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01/04/2019
COMPANIES HOUSE

Company Number: 019953239

The Companies Act 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OoF
DEXHALL LIMITED

As amended by special resolution

Dated QlﬂK kJ\CAYC)“v 2019

PRELIMINARY

1.(a) Subjact as hazeinafter provided, the regulations contained in Table
A of the Companies (Tables A to F) Requlations 1985 (hereinafter referred
to as ‘Table A'), shall apply to the Company.

(b} Regulations 24,35,40,73,74,75 and 77 to 81 inclusive of Table A shall
not. apply to the Company.

{c) 7The expressions ‘“relevant securities® and “equit securities”
unereggever appearing herein, shall bear the meanings aaéiibed to them b§
the act. '

SHARES

2.{a) Subject to the provisions of %Yable 3 and ; {
provisions of these Articles, the Directors shall biayﬁfﬁmeiﬁiﬁﬁzfii
. exercise any power of the Company to offer, allot or otherwise dispose of
any sharps in the Company, or any relevant securities, to such persons
at such times and generally on such terms and conditions as they uhinﬁ
proper provided that (insofar as the Company in General Meeting shall not
have varied, renewed or revoked the said authority):

of shares in the Company, or grant agsy right to i o e
canyert any securities into, shares in the a;:ohpgany if ig;c:iﬁom:r .téc;
an gallotment in pursuance of such offer ox right, would nr'night x;suzt
in the aggregate of the shares or stock in issue exceéding, in n&ninal
value, the amount of the Authorised Share Capital with which the Compan

was lncorporated, and such limitation shall determine the maxinum annu&i
of the relevant securities which at any time xemain to be allatted by th

Directoxrs hereunder. €

(i) The Directors shall not be autharised to make any nffer or allotment

{ii} The period within which the said authority +o allot raleva
securities may be exercised shall be limited to five years, cummencizg
upon the date nf the incorporation of the Company.

{h) Any offer or agreement in respect of relevant securities, which is
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made prier to the expiration of such authority and in all other respects
within the terms of such authority, shall be authorised tn be wmade,
notwithstanding that such offer or agreement would or might require
relevant securities to be allotted after the expiration of suchH authority
and, accordingly, the Directors wmay at any time allot any relevant
securities in pursuance of such offer nr agreemenk.

{¢) The aunthority conferred upon the Directors to allet relevant
securities way at any +time, by Ordinary Resolution of the Company in
General Meeting, be revoked, varied or renewed {whether or not it has
been previnusly renewerd hereunder) for a further period not exceeding
five years.

3. Section 89{1) and Section 90(1) to (4) of the Act shall not apply to
any allotment of equity securities by the Company. The shares comprised
in the initial allotment by the Company shall be at the disposal of the
Directors as they think proper but thereafter, unless otherwise
determined by Special Resolution of the Company in Gendral Mesting, any
relevant securities shall, before they are allotted nn any terms to any
perscn, be first offered on the same or more favourable +terms Lo each
person who holds shares in the Company in the proportion which is, as
nearly as practicable, equal to the proportion in nominal value held by
him of the agyregate of such shares in issue.

Such offer shall be wmade by notice in writing specifying the number of
shares uffered and the period, being not less than twenty one dQays,
within which the offer, if not accepted, will be deesed to have been
declined. Af€er the expiratinn of such period, or on receipt of notice of
the acceptance or refusal of every offer so made, the Directors may,
subject to these Arxticles, dispose of such securities as have not been
taken up in such wmanner as they think proper. The Directors may, in like
nanner, dispose of any such securities as aforesaid, which hy reason of
the proportion borne by them to the number of persons entitled to such
vffer as aforesald or by reason of any other d&ifficulty in apportiosing
the same, cannot in the opinion of the Directors be conveniently offered
in the manner hereinbefore provided.

4.(a} No share shall be issued at a discount.
(b) The Company shall not have power to issue share warrants to hearer.

(¢} Any inviration to the public to subscribe for any shares or
debantures of the Company is prohibited,

5. Subject to the provisions of Part V of the &gt

{a) The Company may opurchase any of its own shares, provided that the
terms of any contract under which the Company will or may become entitled
or obliged to purchage its own shares shall be authorised by Special
Resolution of the Company in General Meeting bafore the Company entexrs
intn the contrack.



{b) The Company shall be authorised, in respect of the redemption or
purchase of any of its own shares, to give such financial asgsistance, or
to mwake such payments out of capital as may be permissible in accordance
with the Act, provided that any such assistance or payment shall first be
appraved hy Special Resolution of the Company in General Meeting.

LIEN

6. TIn regulation 8 of Table A, the words "(not being a fully paid share}"”
shall be omitted. The Company shall have a first and paramount lien on
all shares standing registered in the name of any person (whether he be
the snle registered holder therenf or one of two or more joint helders)
for ail moneys presently payvable by him uwr his estate to the Company.

TRANSFER OF SHARES

7. The Divectors may, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

8. All business shall be deemed special that 1is transacted at an
extraordinary general meeting, and alse all that is transacted at an
annual general meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
directors and auditers, the election of directors in the place of thase
retiring and the appointment of, and the fixing of the remuneration of,,
the auditors. In regulation 38 of Table A, immediately after the word

*place of the meeting and” there shall be inserted the words "in the ¢as

of special business™. :

3. At the end of regulation 38 of Table A there shall be inserted the
following: "In every notice of a general meeting there shall appear the
statement referred to in Section 372(3) of the -Act, in relation to the
right of members to appoint proxies”.

10.(a) Wo business shall be transacted at any Meeting unless a guorum is
present. Two members entikled to attend at that Meeting, present in
person, or by proxy or (in the case of a corporation) a duly authorised
representative shall be a guorum. At the end vf regulation 41 of Table A
there shall be inserted the following: "Tf within half an hour from the
time appointed for the hol@ing of an adjourred meeting a quarum is agt
present, the meeting shall be dissolved."

(k) In regulatien 59 of Table A, the second sentance shall be omitted.
APPOINTMENT AND REMOVAL OF DIRECTORS

11, The first Directors will be the person or persons named in the
statement delivered to the Registrar of Companies in accordance with
section 10 of the aAct.

12. The Directours may appoint & person wha is willing to act to be a
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Directar, either to fill & vacency or as an additional Director, provided
that the appointment does not cause the number of Directors tn exceed any
number fixed by or in accordance with the Articles as the maximum number
of Directors.

13. In addition and without prejudice to the provisions of Section 303 of
the Act, the Company wmay by Ordinary Resalution remove any Director
before the expiration of his periocd of office, Subject ta the provisions
nf Table A and Section 303{2) of the Act, the Company may by Ordinary
Resolution appoint a person who is willing to act te be a Director either
to f£ill a vacancy or as an additional Director. In regulation 38 of Table
A the words 'or a resolution appointing a person as a Director' shall be
omitted,

14, Tha office of a Director shall be vacated if-

{a) he ceases ta be a Director by virtue of any provision of the Acts or
he becomes prohibited by law from being a Director; or

{b) he bacomes bankrupt or makes any arrangement nr composition with his
creditors generally; or

{c) he is, or may be, suffering from mental disoxder and, in relation
tharetn, he is admivted to hogplital for treatment or an order iy made by
any court having Jjurisdiection in watters concerning mental disorder forxr
his detention or for the appointment of a receiver, curator banis or
other person to exercise powers with respect to his property or affeirs;

{4} he resigns his nffice by notice to the Campany.
PROCEEDINGS OF GIRECTORS

15. If and s0 long as thexre shall be one Director only he shall be
entitled tn exercise all the powers and shall carry out all the duties
agsigned to Directors and the provisions of these Aarticles and the
requlations of Table A shall be construed accordingly. Tn regulation 64
of Table a for the word *tws” there shall be substituted the word “one”.

16. An appointment or removal of an alternate Director may be effected at
any time by notice in writing to the Company given by his appointor., An
alternate Director may also be removed from his office by not less than
twenty four hours' notice in writing to the Company and to the appointor
given by a wajority of his co-Directnrs, This Article shall have effect
in substitution for regulation 698 of Table A which shall not spply to the
company .

BORROWING POWERS

17. ‘the Directors may exercise all the powers of the Company to borrow
maney angd o mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and, sublect to Section 80 of the Act, te
igsue debentures, debenture stock and gther securities whether outzight
or as security for any debt, liability or obligation of the Company or of
any third party.
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DIRECTORS' INTERESTS

18. A Director may vote in respect of any contract or arrangement in
which he, or any person with whom he ls connected, is interested and be
counted in the guorum present at any meekting of the Directors or, if
otherwise so entitled, at any General Meeting of the Company at which any
such contract or arrangement is proposed or considered, and 1f he shall
80 vote, his vote shall be counted. This Article shall have effect in
substitution for requlations 94 to %3 inclusive of Table A, which
regulatinns shall not apply to the Compauy.

INDEMRITY

19. dubject to the provisions of Section 310 of The Act, and in addition
tn such indemnity as is contained in regulation 118 of Table A, every
Director, Secretary or other officer of the Company shall be entitled ta
be indemnified out nf the assets of the Company against all losses or
liabilities incurred by him in or about the execution and discharge of
the duties of his office.

SECRETARY

20. The first Secxetary or Secretaries of the Company shall be the persmn
or persons nawed as such in the statement delivered under Section 10 of
the Act.

SHARE RIGHTS
21.¢a) Income: A Ordinary Shares, B Ordinary Shares and C Ordinary Shares:

The profits available and resolved to be distributed by the board of directors
in any financial year or period shall be distributed to the holders of the A
Ordinary Shares, B Ordinary Shares and € Ordinary Shares at such rates as
dacided by the board of directers from time to time and for the aveidance of
doubt there shall be no abligation on the board of directers to pay dividends
at the same rates between the A Ordinary Shareholders, the B Ordinary
SharehoTders and the C Ordinary Shareholders. The board of diracters are
entitled to make a distribution on one class of shares without making a
distribution on any of the ather classes of shares.

(b) Capital: A Ordinary Shares, B Ordinary Shares and C Ordinary Shares:

On a retuern of assets on sale or liguidation or otherwise the assets of the
company remaining after payment of its debts and Tiabilities and the costs
charges and expenses of any such liguidation and available for distribution, a
distribution shail be pro rata to the number of A Ordinary Shares, B Ordinary
Shares and € Ordinary Shares $n issue.

{c) Voting: A Ordinary Shares, B Ordinary Shares and C Ordinary Shares:

Each holder of A Ordinary S$hares, 8 Ordinary Shares and C Ordinary Shares
present in person or by praoxy or by corporate representative shall be entitled
on a show of hands to one vote and on a poll to one vote for every A Ordinary
Shar: $gd/or B Ordinary Share and/or and C Ordinary Share of which hefshe is
the holider.
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