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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7963998

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

11 PPA 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 1s in England/Wales

Given at Companies House on 24th February 2012
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‘ 00LNAZHO
In accordance with ) T
Section 9 of the | N O 1
Companies Act 2006

Application to register a company

Companies House
— for the record ——

A fee 15 payable with this form
Please see ‘How to pay’ on the last page

& What this form is for ¥ What this form 15 NOT foi
You may use this form to register a You cannot use this form to
private or public company a iimited hability partnership

this, please use form LL INO1

22/02/2012 #153
COMPANIES HOUSE

pUALIH

Part 1 Company details
- Filling in this form
Please complete in typescnpt or in
bold black capitals
All fields are mandatory unless
specified or indicated by *
m Company details
l Please show the proposed company name below O Duplicate names

Duplicate names are not permitted A

Proposed company | :l I P P Q Lany ‘EO hist of registered names can be found

name in full © on our website, There are various rules
that may affect your choice of name

More information 15 available at
For offictal use | | | | | | | | www companeshouse gov uk

m Company name restrictions @
Please tick the box only if the proposed company name contains sensitive © Company name restrictions
ar restricted words or expressions that require you to seek comments of a Alist of sensitive or restncted words

or expressions that require consent
can be found in guidance available

[1 1 confirm that the proposed company name contains sensitive or restricted |  on our website
words ar expressions and that approval, where appropnate, has been www companieshouse gov uk
sought of a government department or other specified body and I attach a
copy of their response

government department or other specfied body

E Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

Please tick the box if you wish to apply for exemption from the requirementto  |©®Name ending exemption

: . f Only private compantes that are
have the name ending with ‘Limited’, Cyfyngedig' or permitted alternative himited by quarantee and meet other

[ | confirm that the above proposed company meets the conditions for specific requirements are eligible to
exemption from the requirement to have a name ending with "Limted’, apply for this

'Cyfyngedig’ or permitted alternative ;"é;:f.:; € details, please go to our

www Ccompanieshouse gov uk

m Company type®

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

hability {only one box must be ticked) 1t you are unsure of your company's
y type, please go to our website

(1 / pubtic imited by shares www compameshouse gov uk

Private imited by shares

[(] Pnvate imited by guarantee

[0 Pavate unlimited with share capital

[0 Pavate unhmited without share capital

O Company type

Department for Business CHFPOOO
Innovation & Skills 04/11 Version 4 1
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Application to register a company

Situation of registered office o

Please
pro

k the appropniate box below that describes the situation of the
ed registered office (only one box must be ticked)

England and Wales

Wales

Scotland

Northern Ireland

[
[
O

Q@ Registered office
Every company must have a
registered office and this 1s the
address to which the Registrar will
send correspondence

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

For Welsh, Scotush or Nerthern
Ireland companies, the address must
be inWales, Scotland or Northern
lreland respectively

Registered office address e

Please give the registered office address of your company

Bullding name/number

11

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

Street | PZETSTO &~ pﬂ'e]c_ Q_\/ EANL b section A5
| You must provide an address in
England or Wales for companies to
Post town | %Q 1S HT /5 Q be registered 1n England and Wales.
You must provide an address in
County/Region | CC-‘;A ST suasex’ Wales, Scotland or Northemn Irefand
| I | | | 3 | for companies to be regstered i
Postcode S I N| ‘ 6 H Wales, Scotland or Northern Ireland
respectively
Articles of association @
Please choose one option only and tick ane hox only © For detarls of which company type
can adopt which model articles,
Option 1 I wish to adopt one of the following model articles in its entirety Please tick please go to our website
only one box www companieshouse gov uk
[]  Prwate imited by shares
[0  Prwate imited by guarantee
[C]  Public company
Option 2 I wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended prowision{s) Please
tick only one box
D Private imited by shares
Private limited by guarantee
D /uanc company
Option 3 E}/ [ wish to adopt entirely bespoke articles 1 attach a copy of the bespoke

articles to this application

Restricted company articles©

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

[

O Restncted company articles
Restricted company artcles are
those containing provision for
entrenchment For more detalls,
please go to our website
www companieshouse gov uk

CHFP0OQ
04/11 Version 4 1




INOT

Apphcation to register a company

Part 2 Proposed officers
For private companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary
Private companies must appoint at least one director who 1s an indvidual Public companies must appoint at least
two directors, one of which must be an indwidual
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 thts section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C3

Title*

Full forename(s}

Surname

Former name(s) ®@ |

O Corporate appcintments
For corporate secretary
appointments, please complete
section C1-C5 instead of
section 8

Additional appointments

If you wish to appomt more
than one secretary, please use
the "Secretary appointments’
continuation page

© Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marnied women da not need to give
former names unless previously used
for busmess purposes.

Secretary's service address ©

Building name/number

|
|
-

Street

Post town |

County/Region r

oot [ [ [ [ [ [ [ [
Country |

©Service address
This 1s 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 secretaries as the company’s
registered office

If you prowide your residenbal
address here it will appear on the
public record

Signature o

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

Signatire

X

Signature

X

OSignature
The person named above consents
10 act as secretary of the proposed
company

CHFPOOO
04/11 Version 4 1
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Application to register a company

Corporate secretary

Corporate secretary appomntments o

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

Name of corporate |

body/ftrm

Building namelnumber|

Street

County/Region

Postcode

[ TTTTTrT

|
|
Post town I
|
|
|

Country

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

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents 1t cannot be
a PO box number {unless contatned
within a full address), DX number or
LP {Legal Post in Scotland} number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

=+ Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies @

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

Where the company/

firm 15 registered © ]

OEEA
A full list of countnies of the EEA can
be found 1n our guidance
www companieshouse gov uk

© This 15 the register mentioned in
Article 3 of the First Company Law

Directive {68/151/EEC)
Registration number
Non-EEA companies
Please gve details of the legal form of the corporate body or frmand the lawby (@ Non-EEA

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

Legal form of the

corporate body
or firm

Governing law

the company/fim is
registered ©

|
|
If applicable, where |
|
|

Registration number

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

Signature

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

Signature Signature

X X

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

CHFPOOO
04/11 Version 4 1
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Application to register a company

Director
m Director appointments ©
Please use this section to hist all the director appointments taken on formation @ Appointments
For a corporate director, complete Sections E1-E5 Private companies must appont
at least one director who 15 an
Title* | individual Public companies must
M e appoint at least two directors, one of
Full forenamel(s) | DH wo cueTLs which must be an indwvidual
S O Former name(s)
umame | Mose e € Please provide any previous names
which have been used for business
Farmer name(s)@ purposes 1n the last 20 years
Marned women do not need to give
former names unless previously used
Country/State of U for business purposes.
residence ® L O Country/State of residence
Nationality ._r 1 S+ This 15 1n respect of your usual

e 16 [l [ falal o

Business occupation DweeCrerr-

residential address as stated in
section D4

O Business occupation
If you have a business occupation,

(if any) O please enter here If you do not,
please teave blank.
Additional appointments
If you wish to appoint more than
one director, please use the Director
appointments’ continuation page
Director’s service address®

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

Building name/numberl (O

Street | suree e~ CLosE

Post town RP.& Mt~

County/Region | TAST SuUsSSE
Postcode @mll_l——l 8 'g' DI
Country | U\[——

© Service address
This 1s 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
propesed company’s reqister of
drrectors as the company's registered
office

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

m Signature ©

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

Signature 5'9‘“‘“"

Wt X

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

CHFPQO00
04/11 Version 4 1
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INOT

Application to register a company

Director appointments @

Please use this section to hist all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title*

e

Full forename(s)

| RucE

Surname

| conpee

Former name(s)@

o | V-
Nationality BE\T\ S
Date of birth 'gIT ITI‘E‘— WEEE

Business occupation
{if any) O

DT —Telrinsicion.

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

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

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

O Business occupation
If you have a business occupation,
please enter here 1f you do not,
please leave blank

Additional appointments

If you wish to appoint mere than
one director, please use the "Duector
appointments’ continuation page

Director’s service address®©

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

Bwldmgnamelnumberl_l:’LA_T Q 0

OService address
This 1s the address that will appear
on the public recard This does not
have to be your usual residential
address

4
Street O By
| PZGST p%ﬁ G\UQ Please state "The Company’s
Registered Office’ if your service
address will be recorded in the
Post town |g2|c‘ (el \ W proposed company’s register of
directors as the company’s registered
County/Region | AT Soasexw office
Postcode ‘ | | | | | If you provide your restdential
Ig ™N | 6 H 3 address here 1t will appear on the
Country [ Uic. public record
Signature ©

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

Signature

O 5Signature
The person named above consents
to act as director of the proposed
company

CHFPQOD0
04/11 Version 4 1




In accordance with
Section 9 of the
Companies Act 2006

INO1 — continuation page
Application to register a company

Director

Director appointments @

Please use this section to hist all the directors of the company
For a corporate director, complete Sections E1-E5.

Title* |

Full forename(s)

ISH%ee\) LA

Surname

| Joveaen T

Former name(s)@

Country/State of

residence © U e

Nationality \E\ < +

Date of birth ﬁ E %,E \ EEE
Business occupation ‘ CC\SE AACr~EYG ¢ 2

(if any) © |

@ Appointments
Private companies must appoint
at least one director who 15 an
indwidual Public companies must
appoint at least two directors, one of
which must be an individual

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

© Country/State of residence
This 15 tn respect of your usual
resident:al address as stated in
Sectron D4

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

Director's service address®©

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

Building namelnumberi AT 6 \

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

Street | 7l ol
’pZ_G_STCZJ\J p =S e Please state ‘The Company's
| Registered Office’ if your service
address will be recorded in the
Post town | TorD proposed company's regsster of
8Q' A directors as the company’s registered
County/Region | o<t QU SSEDC office
Postcode ‘ l | | l l I If you provide your residental
g H :S address here it will appear on the
Country | public record
m Slgnature o
| consent to act as director of the proposed company named in Section A1 O Signature
n The person named above consents
Signature Signature to act as director of the proposed

X

X

company

CHFPOOO
04111 Version 4 1
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Application to register a company

Corporate director

Corporate director appointments ©

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

Name of corporate |

body or fm l

Building name/number |

Street

County/Region

(Trrrri

Postcode

|
|
Post town |
|
|
Country |

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

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical lacation for the
delery of documents It cannot 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)?

+ 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 reqistration number in that register

Where the company/

firm 15 registered © !

Registration number |

O gea
A full list of countries of the EEA can
be found in our guidance
www companieshouse govuk

© This 15 the register mentioned in
Article 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 tt 15 governed If applicable, please also give details of the register in which
it is entered {including the state) and its registration number in that register

Legal form of the

corporate body
or firm

If applicable, where

the company/firm 15
registered O

|
Governing law [
|
|
|

If applicable, the
registration number

ONon-EEA
Where you have provided details of
the register (including state) where
the company or firm s registered,
you must also provide 1ts number in
that register

Signature ©

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

O Signature
The person named above consents

1w
Signature Senature to act as corporate director of the
X x proposed company
CHFPOOO

04/11 Version 4 1
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
+ Yes Complete the sections below
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 i1ssued capital is in sterling, only complete Section F1 and then go to Section F4

Class of shares Number of shares @

(E g Ordinary/Preference etc )

Amount paid up on
each share @

Ameunt (if any) unpad
on each share @

Aggregate nominal value ©

’ ol d e Y- W10 £-1 1 — 2 £t .00
£

l | | l £

| I | | E

l Totalsl 2 |£ 3 . OO

Share capital in other currencies

Please camplete 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 Number of shares €&

{E g Ordinary/Preference etc)

Amount paid up on
each share ©

Amount {if any) unpaid
on each share ©

Aggregate nominal value ©

Totals

Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate norminal value o
(E g Ordinary/Preference etc ) each share © on each share @

Totals

E Totals

Please give the total number of shares and total aggregate nominal vafue of
issued share capital

Total number of shares

Total aggregate
nominal value @

O Total aggregate nominal value
Please list total aggregate values i
different currencies separately For
example £100 + €100 + 510 etc

© Including both the nominal value and any
share premium

© Number of shares 1ssued multiphed by Continuation Pages

nominal value of each share

@ Total number of 1ssued shares in this class page if necessary

Please use a Statement of Capital continuation

CHFPODO

04/11 Verston 4 1




INO1

Application to register a company

m Statement of capital (Prescribed particutars of nghts attached to shares)

Piease give the prescribed 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

QLI N2

Prescrshed particulars
0

FAC Seve | S SNTITUED To
afNE VETE 10 Ao

LRl s TECES,

EAC—M ShPvee 1S ej\;-rl“r‘(._é:‘:\o

Prei Passu To DIVInGun
PAUMENRTS o T2

DsTertauTierd /'
SAcy SHeee S ENTIED

I B OSSO e A SN

Focnd B whaONG u & ot
e Cavweas—t.

©Prescribed particulars of rights
attached to shares

The particulars are

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

b particulars of any nghts, as
respects dividends, to participate
1n a distrbution,

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

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

A separate table must be used for
each dass of share

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescribed
particulars of rights attached

to shares)’ continuation page if
necessary

CHFPOOO
04/11 Version 4 1
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Application to register a company

Class of share QPrescribed particulars of rghts

’ attached to shares
I:;escnbed particulars The particulars are

a. particulars of any voting nghts,
including nghts that arise only In
certain crcumstances,

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

¢ parhaulars of any nghts, as
respects capital, to participate in a
distribution (including an winding
up), and

d. whether the shares are 1o be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditrons relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
{Prescribed particulars of rights
attached to shares)’ continuation
page if necessary

CHFPOO0D
04/11 Version 4 1
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Application to register a company

Initial shareholdings

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

Please complete the details below for each subscrber

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

subscribers’ usual

residential address

Inihial sharehaldings
Please list the company’s subscribers
tn alphabetical order

Please use an ‘Imtal shareholdings’
continuation page if necessary

Subscriber’s details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount {if any)
unpaid

Amount paid

Hame

Reu Ce CAaMPRAL

2D NACH

+

=l

|

Address

ot 2, W AesTend

Prec AU IS,

TSNS B2l
62 6HTS

Hame

SHANGESD JOu e T

O \NAEZY

=1

£

Address

KerG, || Prestes

P F’Né&\;u&/
BeiarUTCry BN EHTS

Name

DAvie NOSEDA €

oeDINARY

-

Address

(O SURELELIOERD

Cose , BRAGHTEN)
AN g=P

Name

Name

Address

CHFPOOO

004/11 Version 4 t
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Application to register a company

Part 4 Statement of guarantee

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

m Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee The following statement 1s being made by each and every person
named befow

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

payment of debts and liabilities of the company contracted before |
cease to be a member,
payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contrbutors among ourselves,
not exceeding the specified amount below

Subscriber’s details

Forename(s) ©@

Surname ©

Address @

Postode HEEEEEEN

Amount guaranteed @ I

Subscriber’s details

Forename(s) @

Surname @

Address ®

Poscods T rrrrr

Amount guaranteed ©

Subscriber’s details

Forename(s) @

Surmame O

Address ©

Postcode (T rrr

Amount guaranteed ® [

O Name
Please use capital letters

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

© Amount guaranteed
Any vahd currency is permitted

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

CHFPOOC
04/11 Version 4 1
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Application to register a company

Subscriber’s details

@ Name
Please use capital letters,
Forename(s) © P
© Address
Surname © The addresses i this section will
appear on the public record They do
Address ©

not have to be the subscnbers’ usual

Postade rrrrrri

residential address.

© Amount guaranteed
Any valid currency 1s permitted

Amount guaranteed © |

Continuation pages
Please use a ‘Subscribers’

Subscriber’s details

continuation page if necessary

Forename(s) @

Surname @

Address ©

e [T T T T[T

Amount guaranteed © |

Subscniber’s details

Forename(s) @

Surname ©

Address @

e [ [T

Amount guaranteed © |

Subscriber’s details

Forename(s) ©

Surmame ©

Address ®

Fostode rrrrrrr

Amount guaranteed © |

Subscniber’s details

Forename(s) ©

Surname @

Address @

e [T

Amount guaranteed © |

CHFPOOC
04/11 Version 4 1
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Application to register a company

Part 5

Statement of compliance

This section must be completed by alf companies

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

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

Statement of compliance delivered by the subscribers @

Please complete this section if the application is not delivered by an agent
for the subscnbers of the memorandum of assoc:ation

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

Subscriber's signature

Stgnature

x@g{é},\h X

Subscriber's signature

Signature

X 4 X

Subscriber's signature

Signature

X \\Q Ar-b,s_Q;-/ X

Subscriber’s signature

Signature

Subscriber’s signature

Signature

Subscriber’s signature

Signature

Subscriber's signature

*1

Subscribear’s signature

*1

© Statement of comphance
delivered by the subscribers
Every subscriber to the
memorandum of assocration must
sign the statement of comphance

CHFPOOO
04/11 Version 4 1




INO1

Application to register a company

Subscriber’s signature |-Sanewe Continuation pages

X ¥ | Please use a 'Statement of
comphance delwered by the
subscnbers’ continuation page if
more subscnbers need to sign

Subscriber's signature | Samat

X X

Subscniber's signature | Sgnewre

X X

Subscriber’s signature | Signaure

X X

E Statement of compliance delivered by an agent

Please complete this section If this application 1s delivered by an agent for
the subscribers to the memorandum of association

Agent's name r
Building name/number ,

Street I
r
Post town ,
County/Regton |
i [ [ [ [ [ [ [ [
Country |
i confirm that the requirements of the Companies Act 2006 as to registration
have been compled with
Agent’s signature Signature

X X

CHFPOOO
04/11 Version 4 1




INOT

Application to register a company

EPresenter information

n Important information

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

(Comm name

Locy e
Company name

OprT  SooucyTel

S w2

Address

l WIH Toe, Cavisaor
FV\l‘iU\J;

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

E How to pay

A fee is payable on this form

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

o NEnD €0
Br(GHoN Where to send
| - A TOND You may return this form to any Companies House

T GasT Sussex

| ol vl

e OI2AR DoOT L2 .
Certificate

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

shown below

O At the registered office address {Given In Section A6)
O At the agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following.

O You have checked that the proposed company name 1
available as well as the vanaus rules that may affect
your choice of name More information can be found
in guidance on our website

If the name of the company 15 the same as one
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and Business Names {(Miscellaneous Provisions})
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address, however for expediency we advise you to
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For companies registered in England and Wales
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DX 481 NR Belfast 1

Section 243 exemption
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243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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PART 1 - INTERPRETATION AND LIMITATION OF LIABILITY

i

Defined terms

1.1

In the articles, unless the context requires otherwise—

1.1.1
112

11.3
114
11.5

1.1.9
1110

1.111

1.1.12

1.113

1.1 14

1.1.15

“articles” means the company’s articles of association,

“bankruptcy” includes individual insolvency proceedings in a
jurisdiction other than England and Wales or Northern Ireland
which have an effect similar to that of bankruptcy;

“chairman” has the meaning given 1n article 14,
“chairman of the meeting” has the meaning given 1n article 52;

“clear days” means (1n relation to the period of a notice) that
period excluding the day when the notice 15 given or deemed
to be given and the day for which 1t is given or on which it is
to take effect,

“companies acts” means the Companies Acts (as defined in
section 2 of the Compamies Act 2006), in so far as they apply
to the company;

“conflicted director” means a director who has, or could have,
a conflict in a situation involving the Company and
consequently whose vote is not to be counted in respect of any
resolution to authorise such conflict and who 1s not to be
counted as participating in the quorum for the meeting (or part
of the meeting) at which such resolution is to be voted upon,

“director” means a director of the company, and includes any
person occupying the position of director, by whatever name
called;

“distribution recipient” has the meaning given in article 41;

“document” includes, unless otherwise specified, any
document sent or supplied 1n electronic form,

“dwelling” means the freehold/leasehold property and the
buildings erected or to be erected on it situated at 11 Preston
Park Avenue, Brighton, East Sussex;

“electronic form™ has the meaning given 1n section 1168 of the
Companies Act 2006,

“entitled shareholders” means [the owners of flats [ ], [ ] and
[ ] of the Dwelling],

“fully paid” in relation to a share, means that the nominal
value and any premium to be paid to the company in respect
of that share have been paid to the company,

“hard copy form™ has the meaning given mn section 1168 of
the Companies Act 2006,




1.2

1116

1.1.17
1.1.18

11.19

1120

1121

11.22
1.1.23

1124
1125
1126
11.27

11.28

11.29

1.130

“holder” 1n relation to shares means the person whose name 1s
entered in the register of members as the holder of the shares;

“instrument” means a document in hard copy form,

“leases™ means the subleases granted or to be granted for an
original term of over 21 years derived immediately out of the
headlease in the Dwelling and Lease shall be construed
accordingly;

“lessee” means a lessee from time to time of a Dwelling
holding under a Lease (and including any transmittee of any
such lessee that 1t shall for the time being constitute a lessee)
and so that whenever two or more persons are for the time
being joint lessees of a Dwelling they shall for all the purposes
of these Articles be deemed to constitute one Lessee (and
Lessees shall be construed accordingly),

“model articles” means the model articles for private
companies limited by guarantee contained in Schedule 2 of the
Companies (Model Articles) Regulations 2008 (SI 2009/3229)
as amended prior to the date of adoption of these Articles,

“ordinary resolution” has the meaning given in section 282 of
the Companies Act 2006;

“paid” means paid or credited as paid,

“participate”, 1n relation to a directors’ meeting, has the
meaning given 1n article 12;

“proxy notice” has the meaning given in article 59,
“shareholder” means a person who is the holder of a share;
“shares” means shares 1n the company,

“special resolution” has the meaning given in section 283 of
the Companies Act 2006;

“subsidiary” has the meaning given in section 1159 of the
Companties Act 2006,

“transmittee” means a person entitled to a share by reason of
the death or bankruptcy of a shareholder or otherwise by
operation of law, and

“writing” means the representation or reproduction of words,
symbols or other information 1n a visible form by any method
or combination of methods, whether sent or supplied in
electronic form or otherwise

Save as otherwise specifically provided in these Articles, words and
expressions which have particular meanings in the Model Articles shall
have the same meanings 1n these Articles, subject to which and unless
the context otherwise requires, words and expressions which have
particular meanings in CA 2006 as 1n force on the date when these
Articles become binding on the Company shall have the same meanings
in these Articles.




1.3 Headings in these Articles are used for convenience only and shall not
affect the construction or interpretation of these Articles.

14 Unless expressly provided otherwise, a reference to a statute, statutory
provision or subordinate legislation is a reference to it as it 1s in force
from time to time and shall include any orders, regulations or
subordinate legislation from time to time made under 1t and any
amendment or re-enactment of 1t or any such orders, regulations or
subordinate legislation for the time being 1n force

1.5 Any phrase mtroduced by the terms "including”, "include", "in
particular” or any similar expression shall be construed as illustrative
and shall not imit the sense of the words preceding those terms

1.6 No regulations set out 1n any statute or in any statutory instrument or
other subordinate legislation concerning companies, including but not
limited to the Model Articles, shall apply to the Company, but the
following shall be the articles of association of the Company

Liability of members

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

PART 2 — DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

3

Directors’ general authority

Subject to the articles and to the applicable provisions for the time being of the
Companies Acts, the directors are responsible for the management of the
company’s business, for which purpose they may exercise all the powers of the
company.

Change of Company name

Without prejudice to the generality of Article 3, the directors may resolve in
accordance with Article 10 to change the Company’s name,

Shareholders’ reserve power

51 The shareholders may, by special resolution, direct the directors to take,
or refrain from taking, specified action

5.2 No such special resolution invalidates anything which the directors
have done before the passing of the resolution

Directors may delegate

61 Subject to the articles, the directors may delegate any of the powers
which are conferred on them under the articles—

6.11 to such person or commuttee;

6.1.2 by such means (including by power of attorney),
6.13 to such an extent;

6.14 in relation to such matters or territories, and

6.1.5 on such terms and conditions;




62

6.3

as they think fit.

If the directors so specify, any such delegation may authonise further
delegation of the directors’ powers by any person to whom they are
delegated.

The directors may revoke any delegation 1n whole or part, or alter 1ts
terms and conditions.

7 Committees

7.1

7.2

13

Committees to which the directors delegate any of their powers must
follow procedures which are based as far as they are applicable on those
provisions of the articles which govern the taking of decisions by
directors

The directors may make rules of procedure for all or any committees,
which prevail over rules derived from the articles if they are not
consistent with them.

Where a provision of the Articles refers to the exercise of a power,
authority or discretion by the directors and that power, authority or
discretion has been delegated by the directors to a committee, the
provision shall be construed as permitting the exercise of the power,
authonty or discretion by the commuttee

DECISION-MAKING BY DIRECTORS

8 Directors to take decisions collectively

8.1

82

83

The general rule about decision-making by directors 1s that any decision
of the directors must be either a majority decision at a meeting or a
decision taken 1n accordance with article 9

If
821 the company only has one director for the time being, and

8.22  no provision of the articles requires it to have more than one
director,

the general rule does not apply, and the director may (for so long as he
remains the sole director) take decisions without regard to any of the
provisions of the articles relating to directors’ decision-making.

Subject to the Articles, each director participating mn a directors’
meeting shall have one vote for each share which they hold provided
that where such share is held jointly by reason of two or more persons
being the tenants under a Lease, only the person first named 1n the
register of shareholders may vote as a director in respect of that share

9 Directors' written resolutions

9.1

9.2

Any director may propose a directors’ written resolution by giving
notice in writing of the proposed resolution to each of the other
directors (including alternate directors)

If the company has appointed a company secretary, the company
secretary must propose a directors’ wrtten resolution 1if a director so




10

11

9.3

9.4

95

requests by giving notice 1n writing to each of the other directors
(including alternate directors).

Notice of a proposed directors’ written resolution must indicate
931 the proposed resolution, and

9.3.2  the date by which the resolution shall lapse 1if it has not been
adopted by the directors.

A proposed directors’ wrnitten resolution is adopted when a majornty of
the non-conflicted directors (or their alternates) have signed one or
more copies of it, provided that those directors (or their alternates)
would have formed a quorum at a directors’ meeting were the
resolution to have been proposed at such meeting,

Once a directors’ written resolution has been adopted, 1t must be treated
as if 1t had been a decision taken at a directors’ meeting in accordance
with the Articles.

Unanimous decisions

101

102

10.3

10.4

A decision of the directors is taken in accordance with this article when
all eligible directors indicate to each other by any means that they share
a common view on a matter

Such a decision may take the form of a resolution 1n writing, copies of
which have been signed by each eligible director or to which each
eligible director has otherwise indicated agreement in writing,

A decision may not be taken in accordance with this article if the
eligible directors would not have formed a quorum at a directors’
meeting had the matter been proposed as a resolution at such a meeting

Once a directors’ unamimous decision 1s taken m accordance with this
Article 10 it must be treated as if it had been a decision taken at a
directors’ meeting in accordance with the Articles,

Calling a directors’ meeting

11.1

112

113

11.4

Any director may call a directors’ meeting by giving reasonable notice
of the meeting to each of the directors (including alternate directors),
whether or not he 1s absent from the UK, or by authorising the company
secretary (if any) to give such notice.

Notice of any directors’ meeting must indicate
1121 1ts proposed date and time,
11.2.2  where it 1s to take place, and

1123 if it is anticipated that directors participating in the meeting
will not be in the same place, how it 1s proposed that they
should communicate with each other during the meeting

Subject to Article 11.4, notice of a directors’ meeting must be given to
each director, but need not be in writing.

Notice of a directors” meeting need not be given to directors who waive
their entitlement to notice of that meeting, by giving notice to that effect




12

13

14

to the company prior to, or up to and including not more than 7 days
after the date on which the meeting 1s held. Where such notice is given
after the meeting has been held, that does not affect the validity of the
meeting, or of any business conducted at 1t

Participation 1n directors’ meetings

121

122

12.3

Subject to the articles, directors participate in a directors’ meeting, or
part of a directors’ meeting, when.

12.1.1 the meeting has been called and takes place in accordance
with the articles, and

1212  they can each communicate to the others any information or
opmions they have on any particular item of the business of
the meeting

In determining whether directors are participating in a directors’
meeting, it 1s irrelevant where any director 1s or how they communicate
with each other.

If all the directors participating in a meeting are not in the same place,
they may decide that the meeting is to be treated as taking place
wherever any of them 1s

Quorum for directors’ meetings

13.1

132

13.3

13.4

At a directors’ meeting, unless a quorum 1s participating, no proposal 1s
to be voted on, except a proposal to call another meeting

Subject to Article 13 3, the quorum for directors’ meetings may be
fixed from time to time by a decision of the directors, but 1t must never
be less than three, and unless otherwise fixed it 1s three. A person who
holds office only as an alternate director shall, if his appointor 1s not
present, be counted in the quorum

If the total number of directors for the time being 1s less than the
quorum required, the directors must not take any decision other than a
decision—

13.31 to appoint further directors, or

13.32 to call a general meeting so as to enable the shareholders to
appoint further directors

For the purposes of any meeting (or part of a meeting) held pursuant to
Article 16 (Directors’ conflicts of interests) to authorise a director’s
Conflict, if there is only one non-conflicted director in office in addition
to the conflicted director(s), the quorum for such meeting (or part of a
meeting) shall be one non-conflicted director

Charring of directors’ meetings

141
142
14.3

The directors may appoint a director to chair their meetings
The person so appointed for the time being is known as the chairman.

The directors may terminate the chairman’s appointment at any time




15

16

14 4

(4) If the chairman is not participating in a directors’ meeting within ten
minutes of the time at which 1t was to start, the participating directors
must appoint one of themselves to chair it.

Casting vote

151

152

If the numbers of votes for and against a proposal at a meeting of
directors are equal, the chairman or other director chairing the meeting
has a casting vote.

Article 15 1 does not apply 1n respect of a particular meeting (or part of
a meeting) if, in accordance with the Articles, the chairman or other
director chainng the meeting 1s a conflicted director for the purposes of
that meeting (or that part of that meeting at which the proposal is voted
upon).

Conflicts of interest

16 1

162

16.3

16 4

16.5

For the purposes of this Article 16, a conflict of interest includes a
conflict of interest and duty and a conflict of duties, and interest
includes both direct and indirect interests.

The directors may, in accordance with the requirements set out in this
Article 16, authonse any matter proposed to them by any director which
would, if not authorised, involve a director breaching his duty under
section 175 of CA 2006 to avoid conflicts of interest (such matter being
hereinafter referred to as a Conflict).

A director seeking authorisation in respect of a Conflict shall declare to
the other directors the nature and extent of his interest 1n a Conflict as
soon as is reasonably practicable. The director shall provide the other
directors with such details of the relevant matter as are necessary for the
other directors to decide how to address the Conflict, together with such
other information as may be requested by the other directors

Any authonsation under this Article 16 will be effective only 1f:

1641 the matter in question shall have been proposed by any
director for consideration at a meeting of directors in the same
way that any other matter may be proposed to the directors
under the provisions of these Articles or in such other manner
as the directors may determine;

1642 any requirement as to the quorum at any meeting of the
directors at which the matter is considered 1s met without
counting the director in question and any other conflicted
director(s), and

1643 the matter was agreed to without the director and any other
conflicted director(s) voting or would have been agreed to if
their votes had not been counted

Any authorisation of a Conflict under this Article 16 may (whether at
the time of giving the authorisation or subsequently):




16 6

167

16.8

169

16.5.1 extend to any actual or potential conflict of interest which may
reasonably be expected to arise out of the Conflict so
authorised,

16.52  be subject to such terms and for such duration, or impose such
lirts or conditions as the directors may determine; or

16.53  be termmated or varied by the directors at any time

This will not affect anything done by the director prior to such
termination or vanation in accordance with the terms of the
authorisation

In authorising a Conflict the directors may decide (whether at the time
of giving the authonsation or subsequently) that if a director has
obtained any information through his involvement in the Conflict
otherwise than as a director of the Company and 1n respect of which he
owes a duty of confidentiality to another person the director 1s under no
obligation to

16 61 disclose such information to the directors or to any director or
other officer or employee of the Company; or

16 6.2 use or apply any such information in performing his duties as
a director,

where to do so would amount to a breach of that confidence.

Where the directors authonise a Conflict they may provide, without
limitation (whether at the time of giving the authonsation or
subsequently) that the director

1671 1s excluded from discussions {(whether at meetings of directors
or otherwise) related to the Conflict;

16.72  1s not given any documents or other information relating to the
Conflict;

1673 may or may not vote {or may or may not be counted in the
quorum) at any future meeting of directors 1n relation to any
resolution relating to the Conflict

Where the directors authorise a Conflict

16 81 the director will be obliged to conduct himself 1n accordance
with any terms, limits and/or conditions mmposed by the
directors in relation to the Conflict,

16 82 the director will not infringe any duty he owes to the
Company by virtue of sections 171 to 177 of CA 2006
provided he acts in accordance with such terms, limits and/or
conditions (if any) as the directors impose in respect of its
authorisation

A director is not required, by reason of being a director (or because of
the fiduciary relationship established by reason of being a director), to
account to the Company for any remuneration, profit or other benefit
which he receives as director or other officer or employee of the
Company’s subsidiaries or of any other body corporate in which the




16.10

16 11

16.12

Company 1s interested or which he derives from or in connection with a
relationship involving a Conflict which has been authorised by the
directors or by the Company in general meeting (subject in each case to
any terms, limits or conditions attaching to that authorisation) and no
contract shall be liable to be avoided on such grounds nor shall the
receipt of any such remuneration or other benefit constitute a breach of
his duty under section 176 of CA 2006

Subject to the applicable provisions for the time being of the
Companies Acts and to any terms, himits and/or conditions imposed by
the directors in accordance with Article 16.5.2, and provided that he has
disclosed to the directors the nature and extent of any interest of his in
accordance with the Companies Acts, a director notwithstanding his
office:

16.10.1 may be a party to, or otherwise interested in, any contract,
transaction or arrangement with the Company or in which the
Company 15 otherwise interested;

16.102 shall be counted as participating for voting and quorum
purposes in any decision in connection with any proposed or
existing transaction or arrangement with the Company, in
which he is in any way directly or indirectly interested,

16 103 may act by himself or his firm in a professional capacity for
the Company (otherwise than as auditor) and he or his firm
shall be entitled to remuneration for professional services as if
he were not a director,

16.104 may be a director or other officer of, or employed by, or a
party to any contract, transaction or arrangement with, or
otherwise nterested in, any body corporate promoted by the
Company or mn which the Company 1s otherwise interested,
and

16.10.5 shall not, by reason of his office, be accountable to the
Company for any benefit which he (or anyone connected with
him (as defined in section 252 of CA 2006) derives from any
such office or employment or from any such contract,
transaction or arrangement or from any interest in any such
body corporate and no such contract, transaction or
arrangement shall be Liable to be avoided on the ground of any
such interest or benefit, nor shall the receipt of any such

remuneration or benefit constitute a breach of his duty under
section 176 of CA 2006

For the purposes of this article, references to proposed decisions and
decision-making processes include any directors’ meeting or part of a
directors’ meeting

Subject to paragraph 16 13, if a question arises at a meeting of directors
or of a committee of directors as to the right of a director to participate
in the meeting (or part of the meeting) for voting or quorum purposes,
the question may, before the conclusion of the meeting, be referred to
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18

the chairman whose ruling in relation to any director other than the
chairman is to be final and conclusive

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

Records of decisions to be kept

The directors must ensure that the company keeps a record, 1in writing, for at
least 10 years from the date of the decision recorded, of every unamimous or
majority decision taken by the directors

Directors’ discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit
about how they take decisions, and about how such rules are to be recorded or
communicated to directors.

APPOINTMENT AND TERMINATION OF DIRECTORS

19

20

21

Number of directors

Unless otherwise determined by ordinary resolution, the number of directors
(other than alternate directors) shall not be subject to any maximum but shall
not be less than one.

Methods of appointing directors

201  Subject to Article 20.2, any person who is willing to act as a director,
and 1s permutted by law to do so, may be appointed to be a director—

2011 by ordinary resolution, or
2012 by adecision of the directors.

202  No person who is not a shareholder shall in any circumstances (other
than those referred to in Article 20 3) be eligible to hold office as a
director

203 In any case where, as a result of death or bankruptcy the company has
no shareholders and no directors, the transmittee(s) of the last
shareholder to have died or to have a bankruptcy order made against
him (as the case may be) have the right, by notice 1n wnting, to appoint
a person (including a transmittee who is a natural person), who 1s
willing to act and 1s permitted to do so, to be a director.

204  For the purposes of paragraph 20.3, where 2 or more shareholders die in
circumstances rendernng it uncertain who was the last to die, a younger
shareholder 1s deemed to have survived an older shareholder

Termination of director’s appointment
211 A person ceases to be a director as soon as:

21 11 that person ceases to be a director by virtue of any provision
of the Companies Act 2006 or 1s prohibited from being a
director by law;




21.1.2 that person ceases to be a shareholder,
21.1.3 that person ceases to be a Lessee,
21.1.4  a bankruptcy order is made against that person;

21.1.5 acomposition is made with that person’s creditors generally in
satisfaction of that person’s debts,

21 1.6 a registered medical practitioner who is treating that person
gives a written opinion to the company stating that that person
has become physically or mentally incapable of acting as a
director and may remain so for more than three months,

21 1.7 by reason of that person’s mental health, a court makes an
order which wholly or partly prevents that person from
personally exercising any powers or rights which that person
would otherwise have,

21 1.8 notification 15 received by the company from the director that
the director 1s resigning from office, and such resignation has
taken effect in accordance with 1ts terms.

22 Directors’ remuneration
221  Directors may undertake any services for the company that the directors
decide.
222  Directors are entitled to such remuneration as the directors determine—
22.2.1  for their services to the company as directors, and
22.2.2 for any other service which they undertake for the company
22.3 Subject to the articles, a director’s remuneration may—
2231 take any form, and
22.3.2 include any arrangements in connection with the payment of a
pension, allowance or gratuity, or any death, sickness or
disability benefits, to or in respect of that director.
224  Unless the directors decide otherwise, directors’ remuneration accrues
from day to day.
23 Directors’ expenses
The company may pay any reasonable expenses which the directors (includig
alternate directors) and the secretary (if any) properly incur in connection with
their attendance at—
231  meetings of directors or commuttees of directors,
232  general meetings, or
233  separate meetings of the holders of any class of shares or of any
debentures of the company, or otherwise in connection with the
exercise of their powers and the discharge of their responsibilities in
relation to the company,
ALTERNATE DIRECTORS

24  Appomtment and removal of alternate directors
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241

242

24.3

Any director (appointor) may appoint as an alternate any other director,
or any other person approved by resolution of the directors, to

24 11 exercise that director’s powers; and
24 12 carry out that director’s responsibilities,

2413 1n relation to the taking of decisions by the directors in the
absence of the alternate’s appointor.

Any appointment or removal of an alternate must be effected by notice
in writing to the Company signed by the appointor, or in any other
manner approved by the directors.

The notice must;:
24.3.1 identify the proposed alternate; and

2432 in the case of a notice of appointment, contain a statement
signed by the proposed alternate that the proposed alternate 1s
willing to act as the alternate of the director giving the notice

Rights and responsibilities of alternate directors

25.1

252

253

254

An alternate director may act as alternate director to more than one
director and has the same nghts in relation to any decision of the
directors as the alternate’s appointor

Except as the Articles specify otherwise, alternate directors
252.1 are deemed for all purposes to be directors,
25.2.2 are liable for their own acts and omissions;

25.2.3 are subject to the same restrictions as their appointors
(including those set out in sections 172 to 177 CA 2006
mclusive and these articles); and

25.2.4 are not deemed to be agents of or for their appointors,

and , in particular (without limitation), each alternate director shall be
entitled to receive notice of all meetings of directors and of all meetings
of committees of directors of which his appointor 1s a member

A person who is an alternate director but not a director

2531 may be counted as participating for the purposes of
determining whether a quorum is present (but only 1f that
person’s appointor is not participating and provided that no
alternate may be counted as more than one director for these

purposes);

2532 may participate in a unanimous decision of the directors (but
only 1f his appointor does not participate), and

25.3.3 may sign a written resolution (but only if it 1s not signed or to
be signed by that person’s appointor).

A director who is also an alternate director is entitled, in the absence of
any of his appointors, to a separate vote on behalf of that appointor, in
addition to his own vote on any decision of the directors but he shall
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count as only one for the purpose of determining whether a quorum 1s
present

An alternate director is not entitled to receive any remuneration from
the Company for serving as an alternate director except such part of the
alternate’s appointor’s remuneration as the appointor may direct by
notice 1n writing made to the Company.

26  Termination of alternate directorship

An alternate director’s appointment as an alternate for any appointor terminates.

261  when that appointor revokes the appointment by notice to the Company
in writing specifying when 1t is to terminate,

26.2  when notification is received by the Company from the alternate that
the alternate is resigning as alternate for that appointor and such
resignation has taken effect in accordance with its terms;

263  on the occurrence, 1n relation to the alternate, of any event which, if it
occurred 1n relation to that appointor, would result 1n the termination of
that appointor’s appointment as a director;

264  on the death of that appointor, or

265  when the alternate’s appomtor’s appointment as a director terminates.

SECRETARY

27  Appointment and removal of secretary

The directors may appoint any person who 1s willing to act as the secretary for
such term, at such remuneration, and upon such conditions as they may think fit
and from time to time remove such person and, if the directors so decide,
appoint a replacement, in each case by a decision of the directors.

PART 3 - SHARES AND DISTRIBUTIONS

SHARES

28  Membership of the Company

281

282

28.3

284

Subject to Article 28 2, no person may be admitted as a shareholder of
the Company other than the Lessees and shareholder and shareholders
shall be construed accordingly and the directors of the Company are
authorized to allot shares in accordance with this article 28.1.

Neither Article 28 1 nor this Article 28.2, may be amended unless all of
the then shareholders agree to such amendment.

In the event that the property known at the date of incorporation of the
Company as Flat 3 of the Dwelling be granted one or more Leases, each
such Lessee of the Lease(s) shall be entitled to become a shareholder of
the Company in accordance with these Articles.

Each Entitled Shareholder of the Company shall be entitled to an
extension of their Lease so that the Lease is a 999 year Lease absolute
at a peppercomn ground rent at no cost save that such shareholder shall
pay the Company’s costs, fees and any other expenses properly incurred
in the granting of such Lease.
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30

31

32

33

28.5  Where two or more persons are the tenants under a Lease, they together
constitute one shareholder and the person first named in the register of
shareholders may exercise all voting and other rights and powers vested
in that shareholder to the exclusion of the other tenants under that
Lease. All such tenants shall be jointly and severally to any hability
imposed on that shareholder under or pursuant to the articles

286  Where a person 1s a Lessee under more than one Lease he shall (except
where these Articles provide otherwise) be treated under the Articles as
a separate shareholder in respect of his several capacities as Lessee.

28 7 If and as soon as he ceases to be a Lessee and/or shareholder, he shall
not be entitled to receive notice of or attend at, and shall have no voting
rights at, general meetings of the Company nor to receive or to have any
voting rights 1n respect of any written resolutions of the company in
respect of any shares held by that holder (and of any shares received
thereafter by way of rights or on a capitalisation in respect of those
shares) on and from the date when he ceased to be a Lessee and/or
shareholder, or if later the date on which he receives the shares, until
the entry in the register of member of the company of another Lessee as
holder of those shares.

All shares to be fully paid up

29.1  No share is to be 1ssued for less than the aggregate of its nominal value
and any premium to be paid to the company in consideration for its
issue

29.2  This does not apply to shares taken on the formation of the company by
the subscribers to the company’s memorandum

Powers to 1ssue different classes of share

301  Subject to the articles, but without prejudice to the nghts attached to
any existing share, the company may 1ssue shares with such rights or
restrictions as may be determined by ordinary resolution

302  The company may issue shares which are to be redeemed, or are hable
to be redeemed at the option of the company or the holder, and the
directors may determine the terms, conditions and manner of
redemption of any such shares.

Company not bound by less than absolute interests

Except as required by law, no person is to be recogmsed by the company as
holding any share upon any trust, and except as otherwise required by law or the
articles, the company 1s not in any way to be bound by or recognise any interest
in a share other than the holder’s absolute ownership of it and all the rights
attaching to 1t

Further issues of shares pre-emption nghts

In accordance with section 567(1) of the Companies Act 2006, sections 561 and
562 of the Companies Act 2006 shall not apply to the allotment of any shares
made by the company.

Share certificates
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35

331

33.2

333
334

335

The company must 1ssue each sharcholder, free of charge, with one or
more certificates in respect of the shares which that shareholder holds

Every certificate must specify—

33.2.1 1nrespect of how many shares, of what class, it is issued,
33,22 the nominal value of those shares,

3323 that the shares are fully paid, and

3324 any distinguishing numbers assigned to them

No certificate may be issued 1n respect of shares of more than one class

If more than one person holds a share, only one certificate may be
issued 1n respect of it

Certificates must—
33,51 have affixed to them the company’s common seal, or

33.5.2 be otherwise executed in accordance with the Companies
Acts.

Replacement share certificates

341

34.2

If a certificate 1ssued in respect of a shareholder’s shares is—
34.1.1 damaged or defaced, or

34 1.2 said to be lost, stolen or destroyed, that shareholder 1s entitled
to be 1ssued with a replacement certificate in respect of the
same shares

A shareholder exercising the right to be issued with such a replacement
certificate:

3421 may at the same time exercise the right to be issued with a
single certificate or separate certificates;

3422 must return the certificate which is to be replaced to the
company if it 1s damaged or defaced, and

3423 must comply with such conditions as to evidence, indemnity
and the payment of a reasonable fee as the directors decide.

Share transfers

35.1

352

In these Articles, a reference to the transfer of or transferring shares
shall include any transfer, assignment, disposition or proposed or
purported transfer, assignment or disposition

35.11 of any share or shares of the Company; or

35.12 of any interest of any kind in any share or shares of the
Company; or

351.3 of any right to receive or subscribe for any share or shares of
the Company

Subject to article 36, shares shall be transferred, and the directors shall
not register the transfer of any share or any interest in any share unless
1t 1s transferred:
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35.4

355

35.6

35.7

358
359

3510

3511

3521 by a subscrniber to the memorandum of association, who 1s not
a Lessee, to one or more Lessees,

35.2.2 by a Lessee on the transfer of lus Lease to the transferee of
such Lease;

3523 where a Lease held by a shareholder is forfeited or
surrendered or otherwise comes to an end, by the shareholder,
when a new Lease is granted of the same premises as were
compnised in the former Lease, to the Lessee under that new
Lease provided that where the Lessee for the Lease being
surrendered is the same legal person as the Lessee for the new
Lease this clause shall not apply

The price to be paid on the transfer of shares shall, in default of
agreement between the transferor and the transferee, be the nominal
value of each such share.

Subject to the Articles, shares may be transferred by means of an
instrument of transfer in any usual form or any other form approved by
the directors, which is executed by or on behalf of the transferor

If the directors refuse to register a transfer of a share they shall, as soon
as practicable and in any event within two months after the date on
which the transfer was lodged with the Company, send to the transferee
notice of, and the reasons for, the refusal

An obligation to transfer a share under these Articles shall be deemed to
be an obligation to transfer the entire legal and beneficial interest in
such share free from any lien, charge or other encumbrance.

No fee may be charged for registering any instrument of transfer or
other document relating to or affecting the title to any share.

The company may retain any instrument of transfer which is registered.

The transferor remains the holder of a share until the transferee’s name
is entered in the register of members as holder of it.

The directors may refuse to register the transfer of a share, and if they
do so, the instrument of transfer must be returned to the transferee with
the notice of refusal unless they suspect that the proposed transfer may
be fraudulent

If a holder fails for any reason (including death) to transfer any shares
when required pursuant to this Article 35, the directors may authorise
any director of the Company (who shall be deemed to be irrevocably
appointed as the attorney of such holder for the purpose) to execute
each necessary transfer of such shares to any person entitled to be a
member under these Articles and nominated by the directors and deliver
it on such holder’s behalf. The Company may receive the purchase
money for such shares from the transferee and shall upon receipt
(subject, If necessary, to the transfer being duly stamped) register the
transferee as the holder of such shares. The Company shall hold such
purchase money in a separate bank account on trust for the transferor
but shall not be bound to earn or pay interest on any money so held.
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37

38

39

The Company's receipt for such purchase money shall be a good
discharge to the transferee who shall not be bound to see to the
application of it, and after the name of the transferee has been entered 1n
the register of members in purported exercise of the power conferred by
this Article 35.11, the validity of the proceedings shall not be
questioned by any person

Prohibited Transfers

Notwithstanding any other provision of these Articles, no transfer of any Share
shall be registered if it is to any muinor, undischarged bankrupt, trustee in
bankruptcy or person of unsound mind.

Transmission of shares

37.1 If title to a share passes to a transmittee, the company may only
recognise the transmittee as having any title to that share

37.2 A transmittee who produces such evidence of entitlement to shares as
the directors may properly require—

37.21 may, subject to the articles, choose either to become the holder
of those shares or to have them transferred to another person,
and

37.22 subject to the articles, and pending any transfer of the shares
to another person, has the same rights as the holder had.

373  But, save as set out in these Articles, transmittees do not have the right
to attend or vote at a general meeting, or agree to a proposed written
resolution, in respect of shares to which they are entitled, by reason of
the holder’s death or bankruptcy or otherwise, unless they become the
holders of those shares.

Exercise of transmittees’ rights

381  Transmittees who wish to become the holders of shares to which they
have become entitled must notify the company 1n writing of that wish

382  If the transmittee wishes to have a share transferred to another person,
the transmittee must execute an instrument of transfer 1n respect of it

38.3  Any transfer made or executed under this article is to be treated as if it
were made or executed by the person from whom the transmittee has
derived rights 1n respect of the share, and as if the event which gave nse
to the transmission had not occurred.

Transmittees bound by prior notices

If a notice 1s given to a shareholder in respect of shares and a transmittee 1s
entitled to those shares, the transmittee 1s bound by the notice if 1t was given to
the shareholder before the transmittee’s name, or the name of any person(s)
named as the transferee(s) in an instrument of transfer executed under article
38(2), has been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

40  Procedure for declaring dividends
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401

40.2

40.3

404

40 5

406

407

The company may by ordinary resolution declare dividends, and the
directors may decide to pay interim dividends

A dividend must not be declared unless the directors have made a
recommendation as to its amount Such a dividend must not exceed the
amount recommended by the directors

No dividend may be declared or paid unless 1t is in accordance with
shareholders’ respective rights,

Unless the shareholders’ resolution to declare or directors’ decision to
pay a dividend, or the terms on which shares are 1ssued, specify
otherwise, it must be paid by reference to each shareholder’s holding of
shares on the date of the resolution or decision to declare or pay 1t

If the company’s share capital is divided into different classes, no
intenm dividend may be paid on shares carrying deferred or non-
preferred nights 1f, at the ume of payment, any preferential dividend 1s
In arrear

The directors may pay at intervals any dividend payable at a fixed rate
if it appears to them that the profits available for distribution justify the
payment

If the directors act in good faith, they do not incur any liability to the
holders of shares conferring preferred rights for any loss they may
suffer by the lawful payment of an interim dividend on shares with
deferred or non-preferred rights.

Payment of dividends and other distributions

41 1

412

Where a dividend or other sum which 1s a distribution is payable in
respect of a share, it must be paid by one or more of the following
means

41.1.1 transfer to a bank or building society account specified by the
distribution recipient either in writing or as the directors may
otherwise decide;

41.1.2 sending a cheque made payable to the distnibution recipient by
post to the distribution recipient at the distribution recipient’s
registered address (if the distribution recipient is a holder of
the share), or (1n any other case) to an address specified by the
distribution recipient either in wnting or as the directors may
otherwise decide;

41.13 sending a cheque made payable to such person by post to such
person at such address as the distribution recipient has
specified either in writing or as the directors may otherwise
decide, or

41 14 any other means of payment as the directors agree with the
distribution recipient either in writing or by such other means
as the directors decide

In the articles, “the distribution recipient” means, in respect of a share
in respect of which a dividend or other sum is payable—
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44

45

4121 the holder of the share, or

4122 if the share has two or more joint holders, whichever of them
is named first in the register of members; or

4123 if the holder 1s no longer entitled to the share by reason of
death or bankruptcy, or

otherwise by operation of law, the transmittee.

No interest on distributions

The company may not pay interest on any dividend or other sum payable in
respect of a share unless otherwise provided by:

42.1

422

the terms on which the share was issued, or

the provisions of another agreement between the holder of that share
and the company.

Unclaimed distnbutions

43.1

43.2

433

All dividends or other sums which are—
4311 payable in respect of shares, and
4312 unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the
benefit of the company until claimed.

The payment of any such dividend or other sum into a separate account
does not make the company a trustee 1n respect of it.

If:

4331 twelve years have passed from the date on which a dividend or
other sum became due for payment, and

43.3.2 the distribution recipient has not claimed it,

the distribution recipient 1s no longer entitled to that dividend or other
sum and it ceases to remain owing by the company

Non-cash distributions

44 1

4472

Subject to the terms of 1ssue of the share 1in question, the company may,
by ordinary resolution on the recommendation of the directors, decide
to pay all or part of a dividend or other distnbution payable in respect of
a share by transferring non-cash assets of equivalent value (including,
without limitation, shares or other secunities in any company).

For the purposes of paying a non-cash distribution, the directors may
make whatever arrangements they think fit, including, where any
difficulty anses regarding the distribution:

4421 fixing the value of any assets;

44.22 paying cash to any distribution recipient on the basis of that
value in order to adjust the rights of recipients; and

442 3 vesting any assets 1n trustees

Waiver of distributions




Distribution recipients may waive their entitlement to a dividend or other
distribution payable 1n respect of a share by giving the company notice 1n
writing to that effect, but 1f—

451  the share has more than one holder, or

452  more than one person is entitled to the share, whether by reason of the
death or bankruptcy of one or more joint holders, or otherwise,

the notice is not effective unless 1t 1s expressed to be given, and signed, by all
the holders or persons otherwise entitled to the share.

CAPITALISATION OF PROFITS
46  Authority to capitalise and appropriation of capitalised sums

461  Subject to the articles, the directors may, if they are so authorised by an
ordinary resolution

46 11 decide to capitalise any profits of the company (whether or not
they are available for distribution) which are not required for
paying a preferential dividend, or any sum standing to the
credit of the company’s share premium account or capital
redemption reserve; and

46.1.2 appropriate any sum which they so decide to capitalise (a
“capitalised sum™) to the persons who would have been
entitled to 1t if it were distnbuted by way of dividend (the
“persons entitled”) and in the same proportions

462  Capitalised sums must be applied—
46.2.1 on behalf of the persons entitled, and

4622 in the same proportions as a dividend would have been
distributed to them.

46.3  Any capitalised sum may be applied in paying up new shares of a
nominal amount equal to the capitalised sum which are then allotted
credited as fully paid to the persons entitled or as they may direct.

464 A capitalised sum which was appropriated from profits available for
distribution may be applied in paying up new debentures of the
company which are then allotted credited as fully paid to the persons
entitled or as they may direct

46.5  Subject to the articles the directors may

46.5.1 apply capitalised sums in accordance with paragraphs (3) and
(4) partly in one way and partly 1n another;

46 52 make such arrangements as they think fit to deal with shares
or debentures becoming distributable in fractions under this
article (including the 1ssuing of fractional certificates or the
making of cash payments), and

4653 authorise any person to enter into an agreement with the
company on behalf of all the persons entitled which is binding
on them 1n respect of the allotment of shares and debentures to
them under this article.




PART 4 - DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

47  Convening general meetings

48

49

47.1

The directors may call general meetings and, on the requisition of
members pursuant to the provisions of Companies Act 2006, shall
forthwith proceed to convene a general meeting 1n accordance with
Companies Act 2006 If there are not within the United Kingdom
sufficient directors to call a general meeting, any director or the
members requisitioning the meeting (or any of them representing more
than one half of the total voting rights of them all) may call a general
meeting If the Company has only a single member, such member shall
be entitled at any time to call a general meeting

Notice of general meetings

48.1

48 2

48.3

48 4

General meetings (other than an adjourned meeting) shall be called by
at least fourteen Clear Days’ notice but a general meeting may be called
by shorter notice iIf it is so agreed by a majority in number of the
members having a right to attend and vote, being a majority who
together represent not less than ninety per cent (90%) of the total voting
rights at that meeting of all the members.

The notice shall specify the time, date and place of the meeting, the
general nature of the business to be transacted and the terms of any
resolution to be proposed at it.

Subject to the provisions of these Articles and to any restrictions
imposed on members, the notice shall be given to all members and to
the directors, alternate directors and the auditors for the time being of
the Company.

The accidental omission to give notice of a meeting to, or the non-
receipt of notice of a meeting by, any person entitled to receive notice
shall not invalidate the proceedings at that meeting

Resolutions requiring special notice

49 1

492

49.3

If Companies Act 2006 requires special notice to be given of a
resolution, then the resolution will not be effective unless notice of the
intention to propose 1t has been given to the Company at least twenty-
eight Clear Days before the general meeting at which it 1s to be
proposed.

Where practicable, the Company must give the members notice of the
resolution in the same manner and at the same time as 1t gives notice of
the general meeting at which it 15 to be proposed. Where that is not
practicable, the Company must give the members at least fourteen Clear
Days' before the relevant general meeting by advertisement in a
newspaper with an appropnate circulation.

If, after notice to propose such a resolution has been given to the
Company, a meeting 15 called for a date twenty-eight days or less after
the notice has been given, the notice shall be deemed to have been




properly given, even though 1t was not given within the time required
by Article 48.1.

50 Attendance and speaking at general meetings

31

52

501

502

50.3

504

505

A person 1s able to exercise the right to speak at a general meeting when
that person 1s in a position to communicate to all those attending the
meeting, during the meeting, any information or opinions which that
person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when

50.2.1 that person 1s able to vote, during the meeting, on resolutions
put to the vote at the meeting, and

5022 that person’s vote can be taken into account in determining
whether or not such resolutions are passed at the same time as
the votes of all the other persons attending the meeting

The directors may make whatever arrangements they consider
appropriate to enable those attending a general meeting to exercise their
rights to speak or vote at it.

In determining attendance at a general meeting, 1t is immaterial whether
any two or more members attending 1t are 1in the same place as each
other.

Two or more persons who are not in the same place as each other attend
a general meeting if their circumstances are such that if they have (or
were to have) rights to speak and vote at that meeting, they are (or
would be) able to exercise them.

Quorum for general meetings

511

512

No business shall be transacted at any meeting unless a quorum is
present. Subject to section 318(2) of Compames Act 2006, two
qualifying persons (as defined in section 318(3) of Companies Act
2006) entitled to vote upon the business to be transacted shall be a
quorum; provided that if the Company has only a single member, the
quorum shall be one such qualifying person.

No business other than the appointment of the chairman of the meeting
1s to be transacted at a gencral meeting if the persons attending it do not
constitute a quorum.

Chairing general meetings

521

522

If the directors have appomnted a chairman, the chairman shall chair
general meetings 1f present and willing to do so.

If the directors have not appointed a chairman, or if the chairman 1s
unwilling to chair the meeting or 1s not present within ten minutes of
the time at which a meeting was due to start:

5221 the directors present, or

5222 (if no directors are present), the meeting,




53

54

52.3

must appoint a director or shareholder to chair the meeting, and the
appointment of the chairman of the meeting must be the first business
of the meeting

The person chairing a meeting in accordance with this article 1s referred
to as “the chairman of the meeting”.

Attendance and speaking by directors and non-shareholders

531

53.2

Directors may attend and speak at general meetings, whether or not they
are shareholders.

The chairman of the meeting may permit other persons who are not—
53.2.1 shareholders of the company, or

53.22 otherwise entitled to exercise the rights of shareholders n
relation to general meetings,

to attend and speak at a general meeting

Adjournment

541

54.2

543

544

545

If the persons attending a general meeting within half an hour of the
time at which the meeting was due to start do not constitute a quorum,
or if during a meeting a quorum ceases to be present, the chairman of
the meeting must adjourn it. If, at the adjourned meeting, a quorum is
not present within half an hour from the time appointed for the meeting,
the meeting shall be dissolved

The chairman of the meeting may adjourn a general meeting at which a
quorum 1s present if

5421 the meeting consents to an adjournment, or

54.22 it appears to the chairman of the meeting that an adjournment
is necessary to protect the safety of any person attending the
meeting or ensure¢ that the business of the meeting is
conducted in an orderly manner

The chairman of the meeting must adjourn a general meeting 1f directed
to do so by the meeting

When adjourning a general meeting, the chairman of the meeting must:

54.4.1 either specify the time and place to which 1t 1s adjourned or
state that 1t is to continue at a time and place to be fixed by the
directors, and

544.2 have regard to any directions as to the time and place of any
adjournment which have been given by the meeting.

If the continuation of an adjourned meeting 1s to take place more than
14 days after 1t was adjourned, the company must give at least 7 clear
days’ notice of it (that 1s, excluding the day of the adjourned meeting
and the day on which the notice is given):

54.5.1 to the same persons to whom notice of the company’s general
meetings is required to be given, and
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5452 containing the same information which such notice is required
to contain.

No business may be transacted at an adjourned general meeting which
could not properly have been transacted at the meeting if the
adjournment had not taken place

VOTING AT GENERAL MEETINGS

35

56

57

Voting. general

55.1

55.2

553

554

A resolution put to the vote of a general meeting must be decided on a
show of hands unless a poll is duly demanded 1n accordance with the
articles Subject to any rights or restrictions to which shareholders are
subject, on a show of hands, every sharcholder who (being an
individual) is present in person or (being a corporation) is present by a
duly authorised representative (unless the representative is himself a
member, in which case he shall have more than one vote) shall have one
vote. A proxy shall not be entitled to vote on a show of hands.

No shareholder shall vote at any general meeting, either in person or by
proxy, unless all monies presently payable by him to the Company have
been paid

In the case of joint shareholders the vote of the senior who tenders a
vote shall be accepted to the exclusion of the votes of the other joint
shareholders; and seniority shall be determined by the order in which
the names of the shareholders stand in the register of shareholders

Unless a poll 1s duly demanded, a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a particular
majority, or lost, or not carried by a particular majority and an entry to
that effect 1n the minutes of the meeting shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded
in favour of or against the resolution,

Errors and disputes

561

562

No objection may be raised to the qualification of any person voting at
a general meeting except at the meeting or adjourned meeting at which
the vote objected to is tendered, and every vote not disallowed at the
meeting is valid.

Any such objection must be referred to the chairman of the meeting,
whose decision is final.

Poll votes

57.1

572

On a poll every shareholder who (being an individual is present in
person or by proxy) or (bemng a corporation) is present by a duly
authorised representative or by proxy shall have one vote. On a poll, a
shareholder entitled to more than one vote need not use all his votes or
cast all the votes he uses in the same way.

A poll on a resolution may be demanded—

5721 in advance of the general meeting where it is to be put to the
vote, or
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37.4

57.5

57.6

5717

57.22 at a general meeting, either before a show of hands on that
resolution or immediately after the result of a show of hands
on that resolution is declared.

A poll may be demanded by—
5731 the chairman of the meeting,
5732 the directors;

57.3.3 two or more persons having the right to vote on the resolution,
or

5734 aperson or persons representing not less than one tenth of the
total voting rights of all the shareholders having the nght to
vote on the resolution.

A demand for a poll may be withdrawn if—
5741 the poll has not yet been taken, and
5742 the chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not invalidate the result of a show of
hands declared before the demand was made

A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith A poll demanded on any other
question shall be taken either forthwith or at such time and place as the
chairman directs not being more than thirty days after the poll is
demanded The demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question on
which the poll was demanded If a poll is demanded before the
declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as 1f the demand had not been
made.

No notice need be given of a poll not taken forthwith if the time and
place at which it is to be taken are announced at the meeting at which it
is demanded In any other case at least seven Clear Days’ notice shall
be given specifying the time and place at which the poll 1s to be taken

The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

Content of proxy notices

58.1

58.2

Subject to the provisions of these Articles, a shareholder 1s entitled to
appoint another person as his proxy to exercise all or any of hus rights to
attend and to speak and vote at a general meeting. A shareholder may
appoint more than one proxy in relation to a meeting, provided that
each proxy 1s appointed to exercise different voting rights held by that
shareholder.

Proxies may only validly be appointed by a notice in writing (a “proxy
notice™) which

58.2 1 states the name and address of the sharcholder appointing the
proxy,
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583

584

585

58.2.2 identifies the person appointed to be that shareholder’s proxy
and the general meeting in relation to which that person is
appointed,

58.2.3 is signed by or on behalf of the shareholder appointing the
proxy, or 1s authenticated in such manner as the directors may
determine; and

5824 s delivered to the company in accordance with the articles and
any instructions contained in the notice of the general meeting
(or adjourned meeting) to which they relate and received by
the Company:

58.24.1 subject to Articles 58.2.4.2 and 58 2.4 3 1n the case
of a general meeting or adjourned meeting, not less
than forty-eight hours before the time for holding
the meeting or adjourned meeting at which the right
to vote is to be exercised;

58.2.4.2 1n the case of a poll taken more than forty-eight
hours after 1t is demanded, after the poll has been
demanded and not less than twenty-four hours
before the time appointed for the taking of the poll,
or

58.2 4.3 where the poll 1s not taken forthwith but 1s taken not
more than forty-eight hours after it was demanded,
at the time at which the poll was demanded or
twenty-four hours before the time appointed for the
taking of the poll, whichever is the later,

and a proxy notice which is not delivered and received in such
manner shall be invalid.

The company may require proxy notices to be delivered in a particular
form, and may specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to
vote (or that the proxy is to abstain from voting) on one or more
resolutions and the proxy 1s obliged to vote or abstain from voting 1n
accordance with the specified instructions However, the Company 1s
not obliged to check whether a proxy votes or abstains from voting as
he has been mnstructed and shall incur no lhiability for failing to do so.
Failure by a proxy to vote or abstain from voting as instructed at a
meeting shall not invalidate proceedings at that meeting

Unless a proxy notice indicates otherwise, 1t must be treated as

58.51 allowing the person appointed under it as a proxy discretion as
to how to vote on any ancillary or procedural resolutions put
to the meeting, and

58.5.2 appointing that person as a proxy I relation to any
adjournment of the general meeting to which 1t relates as well
as the meeting 1itself.

Delivery of proxy notices
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591  Any notice of a general meeting must specify the address or addresses
(proxy notification address) at which the Company or its agents will
receive proxy notices relating to that meeting, or any adjournment of 1t,
delivered in hard copy or electronic form.

592 A person who is entitled to attend, speak or vote (either on a show of
hands or on a poll) at a general meeting remains so entitled in respect of
that meeting or any adjournment of it, even though a valid proxy notice
has been delivered to the company by or on behalf of that person.

593  An appointment under a proxy notice may be revoked by delivering to
the company a notice in writing given by or on behalf of the person by
whom or on whose behalf the proxy notice was given

59.4 A notice revoking a proxy appointment only takes effect if it 1s received
by the Company:

5941 in the case of a general or adjourned meeting, not less than
forty-eight hours before the time for holding the meeting or
adjourned meeting at which the right to vote is to be
exercised;

59.42 in the case of a poll taken more than forty-eight hours after it
was demanded, not less than twenty-four before the time
appointed for the taking of the poll; or

5943 in the case of a poll not taken forthwith but not more than
forty-eight hours after it was demanded, at the time at which 1t
was demanded or twenty-four hours before the time appointed
for the taking of the poll, whichever is later,

and a notice which 1s not delivered and received 1n such manner shall
be valid

59.5 If a proxy notice 1s not executed by the person appointing the proxy, it
must be accompanied by written evidence of the authority of the person
who executed 1t to execute 1t on the appointor’s behalf

Representation of corporations at meetings

Subject to CA 2006, a company which is a member may, by resolution of its
directors or other governing body, authorise one or more persons to act as its
representative or representatives at a meeting of the company (corporate
representative) A director, secretary or other person authorised for the purpose
by the directors may require a corporate representative to produce a certified
copy of the resolution of authorisation before permitting him to exercise his
powers

Amendments to resolutions

611  An ordinary resolution to be proposed at a general meeting may be
amended by ordinary resolution if.

61.1.1 notice of the proposed amendment is given to the company in
writing by a person entitled to vote at the general meeting at
which it 1s to be proposed not less than 48 hours before the
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61.3

meeting is to take place (or such later time as the chairman of
the meeting may determine), and

61.1.2 the proposed amendment does not, in the reasonable opinion
of the chairman of the meeting, materially alter the scope of
the resolution.

A special resolution to be proposed at a general meeting may be
amended by ordinary resolution, if

6121 the chairman of the meeting proposes the amendment at the
general meeting at which the resolution is to be proposed, and

61.2.2 the amendment does not go beyond what 1s necessary to
correct a grammatical or other non-substantive error 1n the
resolution

If the chairman of the meeting, acting in good faith, wrongly decides
that an amendment to a resolution is out of order, the chairman’s error
does not invalidate the vote on that resolution

WRITTEN RESOLUTIONS
62  Wntten Resolutions

A resolution of the members may be passed as a written resolution in
accordance with chapter 2 of part 13 of the Companies Act 2006

PART 5 - ADMINISTRATIVE ARRANGEMENTS

63  Means of communication to be used

63.1

63.2

Subject to the articles, anything sent or supplied by or to the company
under the articles may be sent or supplied in any way in which the
Companies Act 2006 provides for documents or information which are
authonised or required by any provision of that Act to be sent or
supplied by or to the company.

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

6321 If properly addressed and sent by prepaid United Kingdom
first class post to an address in the United Kingdom, forty-
eight hours after 1t was posted,

63.22 If properly addressed and dehvered by hand, when it was
given or left at the appropriate address;

6323 If properly addressed and send or supplied by electronic
means forty-eight hours after the document or information
was sent or supplied; and

63.24 If sent or supplied by means of a website, when the matenial 1s
first made available on the website or (if later) when the
recipient receives (or is deemed to have received) notice of the
fact that the maternial 1s available on the website

For the purposes of this Article 64 2, no account shall be taken of any
part of a day that is not a working day
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63.3

634

63.5

636

63.2.5 In proving that any notice, document or other information was
properly addressed, 1t shall be sufficient to show that the
notice, document or other information was delivered to an
address permitted for the purpose by of CA 2006

Subject to the articles, any notice or document to be sent or supplied to
a director 1n connection with the taking of decisions by directors may
also be sent or supplied by the means by which that director has asked
to be sent or supplied with such notices or documents for the time
being.

A director may agree with the company that notices or documents sent
to that director in a particular way are to be deemed to have been
received within a specified time of their being sent, and for the
specified time to be less than 48 hours

In the case of joint shareholders, all notices or documents shall be given
to the joint member whose name stands first 1n the register in respect of
the joint holding Notice so given shall be sufficient notice to all of the
joint members. Where there are joint shareholders, anything which
needs to be agreed or specified 1n relation to any notice, document or
other information to be sent or supplied to them can be agreed or
specified by any one of the joint shareholders The agreement or
specification of the joint member whose name stands first in the register
will be accepted to the exclusion of the agreement or specification of
any other joint member (s) whose name(s) stand later in the register

The Company may give notice to the transmittee of a shareholder, by
sending or delivenng 1t in any manner authorised by these Articles for
the giving of notice to a member, addressed to that person by name, or
by the title, of representative of the deceased or trustee of the bankrupt
or representative by operation of law or by any like description, at the
address (1f any) within the United Kingdom supplied for the purpose by
the person claiming to be so entitled. Until such an address has been so
supplied, a notice may be given in any manner 1n which 1t might have
been given 1f the death or bankruptcy or operation of law had not
occurred.

Company seals

64.1
642

64 3

64 4

Any common seal may only be used by the authority of the directors.

The directors may decide by what means and 1n what form any common
seal 1s to be used

Unless otherwise decided by the directors, if the company has a
common seal and it is affixed to a document, the document must also be
signed by either at least two authorised persons at least one authonsed
person 1n the presence of a witness who attests the signature

For the purposes of this article, an authorised person is—
64.4.1 any director of the company;
64.4.2 the company secretary (if any); or




65

66

64,43 any person authorised by the directors for the purpose of
signing documents to which the common seal 1s applied.

No right to inspect accounts and other records

Except as provided by law or authonsed by the directors or an ordinary
resolution of the company, no person 1s entitled to inspect any of the company’s
accounting or other records or documents merely by virtue of being a
shareholder

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed
or formerly employed by the company or any of its subsidiaries (other than a
director or former director or shadow director) in connection with the cessation
or transfer to any person of the whole or part of the undertaking of the company
or that subsidiary.

DIRECTORS’ INDEMNITY AND INSURANCE

67

Indemnity

67.1  Subject to Article 67 2, but without prejudice to any indemnity to which
a relevant officer 1s otherwise entitled.

6711 each relevant officer shall be indemnified out of the
Company’s assets against all costs, charges, losses, expenses
and liabilities incurred by him as a relevant officer:

67.1 1.1 1n the actual or purported execution and/or discharge
of his duties, or in relation to them, and

67.1.1.2 in relation to the company’s (or any associated
company’s) activities as trustee of an occupational
pension scheme (as defined 1n section 235(6) of the
Companies Act 2006), including (1n each case) any
liability incurred by him 1n defending any civil or
criminal proceedings in which judgment is given 1n
his favour or in which he is acquitted or the
proceedings are otherwise disposed of without any
finding or admission of any material breach of duty
on his part or in connection with any application in
which the court grants him, 1in his capacity as a
relevant officer, relief from liability for negligence,
default, breach of duty or breach of trust in relation
to the Company’s {(or any associated company’s )
affairs, and

67.1 2 the Company may provide any relevant officer with funds to
meet expenditure incurred or to be incurred by him in
connection with any proceedings or application referred to in
Article 67.1 1 and otherwise may take any action to enable
any such relevant officer to avoid incurring such expenditure

672 This Article does not authonse any indemnity which would be
prohibited or rendered void by any provision of the Companies Acts or
by any other provision of law.
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In this Article 67:

6731

673.2

68 Insurance

68.1

68.2

companies are associated 1f one 1s a subsidiary of the other or
both are subsidiaries of the same body corporate, and

a relevant officer means any director or alternate director or
other officer or former director or other officer of the
Company or an associated company (including any company
which 1s a trustee of an occupational pension scheme (as
defined by section 235(6) of the Companies Act 2006) and
may, if the members so decide, include any person engaged by
the Company (or any associated company) as auditor (whether
or not he is also a director or other officer), to the extent he
acts 1n his capacity as auditor).

The directors 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 this Article 68

68.21

6822

6823

a relevant officer means any director or alternate director or
other officer or former director or other officer of the
Company or an associated company (including any company
which is a trustee of an occupational pension scheme (as
defined by section 235(6) of the Companies Act 2006,

a relevant loss means any loss or liability which has been or
may be incurred by a relevant officer in connection with that
officer’s duties or powers in relation to the Company, any
associated company or any pension fund or employees' share
scheme of the Company or associated company; and

companies are associated if one 1s a subsidiary of the other or
both are subsidiaries of the same body corporate




