reqister

CHFPD25
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Application to register a company

Nature of control for the RLE ©

Please indicate how the RLE has significant control over the company

Ownership of shares

The RLE holds, directly or indirectly, the following percentage of shares in the
company {bck only one)

I:i more than 25% but not more than 50%
[J  more than 50% but less than 75%
[+] 75% ormore

Ownership of voting rnights

The RLE holds, directly or indirectly, the following percentage of voling nghts
in the company (bck only one)

(0 more than 25% but not mare than 50%
(O more than 50% but tess than 75%
[¥] 75% or more

Ownership of night to appoint/remove directors

[¥] The RLE holds the nght, directly or indirectly, to appoint or remove a
majonty of the board of directors of the company

Significant influence or control (only tick if none of the above apply}

[] TheRLE has the nght to exercise, or actually exercises, significant
influence or control over the company

© Tick each that apply

Nature of control by a firm over which the RLE has
significant control @

The RLE has the nght to exercise cr actually exercises significant influence
or controt over the activibes of a firm that 1s not a legal person under its
governing law, and

the members of that firm {in their capacity as such} hold, directly or indirectly,
the fellowing percentage of shares in the company (bck only one)

(] more than 25% but not more than 50%

(] more than 50% but less than 75%

(] 75% ormare

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of votng nghts n the company (tick only cne)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

b goo

the members of that firm (in their capacity as such) hold the nght, directly
or iIndirectly, to appoint or remove a majonty of the board of directors of
the company

a

the members of that firm (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

© Tick each that apply

CHFP025
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Application to register a company

Nature of control by a trust over which the RLE has
significant control ©

The RLE has the nght to exercise or actually exercises significant influence or
control over the actvities of a trust and

the trustees of that trust (in ther capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only one)

1  more than 25% but not more than 50%
] more than 50% but less than 75%
[ 75% or more

the trustees of that trust (in thesr capacity as such) hold, directly or indirectly,
the fallowing percentage of voting nghts in the company (tick only one}

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O ood

the trustees of that trust {in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

0

the trustees of that trust (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

© Tick each that apply

CHFP025
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Application to register a company

Other registrable person (ORP)
ORP details

An ‘other registrable person’ is

* acorporation scle

+ agovemment or govemment department of a country or temtory or a part

of a country or temtory
= an intemational organisation whose members include two or more countnes
or tentones (or their govemments)

» alocal authonty or local govemment body in the UK or elsewhere
Name of ORP |
w Pnncipal office address ©@
Building namelnumberI © Pnncipal office address

This 15 the address that will appear
Street I on the public record
Post town |
County/Region l
Postoode T Trrrrr
Country I
m Legal form and goveming law )
Legal form I
Governing law l
CHFPO2S
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Application to register a company

Nature of contro! @

Please show how the ORP has significant control over the company

Ownership of shares

The ORP holds, directly or indirectly, the following percentage of shares in
the company (fick only one)

(]  more than 25% but not more than 50%
(] more than 50% but less than 75%
(J 75% or more

Ownership of voting nghts

The ORP holds, direcBy or indirectly, the following percentage of voting
nghts in the company (tick cnly one)

]  more than 25% but not more than 50%
[J more than 50% but less than 75%
[J 75% or more

Ownership of nght to appoint/remove directors

[Tl The ORP holds, directly or indirectly, the nght to appaint or remove a
majonty of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)
(] The ORP has the nght to exerase, or actually exercises, sigmificant influence

or contrel over the company

© Tick sach that apply

Nature of control by a firm over which the ORP has
significant control @

The ORP has the nght to exercise or actually exercises significant influence
or control over the activities of a firm that 1s not a legal person under its
governing law, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one}

{1 more than 25% but not more than 50%
] more than 50% but less than 75%
(1 75% or more

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts 1n the company {tck only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O 0oag

the members of that firm (in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

0O

the members of that firm (in their capacity as such} have the nght to
exercise, or actually exercise, significant influence ar control over the
company

€ Tick each that apply

CHFPO25
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Application to register a company

Nature of control by a trust over which the ORP has
significant control ©

The ORP has the nght to exercise or actually exercises significant influence or
controt over the aghvives of a trust and

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (bck only one)

] more than 25% but not more than 50%

) more than 50% but less than 75%

1 75% or mare

the trustees of that trust (in thewr capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (lick only one)
more than 25% but not more than 50%

more than 50% but less than 75%

75% or more

a ood

the trustees of that trust (in their capacity as such) hold the nght, directly
or indrectly, to appoint or remove a majonty of the board of directors of
the company

O

the trustees of that trust (in thewr capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
caompany

€@ Tick each that apply

CHFPO2S
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Application to register a company

Part 6

Election to keep information on the public register (if applicable)

The subscnbers of a private company can agree to elect to keep certain
nformaton on the public register at Companies House, rather than keeping
thewr own registers Tick the appropnate box to show which information the
subscnbers are electing to keep on the public register if the subscnbers have
not agreed to keep any of this information on the public register, go to Part 7
Consent to Act

Election to keep secretaries’ register information on the
public register O

[ Al subscnbers elect to keep secretanes’ register information on the
public register

) only applies if the proposed
company will have a secretary

Election to keep directors’ register information on the
public register

IMPORTANT

If the subscribers elect to keep this information on the public register,
everyone who 1s an individual director while the election 1s in force wll
have therr full date of birth available on the public record @

[] AN subscnbers elect to keep directors’ register information on the
public register

€ if the subscnbers don’t make ths
elechon, only the month and year of
birth will be avatable an the public
record

Election to keep directors’ usual residential address {URA)
register information on the public register

if the subscnbers elect to keep this information on the public register, the URA
will not be publicly avalable

{3 At subscnbers elect to keep directors’ URA regrster information on the
public register

Election to keep members’ register information on the
public register

IMPORTANT

if the subscribers elect to keep this information on the public register,
everyone who 1s a member while the election s (h place will have their
name and address available on the public record

(] All subscnbers elect to keep members' register information on the
public register
[¥] The company will be a single member company (Tick if applicable)

Election to keep PSC register information on the public
register

IMPORTANT

If the subscnbers elect to keep this information on the public register,
everyone who 1s an indvidual PSC while the election i1s in force will
have their full date of birth available on the public record ©

[J  Ali subscnbers elect to keep PSC register infarmation on the public
register

] No objection was received by the subscribers from any eligible person @
within the notice penod before making the election

© i the subsenbers don't make this
election, only the month and year of
birth will be available on the public
record

O Eigible person
An eligible person is a person whose
details would have to be entered in
the company's PSC register

CHFPO25
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Application to register a company

Part7 Consent to act

m Consent statement

Please tick the box to confirm consent.

{1 The subscnbers confirm that each of the persons named as a director or
secretary has consented to act in that capacity

Part 8 Statement about individual PSC particulars

W Particulars of an individual PSC ©
Please tick the box to confirm o Sm tgferf you hav“:d c:g\p:ted
[0  The subsenbers confirm that each person named in this application ;gcs n sm:r;mg iy
as an individual PSC knows that their parbculars are betng supplied as
part of this application
Part9 Statement of compliance
) rThIS secton must be completed by all companies
Is the application by an agent on behalf of all the subscnbers?
% No Goto Section N1 (Statement of compliance delivered by the
subscnbers)
<+ Yes Go to Section N2 (Statement of comgliance delivered by an agent)
Statement of comphance delivered by the subscribers ©
Please complete this section i the application Is not delivered by an agent © Statement of compliance
for the subscnbers of the memarandum of assoctation defiversd by the subscnbers
Every subscriber to the
| confirm that the requirements of the Companies Act 2006 as to registration memorandum of assaciation must
have been oomp"ed with sign the statement of complance

Continuation pages

Subscnber's signature | Sgnature Please use o 'Statment of
- X X | compiiance deivered by the
Director fomsfrow London Ly subscnbers’ contnuation page d
mare subscnbers need o sgn

" Subscribers signature | Senature

X X

Subscnber's signature | Sgnature

X X

Subscnber's signature | Sgnatre

X X

CHFPO25
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Application to register a company

w Statement of compliance delivered by an agent

Ptease complete thus section if tis application 1s delivered by an agent for
the subscnbers to the memorandum of asscciaton

Agent's name [

Building name!numberl

Street [

Post town

County/Region

Country

|
|
Postcade ,rrrrrrrr

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

Agent's signature Sygnature

X

CHFP025
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Application to reqister a company

EPresenter information

mportant information

You do not have to give any contact informaton, but if
you do it will help Companies House if there 15 a query
on the form, The contact information you give will be
wvisible to searchers of the public record,

lc’“‘“""” Ally Dickson

,Carwynm

|

|an The Broadgate Tower

Dickson Minto W.S.

|20 Primrose Street

I London

‘Punnm

,cummm
= FECRCEEE

l Carny Jnited Kingdom

|ox

Iraqm +44 {0) 20 7628 4455

Certificate

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

shown below

[] Atthe registered office address (Given in Secton A7)
[ Atthe agents address {Given in Section N2)

W4 checiiist

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 1s
available as well as the vanous rules that may affect
your choice of name More information can be found

in gurdance on our website

If the name of the company is the same as one

already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Regulations 2015, please attach consent.

You have used the comrect appointment secbons

Any addresses given must be a physical locabon

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

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

(] The document has been signed, where indicated

] Al relevant attachments have been included

(] You have enclosed the Memorandum of Associaton
[ You have enclosed the comect fee

O

0o

Please note that all information on this form

will appear on the public record, aparn from
information relating to usual residential
addresses. Day of birth will only be shown on
the public record if the subscnbers have elected
to keep PSC and/or directors’ information on
the public register.

m\v to pay

A fee is payable on this form

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

EWhere to send

You may retumn 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 Compantes, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies reglistered in Scotland’

The Registrar of Compantes, Compan:es House,
Fourth fleor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 431 N R Belfast 1

Section 243 or 790ZF exemption

if you are applying for, or have been granted a secton
243 or 790ZF exemption, please post this whole form
1o the different postal address below

The Registrar of Companies, PO Box 4082,

Cardift, CF14 IWE

n Further information

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

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

CHFP25
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MEMORANDUM OF ASSOCIATION OF TOMORROW LONDON DISTRIBUTION LIMITED

Each subscnber to this memorandum of associaton 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 subscnber Authentication by each subscriber
Tomorrow London Limited M /Z/
G. e AL STmMin Director,

Tomorrow London Limited

Dated |§ Fe'ora 201

LNB510185 1




Dl DICKSON MINTO

PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of

TOMORROW LONDON DISTRIBUTION LIMITED

T167\004LN8510165 1




M DICKSON MINTO

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

TOMORROW LONDON DISTRIBUTION LIMITED

75




PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
TOMORROW LONDON DISTRIBUTION LIMITED

CONSTITUTION

The Company 1s a prnivate company within the meaning of section 4(1) of the Companes
Act 2006 (the "2006 Act"} established subject to the provisions of the 2006 Act including
any statutory modification or re-enactment thereof for the time being in force The
Regulations contained in The Model Form Articles for Pnvate Companies Limited by
Shares as set out in The Companies (Model Articles) Regulations 2008 (Statutory
Instrument 2008 No 3229) (the "Model Articles™) with the exception of articles 8, 14, 17
to 20 (inclusive), 23, 26, 3B, 41, 52 and 53 of the Mode! Articles, and of any other arlicles
which are inconsistent with the additions and modifications hereinafter set forth shall apply
to the Company

The name of the Company 1s Tomorrow Landon Distnbution Limited

The Registered Office of the Company will be in the Biscuit Building, 10 Redchurch Street,
London E2 7DD

The liability of the members 1s imited to the amount, if any, unpaid on the shares held by
them

In accordance with the 2006 Act the objects of the Company shall be unrestncted

The name of the Company may be changed by resolution of the Directors

SHARE CAPITAL

Any shares may be 1ssued on the terms that they are, or at the option of the Company are
liable, to be redeemed and the Directors shali be authonsed to determine the terms,
conditions and manner of redemption of such shares

Subject to the 2006 Act but without prejudice to any other provision of these Articles, the
Company may purchase its own shares in accordance with Chapter 4 of Part 18 of the
2006 Act, including (without imitation) out of capital up to any amount In a financial year
not exceeding the lower of

(a) £15,000, and

(b) the nominal value of 5% of the Company's fully paid share capita! at the
beginning of each financial year of the Company

Subject to the provisions of the 2006 Act and of every other statute for the time being in
force concerning compantes and affecting the Company and to any direction to the
contrary that may be given by ordinary resolution of the Company, the Directors may offer,
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10

11

12

13

14

15

allot, 1ssue, grant options or nghts over or otherwise dispose of any shares in the Company
to such persons, at such times and for such consideration and upon such temms and
conditions and with such preferred, deferred or other special nghts or restnctions whether
in regard to dvidend, voting, return of capttal or otherwise as the Directors may determine,
but so that no shares shall be 1ssued at a discount

The Company shall not be bound by or be compelled in any way to recognise (even when
having nolice thereof) any equitable, contingent, future or partial interest in any share or
any interest in any fractional part of a share or (except only as by these regulations or by
law otherwise provided) any other nghts in respect of any share except an absolute right to
the entrety thereof in the registered holder The Company shall however be entitled to
register trustees as such in respect of any shares

LIEN

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

TRANSFER OF SHARES

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

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

GENERAL MEETINGS

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

If a quorum 1s not present within half an hour of the time appointed for a general meeting
the meeting, If convened on the requisition of members, shall be dissolved, in any other
case it shall stand adjourned to such day and at such time and piace as the Directors may
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17

18

19

20

21

determine, and If at the adjourned meeting a quorum s not present within half an hour
from the time appotinted for the mesting the members present shall be a quorum

A poll may be demanded at any general meeting by the Chairman or by any member
present in person or by proxy or, If a corporation, by any representative duly authonsed
and entiled to vote

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

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

DIRECTORS

Unless and untl othermse determined by ordinary resolution of the Company, the
minimum number of Directors shall be one and there shall be no maximum number A
sole director shall have all the power and authonty vested in "the Dwectors” in terms of
these Articles of Association The quorum for the transaction of the busingss of the
Directors may be fixed by the Directors and unless so fixed at any other number shall be
two (unless there 1s a sale director, in which case the quorum shall be one) A person who
holds office only as an alternate director shall, if his appointer 1s not present, be counted in
the quorum

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

A Director who 15 1 any way, whether directly or indirectly, interested in an actual or
proposed transaction or arrangement with the Company shall declare the nature and
extent of his interest at a meeting of the Directors in accordance with section 177 and/or
sechion 182 of the 2006 Act Subject to such disclosure as aforesaid a Director may vote
in respect of any contract or proposed contract or arrangement in which he 1s interested
and If he does so vote his vote shall be counted and he may be counted in ascertaining
whether a quorum I1s present at any meetng at which any such contract or proposed
contract or arrangement shall come before the Directors for consideration and may retain
for his own absolute use and benefit all profits and advantages accruing to him therefrom
For the purposes of this Arlicle

{a) a general notice given to the Directors that a Owrector 1s to be regarded as having
an interest of the nature and extent specified in the notice 1n any transaction or
arrangement in which a specified person or class of persons 1s interested shall be
deemed to be a disclosure that the Diector has an winterest in any such
transaction of the nature and extent so specified, and
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(b) an interest of which a Director has no knowledge and of which it 1s unreasonable
to expect him to have knowledge shall not be treated as an interest of hus

In respect of any situation in which a Director has, or may have, a direct ar indirect interest
that confiicts, or possibly may conflict, with the interests of the Company, the Directors
may authonse the matter, on such terms as they may determine, provided that

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

(b) it 1s proposed (either by the Director in question or another) that the Directors
authonse the matter and upon the resolution to do so the requirement for the
quorum 15 met without counting the Director iIn question and the resolution was
agreed to without such Director voting or would have been agreed to If that
conflicted Director's vote had not been counted

Any terms determined by the Directors under article 24 may be imposed at the time of
authonsation or may be imposed subsequently and may include (without imitation)

(a) the exclusion of the interested Director in questron from all informatton and
discussion by the Company of the situation in question, and

(b) {without prejudice to the general cbligattons of confidentiality) the application to
the interested Director of a stnct duty of confidentality to the Company for any
confidential Information of the Company n relation to the situation in question

Any authonsation given by the Directors under article 24 may provide that, where the
interested Director obtains (other than through this positon as a Director of the Company)
information that 1s confidential to a third party, he will not be obliged to disclose it to the
Company or to use it in relation to the Company’s affairs in circumstances where to do so
would amount to a breach of that confidence

The Directors may dispense with the keeping of attendance records for meetings of the
Directors or committees of the Directors Regutation 15 of the Mode! Articles shall be
modified accordingly

The office of a Director shall be vacated
{a) if he becomes bankrupt or suspends payment of or compounds with his creditors,

(b) if he becomes of unsound mind or a patient for the purpose of any statute relating
to mental health or otherwise incapax,

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

(d) if he 1s prohibited by law from being a Director or ceases to be a Director by
viriue of the 2006 Act or any statutory modification or re-enactment thereof,
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(e) if he 15 removed from office (1) by natice in wnting signed by all his Co-Directors,
or {n) by ordinary resolution of the Company's shareholders and served upon
him, and/or

{j] if he shall for more than six months have been absent without permission of the

Directors from meetings of the Directors held dunng that penod and a majonty of
the other Directors resolve that his office be vacated

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

The ordinary remuneration (if any) of the Directors shall from time to time be determined
by an ordinary resolution of the Company and shall (untess such resolution otherwise
provides) be divisible among the Drectors as they may agree or, faling agreement,
equally except that any Director who shall hold office for part only of the penod in respect
of which such remuneration is payable shaill be entitled oniy to rank in such division for
such proportion of remuneration as relates to the penod dunng which he has held office
The Directors may repay to any Director all such reasonable expenses as he may properly
incur in attending and returning from meetings of the Directors or of any committee of the
Directors or general meetings of the Company or any class of members of the Company or
otherwise 1n or about the business of the Company In the event of any Director
necessarlly performing or rendenng any special duties or services to the Company outside
his ordinary dutes as a Director the Directors may, if so authonsed by an ordinary
resolution of the Company, pay such Director special remuneration and such special
remuneration may be by way of salary, commssion, participation in profits or otherwise as
may be arranged

The Directors may from time to tme appoint one or more of ther number to an executive
office (including that of Managing Director, Deputy or Assistant Managing Director,
Manager or any other salarned office) for such penod and on such terms and conditions as
they shall think fit, and subject to the terms and conditions of any agreement entered into
in any particular case, may revoke such appointment Subject to the terms and conditions
of any such agreement the appointment of any Director to such cffice shall terminate If he
ceases from any cause to be a Director

A Managing Director, Deputy or Assistant Managing Director, Manager or other executive
officer shall receive such remuneration (either by way of salary, commission, participation
in profits or pension or otherwise howsoever, whether similar 1o the foregoing or not) as
the Directors may determine

The Directors on behalf of the Company and without the approval of any resolution of the
Company may estabhsh, maintain, participate in and contrbute to, or procure the
establishment and maintenance of, parhicipation n and contrbution to, any pension,
superannuation, benevolent or Iife assurance fund, scheme or arrangement (whether
contnbutory or otherwise) for the benefit of any persons (including Directors, former
Directors, officers and former officers) who are or shall have been at any ttme in the
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employment or service of the Company or of any company which at the time 1s or was a
subsidiary or a holding company of the Company or another subsidiary of a holding
company of the Company (as defined in section 1159 of the 2006 Act) or otherwise
associated with the Company or of the predecessors of the Company in business or of any
such other company as aforesaid, or for the benefit of the relations, wives, widows,
families, connections or dependants of any such persons or for the benefit of any other
persons whose service or services have directly or indirectly been of benefit to the
Company and therr relatrons, connections or dependants, and the Directors on behalf of
the Company and without the approval of any resolution of the Company may grant or
procure the grant of donations, gratutties, pensions, allowances, including allowances on
death, or other payments or benefits of any kind to any of such persons as aforesaid, and
the Directors on behalf of the Company and without the approval of any resolution of the
Company may establish, subsidise, subscnbe to or support institutions, associations,
clubs, schools, funds or trusts calculated or considered to be for the benefit of any of such
persons or otherwise for the advancement of the interests and well-being of the Company
or of any such other company or its members, and the Directors on behalf of the Company
and without the approval of any resolution of the Company may make payments for or
towards the tnsurance of any of such persons Any such Director or ex-Director may
parhcipate in and retan for his own benefit any such donation, gratuty, pension,
allowance, payment or other benefit conferred under or pursuant to this Article and the
receipt thereof shall not disqualfy any person from being or becoming a Director of the
Company

The Directors on behalf of the Company and without the approval of any resoluhon of the
Company may establish and contrbute to any employees' share scheme {within the
meaning of section 1166 of the 2006 Act) for the purchase or subscription by trustees of
shares of the Company or of a holding company of the Company and may lend money to
the Company's employees to enable them to purchase or subscnbe for shares of the
Company or of a holding company of the Company, and may establish and maintain any
option or iIncentive scheme whereby selected employees (including salaned Directors and
officers) of the Company are given the oppertunity of acquinng shares in the capital of the
Company, and may formulate and carry into effect any scheme for sharning the profits of
the Company with its employees (including salaned Directors and officers) or any of them
Any Director may participate 1n and retain for his own benefit any such shares, profit or
other benefit conferred under or pursuant to this Article and the receipt thereof shall not
disqualify any person from being or becoming a Director of the Company

A resolution in writing signed by all the Directors for the time being in the United Kingdom
shall be as effective as a resolution passed at a meeting of the Directors duly convened
and held and may consist of several documents in the same form, each signed by one or
more of the Directors

All or any of the Directors or any committee of the Directors may participate in a meeting of
the Directors or that committee by means of a conference telephone or any communication
eguipment which allows all persons participating in the meeting to hear each cther and
provided two or more Directors are participating as aforesaid such meeting shall be
quorate and subject to the provisions of these Articles the meeting shall constitute a
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meeting of the Directors or a committee of the Directors as the case may be A person so
participating shall be deemed to be present in person at the meeting and shall be entitled
to vote or be counted in a quorum accordingly Such a meeting shall be deemed to take
place where the largest group of those participating is assembled, or, If there 1s no such
group, where the chairman of the meeting then 1s  The word "meeting” in these Articles
shall be construed accordingly

BORROWING AND OTHER POWERS

The Directors may exercise all the powers of the Company without imit as to amount to
borrow and raise money and to accept money on deposit and to grant any secunty,
mortgage, charge or discharge as they may consider fit for any debt ar obligation of the
Company or which s binding on the Company in any manner or way in which the
Company 1s empowered so to grant and similarly as they may consider fit to enter into any
guarantee, contract of ndemnity or suretyshipp n any manner or way in which the
Company 1s empowered so to enter into

ALTERNATE DIRECTORS

Any Director may at any tme by writing under hus hand and deposited at the Registered
Office, or delivered at a meeting of the Directors, appoint any person to be his atternate
Director and may in like manner at any time terminate such appointment If such alternate
Oirector 15 not another Director, such appointment, unless previously approved by the
Directars, shall have effect only upon and subject to being so approved

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

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

An altemate Director may be repaid expenses and shall be entitled to be ndemnified by
the Company to the same extent mutatis mutandis as If he were a Directer but he shall not
be enfitied to receive from the Company any remuneraton except oniy such proportion (if
any) of the remuneration otherwise payable to his appointor as such appeintor may by
notice in wnting to the Company from time to time direct

L4
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INDEMNITY

Without prejudice to any other tndemnity which may from time to tme be applicable, a
retevant officer of the Company or an associated company shall be indemnified out of the
Company's assets against

(a) any hability mcurred by that officer in connection with any neghgence, default,
breach of duty or breach of trust in relation to the Company or an associated
company,

(b) any hability incurred by that officer in connection with the activittes of the

Company or an associated company in its capacty as a trustee of an
occupational pension scheme {as defined n section 235(6) of the 2006 Act), and

{c) any other hability incurred by that officer as an officer of the Company or an
associated company,

provided always that this article does not authonse any indemnity which would be
prohubited or rendered void by any provision of the 2006 Act or by any other prowviston of
law

In this article

(a) companies are associated if ane 1s a subsidiary of the other or both are
subsidianes of the same body corporate, and

{b) a "relevant officer™ means any Director, former Director, company secretary or
former company secretary or other officer of the Company or an associated
company {but not its auditor)

INSURANCE

The Dwectors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any relevant loss

In thus article

(a) a "relevant officer” means any Director or former Director, company secretary
or former company secretary of the Company or an associated company, any
other officer or employee ar farmer officer or employee of the Company (but not
its auditor) or any trustee of an occupational pension scheme (as defined in
section 235(6) of the 2006 Act} for the purposes of an employees’ share scheme
of the Company or an associated company, and

(b} a "relevant lass” means any loss or iabiity which has been gr may be wncurred
by a relevant officer in connection with that relevant officer's duties or powers in
relation to the Company, any assocrated company (within the meaning of article
41) or any pension fund or employces’ share scheme of the Company or
associated company
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OVER-RIDING PROVISIONS

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

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

{b) an{,r or all powers of the Directors shall be rastncted or extended in such respects
and to such extent as the Parent may by notice to the Company from time to time
prescnbe and any such restnction or extension may be removed or vaned in such
regard and to such extent as the Parent may by notice to the Company from tme
to time prescnbe

Any such appointment, removal, consent or notice shall be in wnting served on the
Company and signed by the Parent or in the case of a company on s behalf by any one of
its Directors or by its secretary or by some other person duly authonsed for the purpose
No person dealing with the Campany shall be concerned to see or enquire as to whether
the powers of the Directors have been in any way restricted hereunder or as to whether
any requisite consent of the Parent has been obtamned and no obligabon incurred or
secunty gwven or transaction effected by the Company to or with any third party shall be
invalid or ineffectual unless the third party had at the time express notice that the incurring
of such obligation or the giving of such secunty or the effecting of such transaction was in
excess of the powers of the Directors
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