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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8239156

The Registrar of Companies for England and Wales, hereby certifies that
144 MERCERS ROAD FREEHOLD LIMITED

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

Given at Companies House on 3rd October 2012
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In accordance wath
Sechon 9 of the
Companies Act 2006

Application to register a company

OlOOL(ﬁ)LéO

OvyeZ

A fee is payable with this form.
Please see 'How to pay' on the last page

¢” What this form 1s for X What this form is NO
You may use this form to register a You cannot use this fol

ST ]

Part 1 Company details

COMPANIES HOUSE

[ o _CTIRNE

28/09/2012 #282  mm

m Company name

To check if a company name 15 avatfable use our WebCHeck servica and select
the ‘Company Name Availability Search' option

www.companieshouse.gov.uk/info

Please show the proposed company name below

Proposed company |144 MERCERS ROAD FREEHOLD LIMITED
name in full 1

|
For official use [_‘l—l—l—r—l—l——l——

»Filling in this form
Please complete in typescnpt or In
bold biack capitals

Al fields are mandatory unless
specffied or ndicated by *

1 Dupficate names
Duplicate names are not permitted
A list of registered names can be found
on our website There are vanous rules
that may affect your choice of name
More informatronon this 15 avarlable in
our guidance booklet GP1 at
Www companieshouse gov uk

Company name restrictions :

Please tick the box only if the proposed company name contains sensitive
or resincted words or expressions thal require you to seek comments of a
govemnment department or other specified body

0 { confirm that the proposed company name conlains sensiive or restricted
words or expressions and thal approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response

2 Company name restnctions
A list of sensitive or restncted
words or expressions that require
consent can be found in our
guidance booklet GP1 at
www companieshouse gov uk

Exemption from name ending with ‘Limited' or ‘Cyfyngedig’ »

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

| confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,

3 Name ending exempton
Only pavate companies that are
limited by guarantee and meet other
specific requirements are eligible to
apply for this For more detalls,

'Cyfyngedig' or permitted altemative mwbg;w "
m Company type «
Please tick the box that describes the proposed company type and members' + Company type

hability (only one box must be ticked)

[0 Public imited by shares

(X Prvate imited by shares

[C] Pnvate hmited by guarantee

[0 Prvate untimited with share capital
(O Pavate unhmiled without share capital

If you are unsure of your company's
type, piease go to our website
www companieshouse gov uk
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INO1

Application to register a company

I

Situation of registered office

Please tick the appropnate box below that descnbes the situation of the
proposed registered office (anly ane box must be ticked)

England and Wales
Wales

Scotland

Northern ireland

O0c0ox

1 Registered office
Every company must have a
reg:stered office and this 1s the
address to which the Regrstrar will
send comespondence

For England and Wales companies,
the address must be in England o
Wales.

For Welsh, Scattish or Northem
treland companies, the address must
be m Wales, Scotland or Northem

lreland respectively
Registered office address -
d f mpan 2 Registered office addrass
lﬁease give the registered office address of your company Vo oot ht the address

Building ramefnumber {144

shown in this sechion 15 consistent
with the situation indicated in

Street lﬁERCERs ROAD Secton A
You must provide an address in
l England or Wales for companies to
Post town |LONDON be registesed in England and Wales
You must provide an address in
County/Region | Wales, Scotiand or Northemn lretand
for companies fo be registered i
Postcode NP e [¢fpu] Walas, Scotland or Northern freland
respectively
Articles of association
|ﬁease choose one ophion only and hick one box only 3 For details of which company type
— . can adopt which model aricies,
Option 1 wish o adopt one of the Tollowing model articles in its entirety Please tick please go 1o our website
only one box www companieshouse gov uk
Pnvate limiled by shares
[J Pnvale imied by guarantee
[J Publccompany
Option 2 I wish to adopl the following model articles with addibonal andfor amended
provisions { attach a copy of the additonal and/or amended provision(s) Please
tick only one box
[0 Private imited by shares
[J Pnvate imited by guarantee
[0  Public company
Option 3 [X) !wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application
W Restricted company articles «
Please tick the box below if the company’s articles are restncted 4 Restricted company articles
0 Resincted company articles are
those contaning provision for
enfrenchment For more details,
please go to our website
www companieshouse gov uk
CHFP041 0512 Version 50 INO1/2
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INO1

Application 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 whe 1s an individual Public companies must appoint at least
two directors, one of which must be an indwdual
For a secratary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1; Fora
director who s an individual, go to Section D1; For a corporate director, go to Section E1,
Secretary
W Secretary appointments
Please use this section to st all the secretary appointments taken on formation 1 Corporate appointments
For a corporate secretary, complete Sections C1-C5 For corporate secretary
appontments, please complete
" Section C1-C5 instead of
Title | Secton B
Full forename{(s) Additional appointments
{f you wish to appoint more
Surname than one secretary, please use
Fomer name(s) 2 | m"mp:gepuntments
| 2 Former name(s)
Please prowide any previcus names
which have been used for business
purposes in the last 20 years
Mamed women do nol need to give
former names unless previously used
for business purposes
Secretary’s service address
Building name/rumber a Service address

This 15 the address that will appear

Streat | on the public record This does not
have lo be your usual residental
| adiess
Past town l Please siate The Company's
Rexgstered Office’ if your service
County/Region | address will be recorded in the
proposed company's register
of secretanes as the company's
Postcode |— I— |—_ ‘_ |_ ,_l r— s '
Count
2 I If you provide your residential
address here it will appear on the
public recond
Signature «
| I consent to act as secretary of the proposed company named in Section A1 4 Signature
The person named above consents
Signature Sgrature to act asyseaetary of the proposed
CHFPO41 0512 Version 50 NO1B
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INO1

Application to register a company

Corporate secretary

Corporate secretary appointments

<

Please use this section to list 2l the corporate secretary appomtments taken
on formabon

Name of corporate [

body/ffirm
r

Building name/number r

1 Additional appointments
i you wish 1o appoint more than one
corporats secretary, please use the
‘Corporate secretary appoiniments’
continuation page

Registered or pnncipal address
This 15 the address that will appear
on the public record This address

Streel must be a physical location for the
l defivery of documents it cannol be
a PO box number (unless contamed
l within & full address), DX number or
LP Post in Scotland) number
Post town r (Lega )
County/Region '
Postoode (rrrrrrr
Country '
E Location of the registry of the corporate body or firm
Is the corporate secretary registered withun the European Economic Area (EEA)?
» Yes Complete Section C3 only
» No Complete Section C4 only
EEA companies 2
2 EEA

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

A fulliist of countnes of the EEA can
be found in our gudance

Where the company/ I www companieshouse gov Uk
firm s registered 2 3 This 1s the register mentioned n
Asticle 3 of the First Company Law
Drrective (68151/EEC)
Registration number r
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by 4 Non-EEA
which it 1s governed If apphcable, please also give details of the register in which Where you have provided details of
#t1s entered (including the state) and its registration number in that register the regrster (mciuding state) where

Legal form of the

corporate body
or firm

If applicable, where

I
|
Governing law |
the company/firm i1s l

regstered 4 '

Registration number r

the company or firm 15 registered,
you must also provide s number in
that register

Signature s

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

Signature Syanure

X X

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

CHFPO41 05/12 Version 50
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Application to register a company

Director
m Director appointments 1

IP—Jease use this secton to hst all the director appointments taken on formation 1 Appointments o !

. ) Private compzawes mus! appom
For a corporate director, complete Sections E1-ES5, 1 loast one Grector who & an
- M indivdual Publc companies must
Titee |Mr appont a least two direciors, one of
. which must be an ndivdual
Full forename(s) [Peter Francis
z Former name(s)
Sumame lD—oring Please provde any previous names
which have been used for business

Former name(s} 2

Country/State of United Kingdom
residence
Natonality ’ British

Date of birth FZ_FG— Wr? W[TITW

Business occupabon ‘
{fany) 4 I

purposes in the last 20 years
Mamed women do not need (o give
forner names unless previously used
for business purposes

3 CountryState of residence
Thus ts in respect of your usual
residential address as stated in
Sechon D4

« Business occupation
If you have a tuismess occupation,
please enter here if you do not,
piease leave blank

Additional appointments

i you wish to appoint more than

one director, please use the Tirector
appomiments’ continuabon page

Director's service address s

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

Building name/number lTHE COMPANY'S REGISTERED OFFICE

Street l
|
Post town {
o I_F‘ (rrrrir

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

Please state The Company's
Registerad Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's regstered
office

1 you prownde your residentiat
address here t will appear on the

pubiic record

m Signature

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

Sgnature Snaire

X : X

s Signature
The person named above consents
to act as direcior of the proposed
company

CHFPO41 0512 Version 50
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Application to register a company

Director
m Director appointments
I Please use this section o hst all the durector appointments taken on formabion 1 :ﬂpp;m \
i . vale Companies must appoin
For a corporate director, complete Sections £E1-E5 toast ope d ho 1 an
Tie" IMr indnadual Public comparses must

appont at feast two directors, one of
which must be an indivdual

Full forename(s) ,Simon Robert
2 Former name(s)
Surname ‘ Arridge Piease provide any previous names
which have been used for business
Former name(s) 2 l purposes in the last 20 years
Mamed wornen do not neeq to give
I former names unless previously used
for business purposes
Country/State of UNITED KINGDOM
residence 3 3 Country/State of residence
This 18 1n respect of your usual
Nabonality BRITISH resxdental address as stated m
Date of birth ‘—‘2—{“_9— '_'D_r"fi_ F‘I——"S—‘-?‘—'O_ Section D4
Business occupaton | * you hovo s Diotons oocpaton
{ifany) « l please enter here If you do not,
please leave blank
Additionat appointments
if you wish 10 appomnt more than
one director, please use the ‘Orector
appainiments’ continuation page
Director's service address s
Ptease complete the service address below You must also fillin the director’s s Service address

ustial residental address m Section D4

This 15 the address that will appear
on the public record This does not

Buiiding name/number [THE COMPANY'S REGISTERED OFFICE have to be your usual residental
address
Street |
Please siate The Company's
[ Reqstered Office’ ff your service
address will be recorded In lhgr
proposed company's register
- Post town [ directors as the company’s reqistered
Counly/Region I affice
# you provide yous resdental
Posiode T rrrT s
Country ! pubh record
Signature «
r consent to act as director of the proposed company named in Section A{. e Signature
The person named above consents
to act as direclor of the proposed
company

CHFP041 0512 Version 50
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Application to register a company

Director
H Director appointments
Please use this section to list all the director appointments taken on formation 1 Appointments , l
Private companies must apporm
For a corporate director, complete Sections E1-ES. ot foast o cirectos Wh 1S 2
Title* Mr mdividual Public companies must
it ] appomt 2t least two directors, one of
indwid
Full forename(s) |Murray James which must be an individual
2 Former name(s)
Sumame |Tiume Please provide any préevious names
which have been used for business

Former name(s) 2 r

-

purposes in the tast 20 years
Marmed wormen do not need {o give

former names unless previously used
for business purposes
Country/State of ‘uum—:o KINGDOM
residence 3 3 Country/State of residence
This 18 tn respect of your usual
Nationality IERlTISH residential address as stated in
Date of brh TR [®F [Fp@EEm Secton D4
Business
Business occupation r ‘o Jyou have a business occupalon,
(fany) o r please enter here If you do not,
piease leave biank
Additional appointments
If you wish to appoint more than
ong director, please use the ‘Director
appointments’ continuation page
m Director's service address s
Please complete the service address below You must also fill in the director's 5 Service address
usual residential address in Section D4 This 15 the address that will appear

Buding name/number lTHE CONPANY'S REGISTERED OFFICE
Street l

=

on the public record  This does not
have to be your usua resideniial
address

Please state The Company's
Registered Office’ f your serace
address will be recorded in the

Post town I_ proposed company's register of
directors as the company's registered
County/Region I office
i de your residentsal
Postood (rTrrrrrr e e
Country | publc record
mv Signature »
| consent to act as director of the proposed company named in Section A1. o Signature
The person named above consents
X X o
CHFPO41 05112 Version 50 N0
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INO1

Application to register a company

Corporate director

m Corporate director appointments 1

| Please use this section to list all the corporate directors taken on formaton
Name of corporate |
body or firm

Bullding name/number
Street

|
|
|
|
|
!

1 Additional appointments
if you wish to appomt more than one
corporate director, please use the
‘Corporate director appointments’
contnuation page

Registered or principal address
Thus 15 the address that will appear
on the public record This acdress

must be a physical locaton for the
defivery of documents Il cannot be
a PO box number (unless contaned
within a full address}), DX number or
Post town LP (Legal Post in Scotland) number
County/Region
Postoode Trrrrr
Country |
E 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 15 kept {including the 2 EEA

relevant state) and the registration number in that register

A full st of countnes of the EEA can
be found in cur guldance

Where the company/ | WWW COmpanieshouse gov uk
firm 1s registered » 3 This1s the register mentioned
| Article 3 of the First Company Law
Dwective (G8/151/EEC)

Registralion number [
m Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by « Non-EEA

which it1s govemed If applicable, please alsc give details of the register in which Where you have provided details of

it 15 entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Goveming law

the company/firm 1s
registered 4

|
|
|
If applicable, where |
|
|

If applicable, the
registration number

the register {including state} where
the company or firm 1$ registered,
you must also prowde its number in
that register

E Signature s

[ I consent to act as directer of the proposed company named iIn Section A1
Signature Signanre

X X

5 Signature
The person named above consents
10 act as corporate director of the
poposed company

CHFP041 0512 Version 50
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Application to register a company

Part 3 Statement of capital

Does your company have share capilal?
» Yes Complele the sections below
» No Goto Part 4 (Statemaent of guarantee)

Share capital in pound sterling (£)

Flease complete the table below to show each class of shares held in pound sterling
If ali your 1ssued capital 5 in stesling, only complete Saction F1 and then go to Section F4

Class of shares Amount pad up on Amount (if any) unpard Number of shares 2 Aggregate nominal value 3
{Eg Ordinary/Preference etc ) each share 4 oneachshare 1
| ORDINARY | £1.00 | 3[e 300
! | £
| f £
| | | l €
| Totals | 3 | £ 3.00
Share capita! in other currencles
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount pard up on Amount (if any} unpaid Number of shares 2 Aggregate nominal value 3
(Eg Ordinary/Preference etc } each share 1 oneachshae 4
Totais
Currency
Class of shares Amount pad up on Amount {if any) unpad Number of shares 2 Aggregate nominal value 3
(Eg Ordinary/Preferenca efc ) sach share oneachshare 4
Totals
Totals
Please give the total number of shares and total aggregale nominal value of a Total aggregate nominal value
1ssued share capital Please (ist totad aggregate values in
different curencies separately For
Total number of shares |3 example £100 + £ 100 + $10etc
Total aggregate £3.00
nominal value
1 Including bath the nominal value and any 3 Number of shares issued muttiplied by Continuation Pages
share premium nominal value of each share Please use a Stalement of Capital conbinuation
2 Total number of issued shares in this class page ay
CHFP041 05M2 Version 50 IND1/10
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INO1

Application to register a company

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

Please give the prescnbed particutars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Sactions £1 and F2

Class of share

ORDINARY

Prescnbed parbculars
1

The Ordinary Shares entitle the holders thereof to receive notice
of, attend and vote at any general meeting of the Company and to
rank pari passu in all respects as regards voting. The Ordinary
Shares entitle the holders thereof (subject to compliance always
with the Companies Acts) to receive any profits actually
distributed on a pro rata basis. The Ordinary Shares entitle the
holders thereof to any capital on a winding up basis, oron a
reduction of capital involving the return of capital, on a pro rata
basis. The Ordinary Shares have no right of redemption either at
the option of the Company or of the holder thereof.

1 Prescribed particulars of rights
attached to shares

The partroulars are

a partculars of any voting nghts,
inchuding nghts that anse only i
certain arcumstances,

b patoulars of any nghts, as
respects dividends, 1o parbapate
In a distnbution,

¢. paticutars of any nghts, as
respects capital, to participate in a
distnbastion (including on winding
up), and

d whether the shares are fo be
redeemed o are fiable to be
redeemed at the optron of the
company or the sharcholder and
any fesms or conditions felaling
to redemnption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
'Statement of Capital (Prescribed
partculars of nghts atlached

to shares)’ continuation pages if
necessary

CHFPO41 05/12 Version 50 IND111
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INO1

Application to register a company

Class of share

Prescnbed particulars
1

1 Prescnbed particulars of rights
attached to shares

The particulars are

a parbcutars of any voting rights,
incluciing nghts that ansa only
certan arcumstances,

b particulars of any nghts, as
respects dividends, to parbcipate
in a distnbution,

¢ pariculars of any nghts, as
respects capital, to parbcipate n a
distnbution (including on winding
up}, and

d whether the shares are to be
redeemed or are liable 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 a ‘Statement of capial
(Presenbed parhiculars of nghts
attached to shares)’ continuation
page f necessary

CHFPO41 0512 Version 50
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Application to register a company

s )

Initial shareholdings

This section should only be completed by compantes incorporating with share capital
Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the
subscnbers' usual residential address

tnitial shareholdings
Ptease list the company’s subscnbers
In alphabetical order

Please use an inilial shareholdings'
contmuaton page if necessary

Subscriber's details

Class of share

Number of shares

Curmrency

Nemmal value of
each share

Amount (f any)
unpad

Amount paid

Name
Peter Doring

ORDINARY

-

STERLING

£1.00

£1.00

Aodress
FLAT B, 144 MERCERS ROAD,
LONDON N19 4PU

(Name:
Simon Arridge

ORDINARY

-l

STERLING

£1.00

£1.00

Address
IFLAT C, 144 MERCERS ROAD,
LONDON N19 4PU

Mame
Murray Hume

ORDINARY

-

STERLING

£100

£1.00

Akiress
FLAT A, 144 MERCERS ROAD,
LONDON N19 4PU

Address

CHFP041 0512 Version 50
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Application to register a company

Part 4 Statement of guarantee

Is your company Iimited by guarantee?
» Yes Complele the sections below
» No Goto Part 5 (Statement of compliance)

Subscribers

Please complete this sechon if you are a subscrber of a company imited by
guaranlee The following statement 1s being made by each and every person
named below

I confirm that if the company 15 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 habiities of the company contracted before |
cease to be a member,

- payment of costs, charges and expenses of winding up, and,

- adustment of the nghts of the contributers among ourselves,
not exceeding the specified amount befow

Subscriber's details

Forename(s) 1

Surname 4

Address 2

s [ [

Amount guaranteed s I

Subscnber's detalls

Forename(s) s

Surname 1

Address 2

s [ [ [ [ [

Amount guaranteed 3 |

Subscnber's details

Forename(s) 1

Sumame 4

Address 2

[ [ [ [

Amount guaranteed » I

1 Name
Please use capital letters

2 Address
The addresses m this sechon will
appear on the public record They do
ot have to be the subscnbers' usual
resdental address

3 Amount guaranteed
Any vahd cumency 1s pemutied

Continuation pages
Please use a 'Subscnbers'
continuation page if necessary

CHFPO41 0512 Version 50
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INO1

Application to register a company

Subscnber's details

Forename{s)

Surname +

Address z

Postoode rrrrrift

Amount guaranteed 3 l

Subscriber's detaiis

Forename(s} 1

Sumame 1

Address 2

Postood [ rrrrrrfr

Amount guaranteed » |

Subscriber's detalls

Forename(s) 1

Sumame s

Address 2

N T N I

Amount guaranteed 3 I

Subscriber's details

Forename(s) 1

Surname 1

Address 2

Postoode T rrrrrr

Amount guaranteed 3 [

Subscriber's details

Forename(s) 1

Surname 1

Address 2

Posioode TP rrrri

Amount guaranteed 3 |

1 Name
Please use capial lefters

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

3 Amount guaranteed
Any valid curency ts permitied

Continvation pages
Please use a'Subscnbers’
contnuabon page If necessary

CHFP041 0512 Version 50 INO1/1S
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Application to register a company
Part 5 Statement of compliance
This section must be completed by all companies
Is the applicahion by an agent on behaif of all the subscribers?
» No Go o Section H1 {Statement of compliance delivered by the
subsenbers)
» Yos Goto Section H2 (Statement of comphance delivered by an agent)
m Statement of compliance delivered by the subscribers +
Please complete this section if the application 1s not delivered by an agent 1 Statement of comphiance
for the subscribers of the memorandum of association delivered by the subscnbers
Every subscnber 10 the
memorandurn of assoctation must
sign the statement of compliance
I confirm that the requirements of the Companies Act 2006 as to registration
have been comphed with
Subscriber's signature | Sgnatwe
X X
Subscriber's signature | Sigmawe
X X
Subscriber's signature | S
X X
Subscnber's signature | S
X X
Subscrber's signature | Serstue
X X
Subscriber's signature | Sevetre
X X
Subscnber's signaturg | Sanse
X X
Subscnber’s signature | S
X X
CHFPO41 0512 Version 50 INO1/16
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INO1

Application to register a company

Subscnber's signature | Senae Continuation pages
Please use 2 'Statement of
X X comphance delivered by the
subscnbers' conbnugtion page
more subscnbers need to sign
Subscnber's signature | Sonaure
X X
Subscnber’s signature s;m
X
Subscnber's signature 5;?" X
w Statement of compliance delivered by an agent
Please complete this section if this application i1s delivered by an agent for
the subscribers to the memorandum of association
Agent's name ICofﬁn Mew LLP
Butlding name/number |1000 Lakeside North Harbour
Street |
IPortsmouth
Post town IHampshire
County/Region I
Postcode ’P_lo_ls_[_—ﬁ—'i—l_hl_[_
Country |
1 confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Signstune —
X X
JAMES efRiusY  For ANG On Renntd ofF
coOTEIN Ml LaP
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Application to register a company

Presenter information

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

Cortct name
iJamie Earley
Corcpany narme
Coffin Mew LLP

[ horess
1000 Lakeside North Harbour

n Important information

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 fee1s payable on this form,

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

I Portsmouth E Where to send
@mpshlm You may return this form to any Companies House
address, however for expediency we advise you to

l CountyRegn

{TTIP_IFW—ITI?W_

| 24493 Portsmouth 8
|0%35238 8021

Certificate

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

{0 Atthe registered office address (Given in Section A6)
O At the agents address (Given in Section H2}

mhecklist

We may return forms completed incomectly or

with information mssing

Please make sure you have remembered the

following

O You have checked thal the proposed company name 15
available as wel as the vanous rules that may affect
your choice of name More information can be found
in guidance on our website

O {fthe name of the company 1s the same as one

already on the register as permitted by The Company

and Business Names {Miscellaneous Provisions}

Regulahons 2008, please attach consent

You have used the correct appontment sections

Any addresses given must be a physical location

They cannot be a PO Box number {unless part

of a full serice address), DX or LP {Legal Post in

Scotland) number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association

You have enclosed the correct fee

oa

cooOoag

return it to the appropniate address below

For companies registered in England and Waies
The Registrar of Companies, Companies House,
Crown Way, Carddff, Wales, CF14 3UZ

DX 33050 Card/ff

For companies registered in Scotland*

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

139 Fountanbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northemn Ireland-
The Regstrar of Companses, Companies House,
Second Fioor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem trefand, BT2 8BG

DX 481N R Belfast 1

Section 243 exemption

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

The Registrar of Compantes, PO Box 4082,

Cardiff, CF14 3WE

n Further snformation

For further information, please see the guidance notes
on the websiie 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

Oyef? Spa Road, London SE16 3QQ

www oyezforms co uk
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COMPANY HAVING A SHARE CAPITAL

144 MERCERS ROAD FREEHOLD LIMITED

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

Name of each Subscriber Authenticati eacth subscriber
PETER DORING L \ :

SIMON ARRIDGE

MURRAY HUME V—%VX\&

DATE: )Oﬂ'_ S@T Qp“&
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THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

144 MERCERS ROAD FREEHOLD LIMITED (“THE COMPANY"’)

PRELIMINARY
The Regulations contaned in Schedule 1 of the Companies (Model Articles)
Regulations 2008 (S| 2008/3229) (such regulations hereinafter called “Model Articles™)
shall apply to the Company save in so far as they are exciuded or vaned hereby and
such Model Articles (save as so excluded or vaned) and the Articles herenafter
contained shall be the regulations of the Company
Article 7 of the Medel Articles shall be amended by
121 the insertion of the words “for the time being” at the end of article 7(2)(a), and
122 the insertion in article 7(2) of the words “(for so long as he remains the sole
Director)” after the words “and the Dwector may”
Regulation 20 of the Model Articles shall be amended by the insertion of the words
“including the secretary (iIf any}’ before the words “properly incur’
Regulation 29 of the Model Articles shall be amended by the insertion of the words “or
in the name of any person(s) named as the transferee(s) in an instrument of transfer
executed under Regulation 28(2) after the words “the transmittee’s name”
DEFINITIONS & INTERPRETATION
In these Articles of Association unless the context otherwise requires -
“the Act’ means the Companies Act 2006,
"Articles” means these articles of association of the Company,
"Business’ shall include ail things done lawfully by the Company
pursuant to its objects set out in the Articles,
"Conflict” as defined in Article 17 1,
“Development” means the land and buldings situated at 144, Mercers
Road, London,
“Directors” means the directors of the Company for the time being,
“Ehgible Director” means a Director who would be entitled to vote on the
matter at a meeting of the Directors (but excluding any
Director whose vote 1s not to be counted in respect of the
particutar matter),
“Members” means those persons holding shares In the Company of
any class from time to time,
“Mortgagee” shall have the meaning given in Article 9 1,

“‘Owners” means any person with a leasehold estate in a Unit so that




whenever two or more persons are for the time being
owners of a dweling they shall for all purposes of these
Articles deemed to constitute one Owner,

“Rules or Bylaws" shall have the meaning given in Article 21 1,

“Security Interest” includes any interest or equity of any person {inciuding,

without prejudice to the generality of the foregoing, any nght
to acquire, option or nght of pre-emption} or any mortgage,
charge, pledge, lien, assignment or any other
encumbrance, prionty or secunty interest or arrangement of
whatsoever nature over or in the relevant property,

“Shares” means shares in the capital of the Company of whatever
class, and ‘Share’ shall be construed accordingly,

*Shareholders Notice” shall have the meaning given in Article 9 4,

“Transfer Notice” shall have the meaning given in Article 9 1,

“Unit” means a residential unit constructed on the Development

22
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and 'Units’ shall be construed accordingly

A reference to any statute or statutory provision in these Articies of Association shall be
construed as references to that statute or statutory provision as from time to tme
amended, extended or re-enacted or as ther application 1s modfied by any other
provisions (whether made before or after the date of these Articles of Association) from
time to time

The term “Articte” shall be deemed to include a reference to an Article within an Article

Words and phrases used in these Articles the definition of which are contained or
referred to in the Act shall be construed as having the meaning thereby attributed to
them but excluding any statutory modification thereof not in force on the date of these
Articles

In these Articles, words importing the singuiar number shall include the plural and vice
versa, words importing the masculine shall include the feminine and neuter and vice
versa, and references to persons shall be construed so as to include any individual,
firm, company, joint venture, association or partnership (whether or not having separate
legal personality)

The headings to the Articles are inserted for ease of reference only and shall not affect
its interpretation or construction

OBJECTS

The objects for which the Company 1s established are -

To acquire the freehold ttle to the Development and to grant leases of the dwellings on
such terms as may from time to time be expedient

To act as the management, maintenance and service company for any bulldings and
lands belonging to the Company or it which the Company 1s interested or In respect of
which the Company may covenant to provide such service and for that purpose to
contract with the tenants or occupiers of the properties and any properties adjoining or
neighbouring the said lands and with any other persons in such terms as may from tme to
time be expedient with a view to enforcing covenants or stipulations binding upon or to be
undertaken by such freeholders tenants occupiers or other persons In relation to the
management maintenance and servicing of the said buldings and lands and to do all
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such acts deeds matters and things as may be necessary incidental or conducive to the
due observance and performance of such covenants or stipulations or ctherwise for the
preservation or enhancement of the said bulldings and lands

To purchase lease or otherwise acquire buildings and areas of land

To manage administer and deal with lands buildings and real property either as principal
or as trustee nominee or agent of any other company ar person

To purchase or otherwise acquire or to trade In plant tools machinery and materals and
all other effects of every descnption necessary or convenient in connection with any of the
objects of the Company

To retain or employ managing agents or professional technical or other advisers or
workers In connection with the objects of the Company and to pay such remuneration for
their services as may be reasonably required or thought expedient

To borrow and raise money and to secure or discharge any debt or obligation of or
binding on the Company in such manner as the Company may think fit and to secure the
repayment of any money borrowed raised or owing by mortgage charge or lien upon alt or
any of the property or assets of the Company (both present and future) ncluding its
uncalled capital

To draw make accept endorse discount negotiate execute and issue bifls of exchange
promissory notes and other negotiable and transferable instruments

To receive money oh deposit or loan upon such terms as the Company may approve and
te give such guarantees and indemnities as the Company may think fit

To enter into any arrangements with any government or authonty supreme municipal local
or otherwise or any person or company that may seem conducive to the objects of the
Company or any of them

To pay out of the funds of the Company all expenses which the Company may lawfully
pay with respect to its formation and registration or the 1ssue of its captal

To pay for any nghts or property acquired by the Company or services given to the
Company whether i cash or by the allotment of shares or other secunties of the
Company credited as paid up in full or in part or otherwise

To invest and deal with the monies of the Company in any manner

To formulate and enforce any rules and/or regulations in relation to the use, mantenance
and enjoyment of any land owned by the Company

To do all such other things as may be incidental or conducive to the attainment of the
above objects or are calculated to enhance the value of the property of the Company and
the buildings thereon

SHARE CAPITAL

The share capital of the Company is £3 divided into 3 ordinary shares of £1 each

Each Share shall relate to a different Unit forming part of the Development The
address of the holder for the purposes of the share certificate, the register of Members,
and all purposes pursuant to the Articles shall be the postal address to which that Unit
relates

The Shares shall rank pan passu per share in all respects
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ALLOTMENT OF SHARES

Save with the prior written consent of all Members, no shares may be allotted or 1ssued
to any person and the Directors shall refuse to register the allotment or 1ssue any
shares of the Company unless such allotment or 1ssue I1s permitted by the Articles

In accordance with Section 567 of the Act, Sections 561 and 562 of the Act shall not
apply to the Company

FREEHOLD TITLE

Save with the prior written consent of all the Members, the Company shall not dispose
of freehold title of the Development and will not create any Security Interest over the
freehold title of the Development

LIENS, CALLS AND FORFEITURE OF SHARES

The Company shall have a first and paramount lien on every Share whether fully paid
or not, standing registered In the name of any person indebted or under kabiity to the
Company, whether he shall be the sole registered holder thereof or shall be one of two
or more joint holders, for all moneys presently payable by him or his estate to the
Company payable at a fixed time or called in respect of that Share

The Company may sell in such manner as the Directors determine, any Share which
the Company has a lien If a sum in respect of which the lien exists i1s presently payable
and 1s not paid within 14 clear days after notice has been given to the holder of the
Share or the person entitied to it in consequence of the death or bankruptcy of the
holder, demanding payment and stating that if the notice 1s not comphed with, the
Shares may be sold

To give effect to a sale the Directors may authorise some person to execute an
instrument of transfer of the Shares sold to, or in accordance with the directions of, the
purchaser The ttle of the transferee to the Shares shall not be affected by any
irregularity m or invalidity of the proceedings tn reference to the sale

The net proceeds of the sale, after payment of the costs, shall be applied in payment of
so much of the sum for which the lien exists as Is present and payable, and any residue
shall (upen surrender to the Company for cancellation of the certificate for the Shares
sold and subject to a like lien for any monies not presently payable as existed upon the
Shares before the sale) be paid to the person entitled to the Shares at the date of the
sale

Subject to the terms of allotment, the Directors may make calls upon the Members n
respect of any moneys unpaid on their Shares (whether in respect of nominal value or
premium) and each member shall (subject to recewing at least fourteen clear days'
notice specifying when and where payment 1s to be made), pay to the Company as
required by the notice the amount called on his Shares A call may be required to be
pad by instalments A call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a call may be postponed n
whole or part A person upon whom a call is made shall remain liable for cafls made
upon him notwithstanding the subseguent transfer of the Shares in respect whereof the
call was made

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

The joint holders of a Share shail be jointly and severally liable to pay all calls in
respect thereof
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If a call remains unpaid after it has become due and payable the person from whom it
is due and payable shall pay interest on the amount unpaid from the day it became due
and payable until it 1s paid at the rate fixed by the terms of allotment of the Share or in
the notice of the call or, If no rate is fixed, at the appropriate rate (as defined by the Act)
but the Directors may waive payment of the interest wholly or in part

An amount payable :n respect of a Share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to
be a call and If it 1s not pard the provisions of the Articles shall apply as if that amount
had become due and payable by virtue of a call

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

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

If the notice 1s not complied with any Share in respect of which it was given may, before
the payment requirement by the notice has been made, be forfeited by a resolution of
the Directors and the forfeiture shall include all dividends or other moneys payable in
respect of the forfeited Shares and not paid before the forfeiture

Subject to the provisions of the Act, a forfeited Share may be sold, re-alloted or
otherwise disposed of on such terms and in such manner as the Directors determine
either to the person who was before the forfeiture the holder or to any other person and
at any time before sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the Directors think fit Where for the purposes of disposal a
forfeited Share 1s to be transferred to any person the Directors may authorise some
person to execute an instrument of transfer of the Share to that person

A person whose Shares have been forfeited shall cease to be a Member in respect of
them and shall surrender to the Company for cancellation the certificates for the Shares
forfeited but shall remain hable to the Company for all moneys which at the date of
forfeiture were presently payable by him to the Company in respect of those Shares
with interest at the rate at which interest was payable on those moneys before the
forfeiture or, If no interest was so payable, at the appropriate rate (as defined in the Act)
from the date of forfeiture until payment but the Directors may waive payment wholly or
in part or enforce payment without any allowance for the value of the Shares at the time
of the forfeiture or for any consideration received on their disposal

A statutory declaration by a Director or the Secretary of the Company that a Share has
been forfeited on a specified date shall be conclusive evidence of the facts stated in it
as against all person claming to be entitled to the Share and the declaration shall
{subject to the execution of an instrument of transfer if necessary) constitute a good
title to the Share and the person to whom the Share I1s disposed of shall not be bound
to see to the application of the consideration, if any, nor shall his title to the Share be
affected by an wrregulanty 1n or invalidity of the proceedings in reference to the forfeiture
or disposal of the Share

TRANSFER AND TRANSMISSION OF SHARES
Except as otherwise provided in these Articles, the Directors shall not register the

transfer or transmission of any Share except whether the transferee 1s the Owner of the
Unit to which that Share relates
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The Directors may refuse to register the transfer of any Share if they have not receved
a certified copy of any deed of covenant required by the title or lease of a Unit to be
entered into by the transferee

The price to be paid on the transfer of any Share shall be the nominal value of such
Share

If the holder of a Share or his personal representatives, or his trustee in bankruptcy
shall transfer the lease of the Unit to which that Share relates but shall not have
executed a transfer of that Share within seven days of the date of the deed of
conveyance, assignment or transfer, the Secretary or any Director of the Company for
the time being shall be the attorney of such holder, with full power on his behalf and in
his name fo execute, complete and deliver a transfer of that Share to the Owner of the
Unit to which that Share relates The Company may give a good discharge for the
price paid upon the transfer of such Share and enter the name or names of the
transferee of such Share in the register of Members as the holder thereof

TRANSFER BY MORTGAGEES

In the event of a person (the “Mortgagee”) wishing to exercise a power of sale in
respect of any Unit over which it has a mortgage or other financial charge and to which
any share(s) relate(s), the Mortgagee may serve a nctice on the Directors requesting
that the Share(s) which relate(s) to that Unit be transferred (a “Transfer Notice”)

The Transfer Notice shall identify -

921 the Unit to which the Share or Shares relate,

922 the Member who 1s registered as the holder of the Share or Shares,
923 the Mortgagee, and

924 the person to whom the Mortgagee wishes the Share(s) to be transferred who
may, notwithstanding anything to the contrary in these Arlicles, be the
Mortgagee but otherwise shall be the Owner of the Unit to which the Share(s)
relate(s)

The Transfer Notice shall not be deemed to have been validly served until such time as
the Directors have also been served with such evidence of the Mortgagee's interest in
the Unit as they may reasonably require

Within fourteen days of the service of a Transfer Notice, the Directors shall give to the
holder of the Share(s) to which the Transfer Notice applies not less than fourteen nor
more than twenty eight clear days notice (the “Shareholders Notice”) requinng that the
certificates relating to the Share(s) be lodged with the Directors together with duly
executed share transfer forms in favour of the person to whom the Mortgagee wishes
the Share(s) to be transferred The Shareholders Notice shall state that if not complied
with the Share(s) in respect of which it is served will be iable to be forfeited

The Shareholders Notice shall be a notice for the purposes of forfeiture, as referred to
in Article 7 11, and Articles to 7 11 (and including) 7 15 shall apply to Shares in respect
of which a Shareholders Notice has been served as if a notice in respect of an unpaid
call had been served on the Shareholder, save that, for the purposes of forfeiture
following the service of a Shareholders Notice, Article 7 13 shall be read as If the words
“either to the person who was before the forfeiture the holder, or to any other person”
were deleted and replaced with the words “to the person named as the desired
transferee in the Transfer Notice”

PROHIBITED TRANSFERS
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No Shares may be transferred otherwise than in accordance with the Articles Any
transfer made or purported to be made otherwise than in accordance with the Article
shall have no effect between the parties to it and the Directors shall decline to register
such a transfer

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of Members
Is present at the ime when the meeting proceeds to business Two Members present
in persan or by proxy shall constitute a quorum

if within half an hour from the time appointed for a general meeting a quorum s not
present, the meeting shall be dissolved Regulation 41 of the Model Articies shall not

apply

Any written resolution of the Members may, in the case of a corporatton, be signed on
its behalf by a Director or the secretary thereof or by its duly appointed attorney or duly
authonsed representative

Proxies

An instrument appointing a proxy may, (in the case of a corporation, be signed on its
behalf by a director or the secretary (if any) thereof or by it's duly appointed attorney or
duly authorsed representative

The instrument appointing a proxy to vote at a general meeting shafl be deemed also to
confer authonty to vote on a poll and on a motion to adjourn the meeting

Regulation 45(1)(d) of the Model Articles shall be deleted and replaced with the words
“Is delivered to the Company in accordance with the Articles within 48 hours before the
time appointed for holding the meeting or adjourned meeting at which the night to vote
1s to be exercised and in accordance with the instructions contained in the notice of the
general meeting (or adjourned meeting) to which they relate”

Regulation 45(1) of the Model Articles shall be amended by the insertion of the words
“and a proxy notice which 15 not delivered in such manner shall be invald, unless the
Directors, in their discretion, accept the notice at any time before the meeting” as a new
paragraph at the end of that Regulation

Poll votes

A poll may be demanded at any general meeting by any qualifying person (as defined
in section 318 of the Act), present and entitled to vote at the meeting and Regulation
44(2) of the Model Articles shall not apply to the Company

Regulation 44(3) of the Model Articles shall be amended by the insertion of the words
“*A demand so withdrawn shall not invalidate the result of a show of hands declared
before the demand was made” as a new paragraph at the end of that Regulation

11 10 On a show of hands or on vote by a poll, in either case, at a general meeting of the

12

121

Members, the holder of a Share being an individual present in person or by proxy, ora
corporation present by a duly authorised representative (such representative not
himself a Member entitled to vote) or by proxy, shall have one vote

COMMUNICATION BY MEANS OF A WEBSITE

Subject to the provisions of the 2006 Act, a document may be sent or supplied by the
Company to a person by being made available on a website
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Any notice, document or other information shall be deemed served on or delivered to
the intended recipient -

1221 if properly addressed and sent by prepaid United Kingdom first class post to
an address in the United Kingdom, 48 hours after it was posted,

1222 i properly addressed and delivered by hand, when it was given or left at the
appropriate address,

1223 if properly addressed and sent or supplied by electronic means, one hour
after the document or information was sent or supplied, and

1224 f sent or supplied by means of a website, when the matenal :s first made
avallable on the website or {if later) when the recipient receives (or Is deemed
to have received) notice of the fact that the matenal 15 avallable on the
website

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

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

APPOINTMENT AND REMOVAL OF DIRECTORS

The number of Directors shall be at least one and, unless otherwise determined by
ordinary resolution of the Company in general meeting, there shall be a maximum of
three If there 1s not more than one Director, the Director cannot aiso be the Secretary

No person who is not a Member of the Company shall in any circumstances be eligible
to hold office as a Director Regulations 17(1) to 17(3) of the Mode) Articles shall not
apply to the Company A duly appointed representative of a Member that i1s a body
corporate shall be quallfied to act as a Director under this Article by virtue of that
Member holding a share in the Company

The Directors may appoint a person who is willing to act to be a Director, either to fill a
vacancy or as an additional Director, but oniy If that appointment does not cause the
number of Directors to exceed any number fixed by or in accordance with the Articles
as the maximum number of Directors

Subject to Section 168(2) of the Act, the Company may by ordinary resolution appomnt a
person who 1s willing to act as a Director either to fill a vacancy or as an additional
Director

The Company may remove any Director before the expiration of his penod of office by
passing an ordinary resolution in a general meeting but only If the Company has given
twenty eight days notice of the resoluton and complies with the other provisions of
Sections 168 and 169 of the Act, and may by ordinary resolution appoint ancther
Director in his place

If a Director or Secretary who 1s a Member transfers his Share, he shall be deemed to
have resigned from office upon an executed share transfer form being lodged with the
Company for the purpose of making such a transfer The Directors may resolve to re-
appoint a Director or Secretary who resigns n accordance with this Article

The Directors shall be entitied to such remuneration, in such form as the Company may
be ordinary resolution determines and, unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day Regulations 19(2) to 19(5) of
the Model Articles shall not apply to the Company
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SECRETARY

The Directors may (although not required to do so) 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 ttme remove such person and, If the Directors so
decide, appoint a repfacement, in each case by a decision of the Directors

PROCEEDINGS OF DIRECTORS

Any Director may call a Directors’ meeting by gving not less than 7 days' notice of the
meeting {or such lesser notice as all the Directors may agree) o the Directors or by
authonsing the Secretary (If any) to give such notice and Regulation 8(1) of the Model
Articles shall not apply to the Company

Notice of a Directors’ meeting shall be given to each Director in wnting and Regulation
9(3) of the Model Articles shall not apply to the Company

Subject to Article 15 4, the quorum for the transaction of business at a meeting of
Directors 1s any two Eligible Directors (unless the Company has a sote director, then for
50 long as the Company has a sole director the quorum shalt be one) and Regulation
11(2) of the Model Articles shall not apply to the Company

For the purposes of any meeting (or part of a meeting) held pursuant to Article 17 to
authorise a Directors’ conflict, if there i1s only one Eligible Directeor in office other than
the confiicted Director(s) the quorum for such meeting (or part of a meeting) shall be
one Eligible Director

Questions ansing at any meeting of the Directors or any committee shall be decided by
a majority of the votes of the Directors present Regutations 7{1) and 8 of the Model
Articles shall not apply to the Company

The Chairman of Directors shall not have a second or casting vote and Reguiation 13
of the Model Articles shall not apply to the Company

Any Director or member of a commuttee of the Directors may participate in a meeting of
the Dwectors or such committee by means of conference telephone or similar
communications equipment whereby all persons participating in the meeting can hear
each other and any persons meeting In this manner shall be deemed to constitute
presence In person at such meeting Such a meeting shall be deemed to take place
where the largest group of those participating 1$ assembled or, If there 15 no such
group, where the chairman of the meeting I1s located

Anything which may be done by a resolution of the Directors at a meeting of the
Directors may be done without a meeting and without any notice being required, by a
resolution in writing signed by or on behalf of all the Directors who at the date of the
resolution would be entitied to attend and vote at such meeting

Notwithstanding any other provision in these Articles, a Director may acting on his own
resolve to

1691 approve and execute any documents on behalf of the Company in relation to
the transfer of his Unit, and

1592 approve all ancillary matters tn relation to the transfer of hus Share to the new
Owner, his resignation as a Director and appointment of the new Owner as a
Director,

without caliing @ meeting of Directors or distributing a written resolution to the Directors
The relevant Director shalt in writing notify the other Directors of the proposed transfer
at least 5 business days before the proposed transfer takes place
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TRANSACTION OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the
requirements of the Act, a Director who 1s In any way, whether directly or indirectly,
interested in an existing or proposed transaction or arrangement with the Company -

16 11 may be a party to, or otherwise interested In, any transaction or arrangement
with the Company or in which the Company s otherwise (directly or indirectly)
interested,

1612 shall be an Eligible Director for the purposes of any proposed decision of the
Directors In respect of such contract or proposed contract in which he 1s
interested,

1613 shall be entitled to vote at a meeting of Directors or participate in any
unammous decision, in respect of such contract or proposed contract in which
he i1s interested,

1614 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 professionatl services as If he were not a Director,

1615 may be a Director or other officer of, or employed by, or a party to a
transaction or arrangement, with or otherwise interested In, any body
corporate in which the Company 1s otherwise {directly or indirectly) interested,
and

1616 shall not, save as he may otherwise agree, be accountable to the Company
for any benefit which he (or a person connected with him) as defined In
section 525 of the Act)) derives from any such contract, transaction or
arrangement or from any such office or employment

DIRECTORS CONFLICT OF INTEREST

The Directors may, in accardance with the requirements set out in this Article, authonse
any matter or situation proposed by them by any Dwector which would, f not
authonsed, involve a Director breaching hts duty under section 175 of the Act to avoid
conflicts of interest ("a Conflict”)

Any authonsation under this Article will be effective only If -

1721 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 matter as the Directors may determine

1722 any requirement as to the quorum of the meeting of the Directors at which the
matter is considered 15 met without counting the Director in question, and

1723 the matter was agreed to without his voting or would have been agreed to If
his vote had not been counted

Any authonsation of a Conflict under this Article may (whether at the time of giving the
authonsation or subsequently) -

1731 extend to any actual or potential conflict of interest which may reasonably be
expected to anse out of the matter so authonsed,
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1732 be subject to such terms and for such duration, or impose such limits or
conditions as the Directors may determine, and

1733 be terminated or vaned by the Directors at any time

For the avoidance of doubt this will not affect anything done by the Director pnor to
such termination or vanation in accordance with the terms of the authonsation

In authorising a Conflict the Directors may decide {whether at the time of giving the
authonisation or subsequently) that if a Director has obtained any infermation through
his involvement in the Conflict otherwise than as a Director of the Company and in
respect of which he owes a duty of confidentiality to another person, the Director Is
under no obhgation to -

1741  disclose such information to the Directars or to any Director or other officer or
employee of the Company,

1742 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 authorise a Conflict they may (whether at the tie of giving the
authonsation or subsequently) provide, without limitation, that the Director -

17561 s excluded from discussions (whether at meetings of Directors or otherwise)
related to the Conflict,

1752 s not given any documents or other information relating to the Confiict,

1753 may or may not vote (or may not be counted in the quorum) at any future
meeting of Directors in refation to any resolution relating to the Conflict

Where the Directors authonse a Conflict -

1761 the Director will be obliged to conduct himself in accordance with any terms
imposed by the Directors in relation to the Conflict, and

1762 the Director will not infringe any duty he owes to the Company by virtue of
sections 171 to 177 of the Act provided he acts in accordance with such
terms, mits and conditions (if any) as the Directors impose i respect of its
authorisation

A Director 1s 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 er other benefit which he denves 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, imits or conditions
attaching to that authonsation) and no contract shall be hable to be avoided on such
grounds

Regulation 14 of the Model Artictes shall not apply to the Company
POWERS OF DIRECTORS

The Directors shall not without the previous sanction of a special resolution of the
Company sell or dispose of the Business or any part of such Business or any Interest in
land or bulldings where a substantial part of the Business 1s for the time being carned
on
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The Directors may exercise all the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capital, or any part thereof,
and subject as otherwise provided in these Articles to i1ssue debentures, debenture
stock and other secunties whether outright or as secunty for any debt, liability or
obligation of the Company or of any third party

The Drirectors shall endeavour to carry on the Business in such a way that the
Company, taking one year with another, makes neither a loss nor a profit but this
Article shall not prevent the Directors from creating and setting aside a reserve fund for
any reasonable general or particular purpose

INDEMNITY

Subject to Article 19 2, but without prejudice to any indemnity to which a relevant officer
15 otherwise entitled

1911 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 in the actual or purported execution and/or discharge of his
duties, or in relation to them including any hability incurred by him In
defending any civil or cnminal proceedings, In which judgment i1s given In his
favour or in which he i1s acquitted or the proceedings are otherwise disposed
of without any finding or admission of any matenial breach of duty on his part
or In connection with any application in which the court grants him, in his
capacity as a relevant officer, relief from lability for negligence, default,
breach of duty or breach of trust in relation to the company's {or any
assoclated company's) affars, and

1912 the Cempany 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 18 1 1 and otherwise may take any action to
enable any such relevant officer to avoid incurring such expenditure

This Article does not authonse any indemnity which would be prohibited or rendered
void by any provision of the Act or by any other provision of law

In this Article -

1931 companies are associated If one 1s a subsidiary of the other or both are
subsidiares of the same body corporate, and

1832 a “relevant officer” means any Director or other officer or former director or
other officer of the Company or an associated company but excluding in each
case any person engaged by the Company (or associated company) as
auditor (whether or not he 15 also a Director or other officer), to the extent he
acts in his capacity as auditor)

Regulation 52 of the Model Articles shall not apply to the Company
INSURANCE

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
2021  a “relevant officer” means any Director or other officer or former director or

other officer of the Company or an associated company, but excluding in
each case any person engaged by the Company (or associated company) as
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auditor (whether or not he 1s also a Director or other officer), to the extent he
acts In his capacity as auditor),

2022 a “relevant loss” means any loss or hability which has been or may be
incurred by a relevant officer in connection with that relevant officer's duties
or powers In relation to the Company, and any associated company, and

2023 companies are associated If one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate

Regulation 53 of the Model Articles shall not apply to the Company
RULES OR BYELAWS

The Directors may from time to time make such rules or byelaws (“Rules or Byelaws”)
as they may deem necessary or expedtent or convenient for the proper conduct and
management of the Company and for the purposes of prescribing the classes of and
conditions of membership, and in particular without prejudice to the generality of the
foregoing, thay shall by such Rules or Byelaws regulate -

2111 the admission and classification of Members, and the rights and privileges of
such Members, and the conditions of membership and the terms on which
Members may resigh or have therr membership terminated and the entrance
fees, subscnptions and other fees, charges, contributions or payments to be
made by Members,

2112 the conduct of Mernbers in relation to one another, and to the Company and
to the Company's servants or agents,

2113 the setting aside of the whole or any part or parts of the Development at any
particular time or times or for a particular purpose or purposes,

2114 the procedure at general meetings and meetings of the Directors and
committees of the Directors insofar as such procedure 1s not regulated by the
Articles, and

2115 and, generally, all such matters as are commonly the subject matter of
company rules or rules or regulations appropriate to property of a similar
nature and type as the Development

The Company In general meeting shall have power to alter or repeal the Rules or
Byelaws and to make additions therete and the Directors shalt adopt such means as
they deem sufficient to bring to the notice of Members all such Rules or Byelaws, which
so long as they shall be in force, shall be binding on all Members But, any Rule or
Byelaw inconsistent with, or affecting or repealing anything contained in, the Articles of
shall be void and of no effect to the extent of such inconssstency, affect or repeal

DIVIDENDS AND OTHER DISTRIBUTIONS

The Company shall not have the power to pay or declare any dividend or bonus or
make any distnbution of assets to the Members except on a winding up provided that
nothing in this Article 22 1 shalt prevent the payment of proper remuneration or fees to
any person employed by or providing services to the Company Regulations 30 to 36
of the Model Articles shall not apply to the Company

LIABILITY

The hability of the Members 1s imited



