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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8394891

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

1-6 HIGHBANKS RESIDENTIAL MANAGEMENT
COMPANY LIMITED

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

Given at Companies House on 8th February 2013
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In accordance with
Section 9 of the

INOT -

Companies Act 2006
- " . 4 = 7y Pl =N
Application to register a compa mm
{Companies House
e ———
A fee 1s payable with this form
Please see 'How to pay’ on the last page
J What this form 1s for What this form 15 NOT fc Jig
You may use this form to register a You cannot use this form t s
private or public company a limited liability partnersk i
this, please use form LL IN [l *A21RHSY?2*
A7 08/02/2013 #2
% 3 q U S C‘ \ COMPANIES HOUSE

Part 1 Company details

Company name

To check If a company name 15 available use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

l Please show the propesed company name below

Proposed company
name in full @

For official use

|1-6 Highbanks Residential Management Company Limited

e rT

3 Filling in this form
Please complete In typescript or in
bold black capitals

All fields are mandatory unless
specaified or indicated by *

@ Duplicate names
Duplicate names are not permitted
A list of registered names can
be found on our website There
are vanous ruies that may affect
your choice of name More
information on this 15 available in
our guidance booklet GP1 at
www companieshouse gov uk

Company name restrictions @

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

1 [Iconfirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response

& Company name restrictions
A list of sensitive or restnicted
words or expressions that require
consent can be found n our
guidance booklet GP1 at
www companieshouse gov tk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ e

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

[} I confirm that the above propesed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

© Name ending exemption
Only private companies that are
limited by guarantee and meet other
specific requirements are eligible
to apply for this For more details,
please go to our website
www companieshouse gov uk

Company type®

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

@ Company type
If you are unsure of your company’s
type, please go to our website

BIS

Innovation & Skills

(] Public imited by shares www companieshouse gov uk
¢l Prvate limited by shares
(O Pnvate limited by guarantee
[ Pnvate unlimited with share capital
[] Prvate unlimited without share capital
Department for Business CHFPOOOD

05/12 Version 5 0




INO1

Application to register a company

Situation of registered office @

Please tick the appropnate hox below that descnbes the situation of the
proposed registered office (only one box must be ticked)

England and Wales

Wales

Scotland

Northern Ireland R

COO0OR

@ Registered office
Every company must have a
reqistered office and this 15 the
address to which the Registrar wilk
send correspondence

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

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern

Ireland respectively

Registered office address @

| Please give the reqistered office address of your company

Building name/numkber | 88

Street |Wood Street
|
Post town | London
County/Region |
e 2 V[ Fafa

@ Reqgistered office address
You must ensure that the address
shown in this section 15 consistent
with the situation indicated in
section AS

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

You must provide an address in
Wales, Scotland or Northem [reland
for companies to be registered in
Wales, Scotland or Northern Ireland

respectively

Articles of association @

Please choose one option only and tick one box only

Option 1 | wish to adopt one of the following model articles in its entirety Please tick
only one box
[l Private limited by shares
(]  Private imited by guarantee
(0 Public company

Option 2 I wish to adapt the following model articles with additional and/cr amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
[J  Pnvate imited by shares
[(]  Private imited by guarantee
(]  Public company

Option 3 I wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

@ For detalls of which company type
can adopt which model articles,
please go to our website
www companieshouse gov uk

B

Restricted company articles@

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

| )

O Restnicted company articles
Restricted company articles are
those contaming provision for
entrenchment For more details,
please go to our website
www companieshouse gov uk

CHFPGOO
05/12 Version 50
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an indwidual

For private companies the appointment of a secretary I1s 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 individual Public companies must appoint at least

For a secretary whe 15 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 appointments @

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Title* Miss
Full forename(s) Lorna Forsyth
Surname McMiilan

Former name(s)} @

O Corporate appointments

For corporate secretary
appointments, please complete
section C1 CS instead of
section B

Additional appointments

If you wish to appaint 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
Married women do not need to give
former names unless previously used
for business purposes.

Secretary’s service address @

Building name/number |88

Street IWood Street
|
Post town | London
County/Region |
Posteads E[c[z[v[ [7[ala ,
Country |Un|ted Kingdom

O 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 register

of secretanes as the company's
registered office

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

Signature @

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

Signature

Swgnature

XKFM_— N X

@Signature

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

CHFP0OOO
05/12 Version 5 &




INO1

Application to register a company

Corporate secretary

Corporate secretary appointments ¢

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

Name of corporate
body/firm

Building name/numbe

Street

Post town

County/Region

Postcode

HEERRREN

Country

|
|
|
|
|
|
|
|
|

3

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

Registered or prinaipal address
This is the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless cantained
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 €3 only
+ No Complete Section C4 only

EEA companies @

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

Where the company/
firm 15 registered ©

Registration number

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

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

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 15 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

if applicable, where
the company/firm 15
registered @

Registration number

©Non-EEA
Where you have provided details of
the register {including state) where
the company or firm 1s registered,
you must alse provide 1ts number in
that reqister

Signature ©

[1 consent to act as secretary of the proposed company named 1n Section A1

Signature

Signature

X X

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

CHFPO00O
05/12 Version 5 0




Director

INO1

Application to register a company

Director appointments @

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

Title*

IMr

Fuil forename(s)

IDuncan Kingsley

Surname

|Clark

Former name(s}®

Country/State of

residence © United Kingdom

Nationality British

Date of birth [“1 ’T ,m.T’nBT ITTPQ—FPS—

Business occupation [Bank Executive

{if any) @

© Appointments
Private companies must appoint
at least one director who ts an
indwidual Public compares 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
Married women do not need to give
former names unless previously used
for business purposes

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

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

Additional appointments

If you wish to appoint more than
ane director, please use the 'Director
appointrments’ contnuation page

Director's service address ©

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

Building name/number | 88

Street |Wood Street
|
Post town | London
County/Region | England
o [e[c[2[v[ [7[a[a
Country |Un|ted Kingdom

@ 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
directors as the company's registered
office

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

Signature ©

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

Stgnature

X Jutcan b COY X

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

CHFPO0O
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INO1

Application to register a company

Director
m Director appointments ©
Please use this section to list all the director appointments taken on formation | @ Appointments
For a corporate director, complete Sections E1-E5 Private companies must appomt
at least one director who 1s an

appoint at least two directors, one of
which must be an individual

Full ferenamef(s)

@ Former name(s)

Please provide any previous names
which have heen used for business
purposes (n the last 20 years
Marned women do not need to give
former names unless previously used

Title* [ individual Public companies must
Surname |

Former name(s)@

Country/State of for business purposes
residence © © Country/State of residence
Nationality This is n respect of your usual

residential address as stated in

Date of birth IT IT F'I"'_ |"7|"7 IT!’_ Section D4
|

Bustness occupation Glliusmis; :;c:l?::mn ,
ess 0 ,
{if any) @ | you ccupation

please enter here If you do not,
please {eave blank

Additional appointments

if you wish to appoint more than
one director, please use the ‘Director
appomtments’ continuation page

m Director’s service address @

Please complete the service address below You must also fill in the director’s ©Service address

usual residential address 1n Section D4 This 1s the address that will appear
ld b on the public record This does not
Burlding name/num erl have to be your usual residential

| address

Street
Please state ‘The Company's
Reqistered Office” if your service
address will be recorded n the
Post town proposed company's register of

directors as the company's registered
County/Region | office pany’s reg

Postcode ’_ [_|—_ ’_'r’_’i’_ If you provide your residential
|

address here 1t will appear on the
Country public record

W Signature ©

| consent to act as director of the proposed company named in Section A1 O Signature
The person named above consents
Signature Signature to act as director of the propased

x X company

CHFPOOO
05/12 Version 50




INO1

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 firm

Building name/number

Post town

|
|
|
Street |
|
|
|

County/Region

Postcode

(T rrrrr

Country t

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

Registered or pnincipal address
This is the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PQ hox number {unless 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
+ Ne Complete Section E4 only

EEA companies ®

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

Where the company/
firm 1s registered ® |

Registration number |

Ogea
A full list of countries of the EEA can
be found n our guidance
www companieshouse gov uk

© This 15 the register mentioned in
Article 3 of the First Company Law
Drrective (68/151/EEC)

Non-EEA companies

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

Legal form of the

or firm

Governing law

If applicable, where

the company/firm 1
registered @

If applicable, the

corporate hody |[
|
|
|
registration number |

@ Non-EEA
Where you have provided detals of
the register {including state} where
the company ar firm Is registered,
you must also provide its number in
that register

Signature ©

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

Signature

X

Signature

X

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

CHFPOOO
05/12 Version 50




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
+ Yes Complete the sections below
% 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 1ssued capital 15 1n sterling, only complete Section F1 and then go to Section F4

Class of shares Amount patd up on Amount {if any) unpaid Number of shares @ Aggregate nominal value &
(E g Ordinary/Preference etc ) each share @ on each share @

Ordinary 100 NIL 6 £ 600

| [ | | £

| | | | £

| | | | E

| Tota|s| 6 l £ 500

E Share capital in other currencies

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

Currency

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on Number of shares @

each share @

Amount (if any} unpaid
on each share @

Aggregate nominal value &

|

Totals

Currency

Class of shares
{E g Ordinary/Preference etc }

Amount paid up on Number of shares @

Amount (if any) unpard
each share @

on each share @

Aggregate nominal value ©

Totals

Totals

Please give the total number of shares and total aggregate nominal value of
Issued share capital

Total number of shares

Total aggregate
nominal value ®

8 Total aggregate nominal value
Please list total aggregate values in
different currencies separately For
example £100 + €100 + $10 etc

@ Including both the nominal value and any

© Number of shares 1ssued multiplied by
share premium

nominal value of each share

Continuation Pages

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

Please use a Statement of Capital continuation

CHFPOOO

05/12 Version 50




INO1

Application to register a company

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

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

Class of share

Ordinary

Prescribed particulars
L

(a) Voting Rights

38 Aresolution put to the vote of a general meeting must be decided
on a show of hands unless & poll I1s duly demanded in accordance
with the articles

39 1 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 1s tendered, and every vote not
disallowed at the meeting 1s valid

39 2 Any such objection must be referred to the chairman of the
meeting, whose decision Is final

(b) Dividend nghts and (c) Capital nghts

32 The company shall not have the power to pay or declare any
dividend or bonus or make any distnibution of any assets to the
members except on a winding up provided that nothing in this cause
shall prevent the payment of proper remuneration of fees to any
person employed by or services to the company nor the payment of
interest at a rate not exceeding 10% a year on meney lentby a
member to the company

(d) Redemption nights

24 3 The company may issue shares which are to be redeemed, or
are liable 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

©Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nights,

including nights that arise onfy in

certain circumstances,

particulars of any nghts, as

respects dividends, to participate

In a distnbution,

¢ particulars of any nghts, as
respects capital, to participate tn a
distribution {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

o

A separate table must be used for
each class of share

Continuation pages

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

to shares)’ continuation page if
necessary

CHFPOOO
05/12 Version 50
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Application to register a company

Class of share

Prescribed particulars
0

© Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that arise only in
certaln circumstances,

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

¢ particulars of any nghts, as

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 class of share

Continuation pages

Please use a ‘Statement of capital
(Prescribed particulars of nghts
attached to shares)' continuation
page If necessary

respects capital, to participate n a
distrnbution {including on winding

CHFPQOO
05/12 Version 50
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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 subscriber

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

subscribers' usual residential address

Inttial shareholdings
Please list the company’s subscribers
in alphabetical order

Please use an ‘Imtial sharehoidings’
continuation page If necessary

Subscriber's details

Class of share Mumber of shares

Currency

Nominal value of
each share

Amount (if any}
unpaid

Amount paid

Name

Clydesdale Bank PLC

Ordinary 6

GBP

£100

NIL

£6 00

Address

30 St Vincent Place

Glasgow
G1 2HL

Name

Address

Name

Address

Name

Address.

Addzess

CHFPOOO
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Application to register a company

Part 4

Statement of guarantee

Is your company imited by guarantee?
} Yes Complete the sections below
+ No Goto Part 5 (Statement of compliance)

Subscribers

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

| confirm that If the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will 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,
- adustment of the nghts of the contributors among ourselves,
not exceeding the specfied amount below

Subscnber’s details

Forename(s) ©

Surname @

Address @

Postcode

T rrrrrrr

Amount guaranteed © |

Subscriber’s detatls

Forename(s) @

Surname @

Address ®

Postcode

(rTrrrrrrT

Amount guaranteed © ‘

Subscriber’s details

Forename(s) @

Surname @

Address ®

Postcode

rrrrrrir

Amount guaranteed ® ’

@ Name
Please use capital letters

O Address
The addresses in thts section will
appear on the public record They do
not have to be the subscrbers’ usual
residential address

& Amount guaranteed
Any valid currency 1s permitted

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

CHFPODO
05/12 Versicn 5 0
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- Application to register a company

Subscrniber’s details

Forename(s) ©

Surname ©

Address @

I I

Amount guaranteed ® ‘

Subscriber's details

Forename(s) @

Surname ©@

Address @

Poscade HEEEEEEE

Amaount guaranteed © |

Subscniber’s details

Forename(s) @

Surname ©

Address @

o T

Amount guaranteed ©® |

Subscriber’s detalls

Forename(s) @

Surname @

Address @

[ [T T[T

Amount guaranteed © |

Subscriber's details

Forename(s) @

Surname ©@

Address @

Postcode [ |_|__|-_|__,_[_’—_

Amcount guaranteed @ l

@ Name
Please use capital letters

O 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 valid currency 1s permitted

Continuation pages
Please use a ‘Subscribers’
continuation page (f necessary

CHFPOOOD
05/12 Versicn 50
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Application to register a company

Part 5

Statement of compliance

This section must be completed by all companies

|s the application by an agent on behalf of all the subscribers?

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

Statement of compliance delivered by the subscribers @

Please complete this section if the appiication s not delivered by an agent
for the subscribers of the memorandum of association

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

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature t

X X

Subscriber’s signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscnber’s signature

Sgnature

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

CHFPOOO
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Application to register a company

Subscriber's signature

|_Signature

X

Subscriber's signature

Signature

X

Subscriber’s signature

Signature

X

Subscriber's signature

Signature

X

Continuation pages

Please use a ‘Statement of
compliance delivered by the
subscribers’ continuation page If
mare subscribers need to sign

Statement of compliance delivered by an agent

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

Agent’s name

Building name/number

Street

Post town

County/Region

Country

|
|
|
|
}
Postcode I‘rl_’_’__ ’_y_l_

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

Agent's signature

Signature

X

CHFPOOO
05/12 Versiocn 5 0
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Application to register a company

B?resenter information

n Important information

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

Contact name

Graeme Duncan
Company name Clydesdale Bank PLC

Address

30 St Vincent Place

Post town

|
|
|
|
|

Glasgow

County/Region

= [alz[ [e[ole[ [

Country

United Kingdom

|Dx

| ™™ 0141 242 3738

Certificate

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

shown below

(0 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

B You have checked that the proposed company name 1s
available as well as the vartous rules that may affect
your chaice of name More information can be found
tn gwdance on our website

If the name of the company 1s the same as one
already on the register as permitted by The Company
and Business Names {(Miscellaneous Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a
full service address), DX or LP (Legal Post in Scotland)
number

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

od

oooo

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

E How to pay

A fee 15 payable on this form

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

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N 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 Companies, PO Box 4082,

Cardiff, CF14 3WE

HFurther information

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

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

This form has been provided free of charge by Companies House

CHFPO0OO
05/12 Version 50




The Companies Act 2006
Company Having a Share Capital
Memorandum of Association
Of
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PART 1: INTERPRETATION AND LIMITATION OF LIABILITY

1

11

DEFINED TERMS
In the articles, unless the context requires otherwise
articles means the company’s articles of association,

bankruptcy includes individual insolvency proceedings in a jurnisdiction other than
England and Wales or Northern Ireland which have an effect similar to that of
bankruptcy,

Business Days means a day (which for these purposes ends at 5 30pm) other than
a Saturday or Sunday on which banks are open for commercial business in London,

chairman has the meaning given n article 13,
chairman of the meeting has the meaning given in article 35,

Companies Acts means the Companies Acts (as defined in section 2 of the
Companies Act 20086), In so far as they apply to the company,

company means 1-6 Highbanks Residential Management Company Limited,

director means a director of the company, and includes any person occupying the
position of director, by whatever name calied,

document includes, uniess otherwise specified, any document sent or supplied in
electronic form,

electronic form has the meaning given in section 1168 of the Companies Act 2006,

Estate Owner means Clydesdale Bank PLC (company number SC001111) whose
registered office I1s at 30 St Vincent Place, Glasgow, G1 2HL,

Estate Owner Director means a director of the company who has been appointed
by the Estate Owner under article 18 2,

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 in section 1168 of the Companies Act 2006,




holder in relation to shares means the person whose name s entered in the register
of members as the holder of the shares,

instrument means a document in hard copy form,

ordinary resolution has the meaning given in section 282 of the Companies Act
2006,

Owner means the owner for the time being of a leasehold interest in a house or flat
forming part of the Property (the "Owner's Property"),

paid means paid or credited as paid,
participate, in relation to a directors’ meeting, has the meaning given in article 11,

Property means the freehold property and the builldings erected on it and its gardens
and grounds known as 1-6 Highbanks, Lower Adeyfield Road, Hemel Hempstead,
HP2 S5GW,

proxy notice has the meaning given In article 41,
shareholder means a person who is the holder of a share,
shares means shares in the company,

special resolution has the meaning given in section 283 of the Companies Act
20086,

subsidiary has the meaning given in section 1159 of the Companies Act 20086,

Transfer Date means the date on which the last house or flat on the property 1s
leased,

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 in a visible form by any method or combination of methods, whether sent
or supplied in electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained in these
articles bear the same meaning as in the Comparnies Act 2006 as in force on the date
when these articles become binding on the company
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LIABILITY OF MEMBERS

The lability of the members 1s limited to the amount, If any, unpald}uhe shares held

by them

OBJECTS

The company’s objects are

311

313

314

315

to acquire, hold, manage, administer and borrow and raise money In respect
of the Property including without mitation to the generality of the foregoing
any common areas, roads, accessways, footpaths, parking areas, drains,
sewers, ighting, security and associated facilities (the “Managed Property”)
either on its own account or as trustee, nominee or agent of any other
company or person,

to acquire and deal with and take options over any property, real or
personal, including the Managed Property, and any nghts or privileges of
any kind over or n respect of any property, and to improve, develop, sell,
lease, accept, surrender or dispose of or otherwise deal with all or any part
of such property and any and all nghts of the company,

to collect all rents, charges and other income and to pay any rates, taxes,
charges, duties, levies, assessments or other outgoings of whatsoever
nature charged, assessed, or imposed on or in respect of the Managed
Property or any part of i,

to provide services of every description in relation to the Managed Property
and to maintain, repair, renew, redecorate, repaint, clean, construct, aiter
and add to the Managed Property and to arrange for the supply to it of
services and amenities and the maintenance of the same and the cultivation,
maintenance, landscaping and planting of any land, gardens and grounds
comprised in the Managed Property and to enter into contracts with buiiders,
tenants, contractors and others and to employ approprate staff and
managing or other agents accordingly,

to insure the Managed Property or any other property of the company or in
which 1t has an interest against damage or destruction and such other nisks
as may be considered necessary, appropriate or destrable and to insure the
company against public habiity and any other nsks which it may consider
prudent or desirable to insure against,




316 to establish and maintain capital reserves, management funds and any form
of sinking fund in order to pay or contribute towards all fees, costs, and other
expenses Incurred In the implementation of the company’s objects and to
require the members of the company to contribute towards such reserves or
funds at such times, in such amounts and in such manner as the company
may think fit and to invest and deal in and with such moneys not iImmediately
required in such manner as may from time to time be determined, and

317 to i1ssue shares, debentures, debenture stock or other secunties or
obligations of any company or association

PART 2. DIRECTORS

51

52

61

DIRECTORS’ POWERS AND RESPONSIBILITIES
DIRECTORS' GENERAL AUTHORITY

Subject to the articles, the directors are responsible for the management of the
company's business, for which purpose they may exercise all the powers of the
company

SHAREHOLDERS' RESERVE POWER

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

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

DIRECTORS MAY DELEGATE

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

611 tosuch person or commitiee,

612 by such means (Including by power of attorney),
613 tosuchan extent,

614 nrelation to such matters or terrtories, and

615 onsuchterms and conditions,
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71

72

81

82

g1

92

as they think fit

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

The directors may revoke any delegation in whole or part, or alter its terms and
conditions

COMMITTEES

Committees to which the directors delegate any of ther 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 prevall
over rules denved from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

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

If
821 the company only has one director, and
822 no provision of the articles requires it to have more than one director,

the general rule does not apply, and the director may take decisions without regard to
any of the provisions of the articles relating to directors’ decision-making

UNANIMOUS DECISIONS

A decision of the directors 1s 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 in writing, copies of which have
been signed by each eligible director or to which each eligible director has otherwise
indicated agreement in writing
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References in this article to eligible directors are to directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a directors’
meeting

A decision may not be taken in accordance with this article if the eligible directors
would not have formed a quorum at such a meeting

CALLING A DIRECTORS' MEETING

Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authensing the company secretary (if any) to give such notice

Notice of any directors’ meeting must indicate
1021 its proposed date and time,
1022 where itis to take place, and

1023 if it 1s 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

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 therr
entiilement to notice of that meeting, by giving notice to that effect to the company
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 it

PARTICIPATION IN DIRECTORS' MEETINGS

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

1111 the meeting has been called and takes place in accordance with the articles,
and

1112 they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting
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113
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122

123
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131

132

133
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In determining whether directors are participating in a directors’ meeting, 1t 1s
irrelevant where any director 1s or how they communicate with each other

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

QUORUM FOR DIRECTORS' MEETINGS

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

The quorum for directors’ meetings may be fixed from time to time by a decision of
the directors, but it must never be less than two, and unless otherwise fixed it 1s two

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

1231 to appoint further directors, or

1232 to call a general meeting so as to enable the shareholders to appoint further
directors

CHAIRING OF DIRECTORS' MEETINGS

The directors may appoint a director to chair their meetings

The person so appointed for the time being 1s known as the chairman
The directors may terminate the chairman’s appointment at any time

If the chairman 1s 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

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

But this does not apply if, in accordance with the articles, the chairman or other
director 1s not to be counted as participating in the decision-making process for
gquorum or voting purposes
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151

152
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154

1556

CONFLICTS OF INTEREST

If a proposed decision of the directors 1s concerned with an actual or propesed
transaction or arrangement with the company in which a director I1s interested, that
director 1s not to be counted as participating In the decision-making process for
guorum or voting purposes

But if paragraph 15 3 applies, a director who I1s interested in an actual or proposed
transaction or arrangement with the company is to be counted as participating in the
decision-making process for quorum and voting purposes

This paragraph applies when

1531 the company by ordinary resolution disapplies the provision of the articles
which would otherwise prevent a director from being counted as participating
In the decision-making process,

1532 the director’s interest cannot reasonably be regarded as likely to give nse to
a conflict of interest, or

1533 the director's conflict of nterest anses from a permitted cause, or

1534 the Estate Owner Director's interest relates to an actual or proposed
transaction between the Estate Owner and the company,

For the purposes of this articte, the following are permitted causes

1541 a guarantee given, or to be given, by or to a director in respect of an
obligation incurred by or on behalf of the company or any of its subsidianes,

1542 subscription, or an agreement to subscribe, for shares or other secunties of
the company or any of its subsidianes, or to underwrite, sub-underwrite, or
guarantee subscription for any such shares or securities, and

154 3 arrangements pursuant to which benefits are made available to employees
and directors or former employees and directors of the company or any of its
subsidiaries which do not provide special benefits for directors or former
directors

For the purposes of this article, references to proposed decisions and decision-
making processes include any directors’ meeting or part of a directors’ meeting
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Subject to paragraph 157, if a question anses at a meeting of directors or of a
committee of directors as to the night 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 the charman whose ruling n relation to any
director other than the chairman is to be final and conclusive

If any question as to the nght to participate in the meeting (or part of the meeting)
should anse In respect of the chairman, the question is to be decided by a decision of
the directors at that meeting, for which purpose the chairman i1s 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, in writing, for at least 10
years from the date of the decision recorded, of every unanimous or majority decision
taken by the directors

DIRECTOR'S 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 OF DIRECTORS
METHODS OF APPOINTING DIRECTORS

Every director (other than an Estate Owner Director) must be either a member of the
company or appointed by a member of the company Where two or more persons are
joint members, they shall constitute one member only for the purposes of this Clause
Each member may only appoint one director by written notice to the Company and
may remove such director by written notice to the Company and may appoint another
person in his place, provided such person complies with the requirements of this
Clause

Until the Transfer Date the Estate Owner may by notice in wnting to the company
appoint up to 3 persons to be an Estate Owner Director and may by ke notice
remove any Estate Owner Director and may appoint another person in his place
Immediately after the Transfer Date all Estate Owner Directors then holding office
shall cease to be directors of the company
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191

20

201

202

203
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TERMINATION OF DIRECTOR'S APPOINTMENT

A person ceases to be a director as soon as

1911

1912

1913

1914

1915

1916

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,

a bankruptcy crder i1s made against that person, or

a composition 1Is made with that person’s creditors generally in satisfaction of
that person’s debts, or

a registered medical practitioner who 1s treating that person gives a wntten
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, or

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

notification 1s received by the company from the director that the director 1s
resigning from office, and such resignation has taken effect in accordance
with its terms

DIRECTORS' REMUNERATION

Directors may undertake any services for the company that the directors decide

Directors are entitled to such remuneration as the directors determine

2021

2022

for their services to the company as directors, and

for any other service which they undertake for the company

Subject to the articles, a director’s remuneration may

2031

2032

take any form, and

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
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204 Unless the directors decide otherwise, directors’ remuneration accrues from day to
day

205 Unless the directors decide otherwise, directors are not accountable to the company
for any remuneration which they receive as directors or other officers or employees
of the company’s subsidiarnies or of any other body corporate in which the company is
interested

21 DIRECTORS' EXPENSES

211 The company may pay any reasonable expenses which the directors properly incur
In connection with their attendance at

2111 meetings of directors or committees of directors, or
2112 general meetings, or

2113 separate meetings of the holders of any class of shares or of debentures of
the company, or otherwise In connection with the exercise of ther powers
and the discharge of therr responsibilities in relation to the company

PART 3: SHARES AND DISTRIBUTIONS
SHARES

22 ALL SHARES TO BE FULLY PAID UP

221 No share I1s to be i1ssued for less than the aggregate of its nominal value and any
premium to be paid to the company in consideration for its Issue

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

23 MEMBERSHIP

231 No person other than the following may be a member of the company
2311 the subscnbers to the memorandum,
2312 the Estate Owner,
2313 anominee of the Estate Owner, or

2314 an Owner, or
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233

234

235

236
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2315 a mortgagee in possession in accordance with article 23 9

The terms of this article shall not be altered except with the agreement of all the
members of the company

A member shall transfer his shares at the time and to the person prescribed below as
follows at a price per share equal to the nominal value of the share (the “Purchase
Price”)

2321 asubscriber to the memorandum of association who 1s not the Estate OQwner
or a nominee of the Estate Owner must on the Transfer Date transfer his
shares to one or more of the Owners,

2322 on the Transfer Date the Estate Owner and each nominee of the Estate
Owner must transfer its shares (including any shares transferred to it by a
subscriber to the memorandum of association) to one or more of the Owners
or if the company so directs, the company,

2323 on the transfer of the Owner's Property, the Owner or mortgagee In
possession must transfer his shares to the transferee of the Owner's
Property

If a subscriber to the memorandum of association or the Estate Owner or a nominee
of the Estate Owner or an Owner fails to transfer his shares in accordance with
article 23 2 within 5 Business Days of being required to do so pursuant to article
23 2, the directors may at their discretion (provided that the Purchase Price has been
pad to the transferor or the company has recewved the Purchase Price from the
transferee in which case 1t will be required to hold the Purchase Price on trust for the
transferor) either appoint any person to act as its attorney to execute a transfer of
those shares or may forfeit his shares and subsequently appoint some person to act
as his attorney to execute a transfer of those shares

A subscriber to the memorandum of association may not transfer his shares except
to the Estate Owner or a nominee of the Estate Owner or one or more of the Owners

An Owner may not transfer hus shares except in accordance with article 23 2 3

Where two or more persons are the Owners in respect of the Owner's Property they
together constitute one member, and the person first named in the register of
members may exercise all voting and other rights and powers vested in that member
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to the exclusion of the other member(s) All such persons shall be subject jointly and
severally to any hability imposed on that member under or pursuant to the articles

Where a person 1s an Owner in respect of more than one Owner's Property, he shall
(except where any article provides otherwise) be treated under the articles as a
separate member In respect of each of his several capacities as Owner as the case
may be

The personal representative or trustee in bankruptcy of a member of the company
who has died or who 1s bankrupt and who I1s registered or entitled to be registered at
HM Land Registry as the owner of an Owner's Property, upon such evidence being
prcduced as the directors may properly require, elect by wntten notice to the
company to become a member of the company In place of the deceased or bankrupt
member Such a personal representative or trustee in bankruptcy shall have all the
rghts and be subject to all the habilities to which he would be entitled and be subject
if he were the holder of the shares of the deceased or bankrupt member except that
he shall not, before being registered as a member of the company, be entitled to vote
at any meeting of the company

A mortgagee In possession 1S entitled to be registered as the holder of a share n
place of an Owner on serving a notice in writing to the company requesting such
registration, together with a certificate confirming that possession has been taken of
that Owner’'s Property and an official copy of the Charges Register of Title to the
Owner's Property showing the mortgagee in possession as the registered proprietor
of the charge under which possession was taken On service of such notice and
accompanying documents, the Owner Is required to transfer the shares held by him
In respect of such property to the mortgagee tn possession

ALLOTMENT OF SHARES POWERS TO ISSUE DIFFERENT CLASSES OF
SHARE

In accordance with section 567 of the Companies Act 2006, sections 561 and 562 of
the said Act are excluded save that no allotment of shares may be made to any
person unless they are entitled to become a member pursuant to the provisions of
article 23

Subject to the articles, but without prejudice to the rights attached to any existing
share, the company may Issue shares with such rights or restrictons as may be
determined by ordinary resolution
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The company may 1ssue 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 persen is to be recognised by the company as holding
any share upon any trust, and except as otherwise required by law or the articles, the
company 1s not Iin any way to be bound by or recognise any interest in a share other
than the helder’s absolute ownership of it and all the nghts attaching to tt

SHARE CERTIFICATES

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

Every certificate must specify

26 2 1 nrespect of how many shares, of what class, it 1s Issued,

26 2 2 the nominal value of those shares,

26 23 that the shares are fully paid, and

2624 any distinguishing numbers assigned to them

No certificate may be 1ssued in respect of shares of more than one class

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

Certificates must

26 51 have affixed to them the company’s cormmon seal, or

2652 be otherwise executed in accordance with the Companies Acts
REPLACEMENT SHARE CERTIFICATES

If a certificate 1ssued in respect of a shareholder’s shares 1s

2711 damaged or defaced, or

27 12 said to be lost, stolen or destroyed,
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that shareholder 1s entitled to be 1ssued with a replacement certificate in respect of
the same shares

A shareholder exercising the nght to be 1ssued with such a replacement certificate

27 21 may at the same time exercise the right to be 1ssued with a single certificate
or separate certificates,

27 22 must return the certificate which 1s to be replaced to the company If it ts
damaged or defaced, and

2723 must compiy with such conditions as to ewvidence, indemnity and the
payment of a reasonable fee as the directors decide

SHARE TRANSFERS

Subject to article 23, shares may be transferred by means of an instrument of
transfer in any usual form or any other form approved by the directors, which s
executed by or on behalf of the transferor

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 1s registered

The transferor remains the holder of a share until the transferee’s name 1s entered In
the register of members as holder of it

The directors shall refuse to register the transfer of a share unless made In
accordance with article 23, and if they so refuse, the instrument of transfer must be
returned to the transferee with the notice of refusal

TRANSMISSION OF SHARES

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

A transmittee who produces such evidence of enttlement to shares as the directors
may properly require

2921 may, subject to the articles, choose either to become the holder of those
shares or to have them transferred to ancther person, and
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2922 subject to the articles, and pending any transfer of the shares to another
person, has the same nghts as the holder had

But transmittees do not have the nght 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

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

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

Any transfer made or executed under this article 1s to be treated as If it were made or
executed by the person from whom the transmittee has denved rnights in respect of
the share, and as If the event which gave rise to the transmission had not occurred

TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice 1s given to a shareholder 1n respect of shares and a transmittee 1s entitled
to those shares, the transmittee 1s bound by the notice If it was given to the
shareholder before the transmittee’'s name has been entered in the register of
members

DIVIDENDS AND OTHER DISTRIBUTIONS

NON PROFIT DISTRIBUTION

The company shall not have power to pay or declare any dividend or bonus or make
any distnbution of any assets to the members except on a winding up provided that
nothing In this cause shall prevent the payment of proper remuneration of fees to any
person employed by or services to the company nor the payment of interest at a rate
not exceeding 10% a year on money lent by a member to the company
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PART 4: DECISION-MAKING BY SHAREHOLDERS

33

331

332
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ORGANISATION OF GENERAL MEETINGS
ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person Is able to exercise the right to speak at a general meeting when that person
Is 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 abie to exercise the night to vote at a general meeting when

3321 that person s able to vote, during the meeting, on resolutions put to the vote
at the meeting, and

3322 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 nghts to speak or vote at it

In determining attendance at a general meeting, it 1s immatenal whether any two or
more members attending it are in 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) nghts to
speak and vote at that meeting, they are (or would be) able to exercise them

QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the charman of the meeting 1s to be
transacted at a general meeting If the persons attending it do not constitute a
quorum

CHAIRING GENERAL MEETINGS

If the directors have appointed a chairman, the chairman shall chair general meetings
If present and willing to do so
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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

3521 the dwrectors present, or
3522 (f no directors are present), the meeting,

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 chainng a meeting In accordance with this article 1s referred to as "the
chairman of the meeting"

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

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
36 21 shareholders of the company, or

3622 otherwise entitled to exercise the nghts of shareholders in relation to general
meetings,

to attend and speak at a general meeting
ADJOURNMENT

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

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

3721 the meeting consents to an adjournment, or

37 22 1t appears to the chairman of the meeting that an adjournment s necessary
to protect the safety of any person attending the meeting or ensure that the
business of the meeting I1s conducted in an orderly manner
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The chairman of the meeting must adjourn a general meeting If directed to do so by
the meeting
When adjourning a general meeting, the chairman of the meeting must

3741 either specify the ime and place to which it 1s adjourned or state that it I1s to
continue at a ime and place to be fixed by the directors, and

374 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 Is to take place more than 14 days after it
was adjourned, the company must give at least 7 clear days’ notice of it (that s,
excluding the day of the adjourned meeting and the day on which the notice 1s given)

3751 to the same persons to whom notice of the company’s general meetings 1s
required to be given, and

3752 containing the same information which such notice 1s 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

38

39

391

392

40

40 1

VOTING: GENERAL

A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll 1s dully demanded in accordance with the articles

ERRORS AND DISPUTES

No objection may be raised to the qualfication of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to 1s
tendered, and every vote not disallowed at the meeting is vald

Any such objection must be referred to the chairman of the meeting, whose decision
1s final

POLL VOTES
A poll on a resolution may be demanded

40 1 1 n advance of the general meeting where 1t 1s to be put to the vote, or
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4012 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 1s
declared

A poil may be demanded by

4021 the chairman of the meeting,

402 2 the directors,

402 3 two or more persons having the nght to vote on the resoiution, or

402 4 a person or persons representing not less than one tenth of the total voting
nghts of ail the shareholders having the night to vote on the resclution

A demand for a poll may be withdrawn if
40 31 the poll has not yet been taken, and
40 3 2 the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the charman of the meeting
directs

CONTENTS OF PROXY NOTICES
Proxies may only valdly be appointed by a notice in writing {a "proxy notice") which
4111 states the name and address of the shareholder appointing the proxy,

4112 dentifies the person appointed to be that shareholder's proxy and the
general meeting in relation to which that person 1s appointed,

4113 s signed by or on behalf of the shareholder appointing the proxy, or is
authenticated in such manner as the directors may determine, and

4114 s delivered to the company in accordance with the articles and any
instructions contained in the notice of the general meeting to which they
relate

The company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes
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Proxy notices may specify how the proxy appointed under them s to vote (or that the
proxy is to abstain from voting) on one or more resoiutions

Unless a proxy notice indicates otherwise, it must be treated as

4141 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

4142 appointing that person as a proxy n relation to any adjournment of the
general meeting to which it relates as well as the meeting tself

DELIVERY OF PROXY NOTICES

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

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

A notice revoking a proxy appointment only takes effect if it 1s delivered before the
start of the meeting or adjourned meeting to which it relates

If a proxy notice 1s not executed by the person appointing the proxy, it must be
accompanied by wrtten evidence of the authorty of the person who executed it to
execute it on the appointor's behalf

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution If

4311 notice of the proposed amendment IS given to the company in wnting by a
person entitled to vote at the general meeting at which 1t 1s to be proposed
not less than 48 hours before the meeting 1s to take place (or such later time
as the chairman of the meeting may determine), and

4312 the proposed amendment does not, in the reasonabie opinion of the
chairman of the meeting, matenally alter the scope of the resolution
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A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, if

4321 the chairman of the meeting proposes the amendment at the general
meeting at which the resolution Is to be proposed, and

4322 the amendment does not go beyond what 1S necessary to correct a
grammaticai or other non-substantive errcr In the resolution

If the chaimman of the meeting, acting In good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman’s error does not invalidate
the vote on that resolution

PART 5:

44 MEANS OF COMMUNICATION TO BE USED

441 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 2008
provides for documents or information which are authonsed or required by any
provision of that Act to be sent or supplied by or to the company

44 2  Subject to the articles, any notice or document to be sent or supplied to a director in
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 supphed with such notices
or documents for the time being

44 3 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

45 COMPANY SEALS

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

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

453 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 at least one
authonsed person In the presence of a withess who attests the signature

454  For the purposes of this article, an authorised person is
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454 1 any director of the company,
454 2 the company secretary (if any), or

454 3 any person authornised 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 authorised 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 prowvision for the benefit of persons employed or
formerly employed by the company or any of its subsidianes (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
INDEMNITY

Subject to paragraph 48 2, a relevant director of the company or an associated
company may be indemnified out of the company’s assets against

4811 any lability incurred by that director in connection with any negligence,
default, breach of duty or breach of trust in relation to the company or an
assoclated company,

48 12 any hability incurred by that director in connection with the activities of the
company or an assoclated company in its capacity as a trustee of an
occupational pension scheme {as defined in section 235(6) of the
Companies Act 2006),

48 13 any other lability incurred by that director as an officer of the company or an
assoclated company

This article does not authonse any indemnity which wouid 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

4831 companies are associated If one 1s a subsidiary of the other or both are
subsidianes of the same body corporate, and

48 32 a "relevant director' means any director or former director of the company or
an assoclated company

INSURANCE

The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant director in respect of any relevant loss

In this article

4921 ‘relevant director" means any director or former director of the company or
an associated company,

4922 a "relevant loss" means any loss or hiability which has been or may be
incurred by a relevant director in connection with that director'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

4923 companies are assoclated If one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate




