CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8480437

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

PRYOR PROPERTIES LIMITED

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

Given at Companies House, Cardiff, on 9th April 2013
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Companies House
—— for the record ——

The above information was communicated by electronic means and authenticated by the
Registrar of Companies under Section 1115 of the Companies Act 2006




Companies House
—— fortherecord ——
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Application to register a company

Received for filing in Electronic Format on the 09/04/2013

Company Name
mn full

Company Type

Situation of Registered
Office

Proposed Register
Office Address

PRYOR PROPERTIES LIMITED

Private limited by shares

England and Wales

LOWIN HOUSE TREGOLLS ROAD
TRURO

CORNWALL

UNITED KINGDOM

TR12NA

I wish to adopt entirely bespoke articles

Electronically Filed Document for Company Number 08480437
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Proposed Officers

Company Secretary |

Type
Full forename(s)

Surname

Former names

Service Address

Consented 1o Act*' Y

Person
MRS DEBORAH JAYNE

PRYOR

TREWEEGE BARTON STITHIANS
TRURO

CORNWALL

UNITED KINGDOM

TR3 7DY

Date authorised 09/04/2013

Authenticated YES
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Company Director |

Tyvpe Person
Full forename(s) MRS DEBORAH JAYNE
Surname PRYOR
Former names:
Service Address TREWEEGE BARTON STITHIANS
TRURO
CORNWALL
UNITED KINGDOM
TR3 7DY

Country/State Usually Resident UNITED KINGDOM

Date of Birth Nationaliyy. BRITISH
Occupation  FARMER

Consented to Act* Y Date wuthorised 09/04/2013 Authenticated YES
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Company Director 2

Tvpe Person
Full forename(s) MR NATHAN
Surname PRYOR
Former names
Service Address TREWEEGE BARTON STITHIANS
TRURO
CORNWAILL
UNITED KINGDOM
TR3 7TDY

Country/State Usually Resident UNITED KINGDOM

Date of Birth  17/02/1980 Natronaliry. BRITISH
Qccupation  FARMER

Consented to Act 'Y Date authorised 09/04/2013 Authennicated YES
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Statement of Capltal (Share Capital)

Class of shares ORDINARY

Currency GBP

Prescribed particulars

Number allotted 100
Aggregate nommnal 100
value

Amount paid per share 1
Amount unpard per share 0

ALL RIGHTS ATTACHED, EACH SHARE 18 ENTITLED TO ONE VOTE IN ANY CIRCUMSTANCES, 18
ENTITLED PARI PASSU TO DIVIDEND PAYMENTS OR ANY OTHER DISTRIBUTION AND IS ENTITLED
PARI PASSU TO PARTICIPATE IN A DISTRIBUTION ARISING FROM A WINDING UP OF THE COMPANY

Statement of Capital (Totals)

Currency GBP

Total number 100
of shares
Total aggregate

nommal value 100
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Initial Shareholdings

Name

Address

Name

Address

DEBORAH JAYNE PRYOR

TREWEEGE BARTON STITHIANS
TRURO

CORNWALL

UNITED KINGDOM

TR3 7DY

NATHAN PRYOR

TREWEEGE BARTON STITHIANS
TRURO

CORNWALL

UNITED KINGDOM

TR3 7DY

Class of share

Number of shares

Currency

Nominal value of
each share

Amount unpard
Amount pard

Class of share

Number of shares

C urrency

Nomunal value of
each share

Amount unpaid
Amount paid

ORDINARY

50
GBP

ORDINARY

50
GBP
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Statement of Comphance

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

Name DEBORAH JAYNE PRYOR
Authenticated YES
Name NATHAN PRYOR
Authenticated. YES
Authorisation
Authoriser Designation® subscrniber Authenticated: Yes

End of Electronically Filed Document for Company Number 08480437 Page 7




THE COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF

Pryor Properties Limited

Each subscriber to this memorandum of assocation wishes to form a Company under the Compames
Act 2006 and agrees to become a member of the Company and to take at least one share

Subscnber Deborah Jayne Pryor

Subscnber Nathan Pryor

Dated - 9th Apnl 2013




THE COMPANIES ACT 2006 -

PRIVATE COMPANY LIMITED BY SHARES

INTRODUCTION

1.1

INTERPRETATION

ARTICLES OF ASSOCIATION
OF

Pryor Properties Limited

In these articles, unless the context otherwise requires

Act

Appointer.

Articles

Business day:

Call*

Call Notice

Company’s lien-

means the Compames Act 2006,
has the meaning given 1n Article 92 1,

means the Company's articles of association for the time being m
force,

means any day (other than a Saturday, Sunday or public hohday in
the Umted Kingdom) on which clearing banks n the City of London
are generally open for busmess,

has the meaning given m article 22,
has the meaning given mn article 22,

has the meaning given n article 20,

Conflict has the meanuig given 1 arhicle 7 1,

Eligible director: means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote 1s not to
be counted in respect of the particular matter),

Lien Enforcement Notice: has the meaning given mn article 21,

Model Articles means the model articles for private companies limited by shares

contamed in Schedule 1 of the Compames (Model Articles)




12

13

14

15

16

17

18

19

Regulations 2008 (S7 2008/3229) as amended prior to the date of
adoption of these articles, and

Shares means the shares in the Company or nghts to subscribe for, or to
convert securities mto, shares in the Company,

Save as otherwise specifically provided m these articles, words and expressions which have
particular meanings m the Model Articles shall have the same meanmngs in these articles,
subject to which and unless the context otherwise requires, words and expressions which have
particular meanings in the Act shall have the same meanings n these Articles

Headings n these Articles are used for converience only and shall not affect the construction
or mterpretation of these Articles

A reference in these Arficles to an ‘artacle’ 1s a reference 1o the relevant article of these
Articles unless expressly provided otherwise

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 15 a reference to 1t as 1t 1s mn force from time to time, taking account of

(a)  any subordmate legislation from time to time made under it, and

(b) any amendment or re-enactment and ncludes any statute, statutory provision or
subordmate legislation which 1t amends or re-enacts

Any phrase introduced by the terms ‘including’, ‘include’, in particelar’ or any sinular
expression shall be construed as illustrative and shall not hmit the sense of the words
preceding those terms

The Model Articles shall apply to the Company, except i so far as they are modified or
excluded by these Articles

Articles 8, 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 26 (1) and (2), 30(3), 44(2), 49, 52
and 53 of the Model Articles shall not apply to the Company

Article 7 (1) of the Model Articles shall be amended by the deletion of the words ‘erther a
majority decision at a meetng or a decsion taken m accordance with article 8’ and the
msertion of the words ‘a majonty decision at a meeting’ after the word ‘be’

Article 7 (2) of the Model Articles shall be amended by the insertion of the words “(for so
long as he remains the sole director)’ afler the words “and the director may’

Article 20 of the Model Articles shall be amended by the msertion of the words ‘(including
any aliernate directors) and the secretary’ before the words “properly incur’

3




112 Article 27(3) of the Model Articles shall be amended by the mnsertion of the words ‘subject to
article 10° after the word ‘But’ -t

113 Article 29 of the Model Articles shall be amended by the msertion of the words , or the name
of any person(s) named as the transferee(s) 1n an instrument of transfer executed under Model
Article 28(2),” after the words ‘the transmuftee’s name’

114  Article 36(4) of the Model Articles shall be amended by the msertion of the words  “, or
towards paying up any amounts unpaid on existing shares held by the persons entitled” after
the words “or as they may direct”

2. ORJECTS OF THE COMPANY

21 The Company’s objects are
(a) To carry on business as a gencral commercial company, and
(b) any other trade or business which may seem to the Company and its directors to be

advantageous and to directly or indirectly enhance all or any of the busmness of the
Company

22 Notwithstanding article 2 1, the Company’s objects are unrestricted

SHARES

3. FURTHER ISSUES OF SHARES. AUTHORITY

31 The share capital of the Company 1s compnsed of Ordinary Shares of £1 00 each

32 Subject to the remaming provisions of this article 3 and to article 4, the directors are generally

and unconditionally authorised, for the purposes of section 550 of the Act or, where the Company has
more than one class of shares, section 551 (1) of the Act and generally, to exercise any power of the

Company to

(a) offer or allot,

b) grant rights to subscribe for or to convert any security mto,
(c) otherwise deal i, or dispose of,

shares of the class (es) described i Article 3 1 above to any person, at any time and subject to any
terms and condiions as the directors think proper Shares may be 1ssued as nil, partty paid or fully
paid shares )
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43

44

51

FURTHER ISSUES OF SHARES' PRE-EMPTION RICHTS

Unless otherwise determined by special resolution, if the Company proposes to allot any
Shares (other than any Shares to be held under an employees' share scheme), those Shares
shall not be allotted to any person unless the Company has first offered them to all existing
shareholders on the date of the offer on the same terms, and at the same price, as those Shares
are bemng offered to other persons on a pan passu and pro rata basis to the number of shares
held by those holders (as nearly as possible without involving fractions) The offer

(a) shall be n wniting, shall be open for acceptance for a peniod of 21 busmess days from
the date of the offer and shall give details of the number and subscription price of the
relevant Shares, and

(b) shall stipulate that any existing shareholder who wishes to subscribe for a number of
Shares m excess of the proportion to which he 15 entitled shall, i his acceptance, state
the number of excess Shares (Excess Shares) for which he wishes to subscribe,

provided that this article shall not apply in the event that the Company wishes to allot Shares
for non-cash consideration in which case the written approval of at least 75% of the existing
shareholders, or a special resolution of the Company, must be obtamed

Any Shares not accepted by shareholders pursuant to the offer made to them in accordance
with Article 4 1 shall be used for satisfymg any requests for Excess Shares made pursnant to
Article 4 1 If there are insufficient Excess Shares to satisfy such requests, the Excess Shares
shall be allotted to the apphicants pro rata to the number of shares held by the applicants
mmediately before the offer was made to the existing sharcholders in accordance with Article
4 1 (as nearly as possible without mvolving fractions or increasmg the number of Excess
Shares allotted to any shareholder beyond that apphied for by hum) After that allotment, any
Excess Shares remamning shall be offered to any other person as the directors may determine,
at the same price and on the same terms as the offer to the exustg shareholders

Any Shares not allotted to shareholders i accordance with Articles 4 1 and 4 2 and to section
551 of the Act, shall be at the disposal of the directors who may allot, grant options over or
otherwise dispose of them to any persons at those times and generally on the terms and
conditions they think proper

The provisions of sections 561 and 562 of the 2006 Act shall not apply to the allotment of
equity securities by the Company

DIRECTORS' MEETINGS

A decision of the directors must be taken at a meeting of directors in accordance with the Act.
All decisions made at any meeting of the directors shall be made only by resolution and
resolutions at any mecting of the directors shall be decided by a majority of votes Where
there 1s only one director such decision 15 taken when that director comes to a view on the
matier
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53
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63

64

71

The quorum for the transaction of business at a meeting of directors 1s any two directors,
however if there 15 only one director in office, the quorum for such meeting shall be one
director When the Company has only two directors, and the board 1s considering whether to
authonise a conflict pursuant to article 7, the quorum for those purposes shall be one (but the
director having the confhict shall not vote or count towards the quorum)

If the numbers of votes for and aganst a proposal at a meeting of directors are equal, the
chairman or other director chairing the meeting shall have a casting vote

DIRECTORS’ DEALINGS WITH THE COMPANY

A director who 15 in any way, whether directly or indwectly, interested m a proposed
transaction or arrangement with the Company shall declare the nature and extent of his
interest to the other directors before the Company enters mto the transaction or arrangement
m accordance with the Act.

A director who 15 1n any way, whether directly or mdirectly, interested i a transaction or
arrangement that has been entered mto by the Company shall declare the nature and extent of
hus interest to the other directors as soon as 1s reasonably practicable n accordance with the
Act unless the interest has already been declared m accordance with article 6 1 above

Subject to sections 177(5), 177(6), 182(3) and 182(6) of the Act, the disclosures required
under articles 6 1 and 6 2 and any terms and conditions imposed by the directors, a director
shall be entitled to vote i respect of any proposed or existing transaction or arrangement with
the Company 1 which he 1s interested and iof he shall do so his vote shall be counted and he
shall be taken into account m ascertaining whether a quorum 1s present

A drrector need not declare an mterest under article 6 1 and article 6 2 as the case may be
(a) if 1t cannot reasonably be regarded as hikely to give nse to a confhet of interest,

(b) of which the director 15 not aware, although for this purpose a director 15 treated as
bemg aware of matters of which he ought reasonably to be aware,

(c) if, or to the extent that, the other directors are already aware of it, and for this purpose
the other directors are treated as aware of anything of which they ought reasonably to

be aware, or

(d) if, or to the extent that, it concerns the terms of his service contract that have been, or
are lo be, considered at a board meeting

DIRECTORS' CONFLICTS OF INTEREST

The directors may, in accordance with the requirements set out 1n this article, authonse any
matter or situation proposed to them by any director which would, 1f not authorised, involve a

6
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director breaching his duty under section 175 of the Act to avoid conflicts of mterest
(Conflict) provided that the required quorum at the meeting at which the matter 1s considered
1s met without counting the director in question or any other interested director

Any authonisation of a Confhet under this article may (whether at the ume of giving the
authonsation or subsequently)

(a) extend to any acmal or potential conflict of interest which may reasonably be
expected to anse oul of the matter so authonsed,

(b) be subject to such terms and for such duration, or impose such hmits or conditions as
the directors may determine, and

(c} be terminated or vaned by the directors at any time, and

this will not affect anything done by the director prior to such termunation or vanation
accordance with the terms of the authorisation

In authonsing a Conflict the directors may decide (whether at the time of giving the
authonsation or subsequently) that if a director has obtamned any mformation through lus
involvement m the Conflict otherwise than as a director of the Company and n respect of
which he owes a duty of confidentiality to another person, the director 1s under ne obligation
to

{a) disclose such mformation to the directors or to any director or other officer or
employce of the Company, or

(b) use or apply any such mformation m performing his duties as a director,

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

Whete the directors authorise a Conflict they may (whether at the time of giving the
authonsation or subsequently) provide, without limatation, that the director

{(a) 18 excluded from discussions (whether at meetings of directors or otherwise)
related to the Confhict,

(b) 1s not given any documents or other information relating to the Conflict, and

{¢) may or may not vole (or may or may not be counted n the quorum) at any
future meetmg of directors i relation to any resolution relating to the Conflict

Where the directors authorise a Conflict

(a) the director will be obliged to conduct himself 1n accordance with any terms imposed
by the directors in relation to the Conflict, and insofar as he does not do so therr
authorisation will no longer be valid, and

(b) the drector wall not nfringe 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, limits and
condittons (if any) as the directors mpose n respect of 1ts authonsation and provided
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9.1

9.2

921

922

923

924
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that the conflicted director 15 not 1 breach of his duties set out in s171 to 177 of the
Act otherwise than by reason of the mere exustence of the conflict.

A director 15 not required, by reason of bemng a director (or because of the fiduciary
relationship established by reason of bemg a director), to account to the Company for any
remuneration, profit or other benefit which he derives from or in connection with a
relationship involving a Conflict which has been authonsed by the directors or by the
Company in general meeting (subject in each case to any terms, limits or condtions attaching
to that authorisation) and no contract shall be hable to be avorded on such grounds

RECORDS OF DECISIONS TO BE KEPT

Where decisions of the directors are taken by electromc means (mncluding but not limited to
telephone, text message or e-mail}such decisions shall be recorded by the directors
permanent form, so that they may be read with the naked eye

NUMBER OF DIRECTORS

Unless otherwisc determmed by ordinary resolution, the number of directors (other than
alternate directors) shall not be subject to any hmatatton. When the muumum number of
directors shall be one, a sole director may exercise all powers and authonties vested in the
directors by the Model Articles and by these articles

ALTERNATE DIRECTORS

Any director (other than an alternate durector) (in thus article, the appomtor) may appomnt any
person (whether or not a director) to be an alternate director to exercise that director's powers,
and carry out that director's responsibilities, m relation to the taking of decisions by the
directors, in the absence of the alternate's appomtor

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

The notice must

(a) identify the proposed alternate, and

{b) 1n the case of a notice of appointment, contain a statement signed by the proposed
alternate that he 1s willing to act as the altemate of the director giving the notice

An alternate director has the same nights, in relation to any decision of the dwrectors, as the
alternate's appomntor

Except as the Articles specify otherwise, alternate directors
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(a) are deemed for all purposes to be directors,
(b) are Lable for their own acts and omussions,
(c) are subject to the same restrictions as their appomtors, and

(d) are not deemed to be agents of or for their appointors,

and, 1n particular (without limitation), each alternate director shall be entitled 1o recerve notice
of all meetings of directors and of all meetings of committees of directors of which hus
appontor 1s a member

A person who 15 an alternate director but not a director

(a) may be counted as participating for the purposes of determining whether a quorum is
present (but only of that person's appomtor 1s not participating), and

(b) may participate m a unammous decision of the directors (but only if his appomtor 1s
an ehgible director n relation to that <\icc1smn, and does not himself participate)

A director who 15 also an alternate director 1s entitled, mn the absence of his appomtor, to a
scparate vote on behalf of his appomtor, 1n addition to his own voie on any decision of the
directors (provided that hus appomtor 15 an ehigible director 1 relation to that decision)

An alternate director may be paid expenses and may be mdemnified by the Company to the
same extent as 1if he were a director but shall not be entitled to recerve from the Company any
remuneration 1 his capacity as an alternate director except such part (if any) of the
remuneration otherwise payable to the altemate's appomtor as the appointor may by notice m
writing to the Company from time to time direct.

An alternate director's appointment as an alternate termmates

{a} when the alternate's appomntor revokes the appomtment by notice to the Company n
writing specifymg when 1t 15 to terminate,

{b} on the occurrence, mn relation to the alternate, of any event whach, if 1t occurred in
relation to the alternate's appomntor, would result in the termmaton of the appomtor's
appomtment as a director, or

(c) when the alternate director’s appointor ceases to be a director for whatever reason

APPOINTMENT OF DIRECTORS

In any case where, as a result of death or bankruptcy, the Company has no shareholders and
no directors, the transmuttee(s) of the last shareholder to have died or to have a bankruptey
order made agamnst him (as the case may be) have the nght, by nottce i wrniting, to appomt a
natural person (including a transmittee who 1s a natural person), who 1s willing to act and 1s
permutted to do so, to be a director
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SECRETARY

The Company 1s not required to have a secretary, but directors may choose to appomt any
person who 1s willing to act as the secretary for such term, at such remuneration and upon
such conditions as they may think fit and from time to time remove such person and, if the
directors so decide, appont a replacement, 1n each case by a decision of the directors

RIGHT TO DEMAND A POLL

A poll may be demanded at any general meeting by any quahfymg person (as defined m
section 318 of the Act) present and entitled to vote at the mecting

Article 44(3) of the Mode] Articles shall be amended by the msertion 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 article

PROXIES

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words “is
delivered to the Company 1n accordance with the articles not less than 48 hours before the
time¢ appomnted for holding the meeting or adjourned mesting at which the nght to voic 1s to
be exercised and m accordance with any instructions contamed 1n the notice of the general
meeting (or adjourned meeting) to which they relate’

NO VOTING RIGHTS FOR SHARES ON WHICH MONEY IS OWED TO THE COMPANY

No voting nghts attached to a share may be exercised at any general meeting, at any
adjournment of 1t, or on any poll called at or in relation to it, unless all amounts payable to the
Company in respect of that share have been paid

NOTICE

Any notice, document or other nformation shall be deemed served on or delivered to the
mtended recipient

(a) of properly addressed and sent by prepaid Umted Kingdom first class post to an
address m the United Kingdom, 48 hours afier 1t was posted,

(b) 1if properly addressed and delivered by hand, when 1t was given or left at the
appropnate address,

(c) of properly addressed and sent or supplied by electronic means, one hour afler the
document or information was sent or supplied, and

10




152

16

161

162

163

(d) 1f sent or supplied by means of a website, when the matenal 1s first made available on
the website or (if later) when the recipient receives (or 1s deemed to have received)
notice of the fact that the material 1s available 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 mformation was properly addressed, 1t shall be
sufficient to show that the notice, document or other mformation was delivered to an address
permitted for the purpose by the Act.

INDEMNITY

Subject to article 16 2, but without prejudice to any indemnity to whach a relevant officer 1s
otherwise entitled

(a) each relevant officer shall be indemnified out of the Company's assets agamnst all
costs, charges, losses, expenses and habilities incurred by him as a relevant officer

(1) 1 the actual or purported execution and/or discharge of hus duties, or m
relation to them, and

(1) m relation to the Company's (or any associated company's) activities as
trustee of an occupational pension scheme (as defined m section
235(6) of the Act),

mcluding (in each case) any hability incurred by him m defending any cmil or cruminal
proceedmngs, tn which judgment 15 given 1n his favour or m which he 1s acquitted or the
proceedmgs are otherwise disposed of without any finding or admission of any matenal
breach of duty on lus part or m connection with any applhcation in which the court grants
hum, 1n hus capacity as a relevant officer, relief from Lability for neghgence, default, breach of
duty or breach of trust in relation to the Company's (or any associated company's) affars but
not including any of the matters set out 1n section 234 (3) of the Act, and

b) the Company may provide any relevant officer with funds to meet expenditure
mncurred or to be incumred by him in connection with any proceedings or apphcation
referred to 1n article 16(1)(a) and otherwise may take any action to enable any such
relevant officer to avoid incurring such expenditure

This article does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of law

In this article

companies are associated if one 15 a subsidiary of the other or both are subsidianics of the
same body corporate, and

11




a ‘relevant officer’ means any director or other officer or former director or other officer of
the Company or an associated co'mpany (ncluding any company which 1s a trustee of an
occupational pension scheme (as defined by section 235(6) of the Act), but excluding mn
cach case any person engaged by the Company (or associated company) as auditor
{whether or not he 15 also a drector or other officer), to the extent he acts 1n hus capacity as
auditor)

17 TRANSFER OF SHARES

171 Shares may be transferred by means of an instrument of transfer 1n any usual form or
any other form approved by the directors, which 1s executed by or on behalf of the transferor

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

173 The Company may retain any mstrument of transfer which 1s registered

174 The transferor remans the holder of a share until the transferee’s name 1s entered n
the register of members as holder of 1t

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

18 INSURANCE

In accordance with section 233 of the Act, the dwectors may decide to purchase and
maintain msurance, al the expense of the Company, for the benefit of any relevant officer
m respect of any hability attaching to him which relates to the Company

19. DIVIDENDS

191 Inaddition to the provisions as sct out i the Model Articles, expect as otherwise provided for
by the Articles or the rights attached to shares, all dividends must be

(a) declared and paid accordmg to the amounts paid up on the shares on which the
dridend 1s paxd, and

(b) apportioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the period in respect of which the drvidend 1s paid

192  If any share 15 1ssued on terms providing that 1t ranks for drvidend as from a particular date
that share ranks for dividend accordingly

12




193

20

201

202

203

21

211

212

213

For the purposes of calculating dividends, no account 1s to be taken of any amount which has
been paid up on a share in advance of the due date for payment of that amount

DEDUCTIONS FROM DISTRIBUTIONS IN RESPECT OF SUMS OWED TO THE COMPANY
If
(a) a share 15 subject to the Company’s lien, and,

(b) the directors are entitled to 1ssue a Lien Enforcement Notice 1n respect of it, they may,
mstead of 1ssuing a Lien Enforcement Notice, deduct from any dividend or other sum
payable mn respect of the share any sum of money which 15 payable to the Company m
respect of that share to the extent that they are entitled to require payment under a
Lien Enforcement Notice

Money so deducted under 20 1 above must be used to pay any of the sums payable 1n respect
of that share

The Company must notify the distribution recipient n wniting of

(a) the fact and amount of any such deduction,

M) any non-payment of a dividend or other sum payable i respect of a share resulting
from any such deduction, and

(c) how the money deducted has been applied

COMPANY’S LIEN OVER SHARES

The Company has a hen (the Company's lten) over every share, whether or not fully paid,
which 1s registered in the name of any person indebted or under any hability to the Company,
whether he 1s the sole registered holder of the share or one of several joint holders, for all
monies payable by hum (either alone or jomtly with any other person) to the Company,
whether payable inmediately or at some time m the future

The Company's lien over a share
(a) lakes priority over any thurd party's interest m that share, and

(b) extends to any dividend or other money payable by the Company i respect of that
share and (1f the lien 15 enforced and the share 15 sold by the Company) the proceeds
of sale of that share

The directors may at any time decide that a share which 15 or would otherwise be subject to
the Company's hen shall not be subject to 1t, either wholly or m part
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224

ENFORCEMENT OF THE COMPANY'S LIEN

Subject to the provisions of this article, if

(2)
(b)

a Laen Enforcement Notice has been given mn respect of a share, and

the person to whom the notice was grven has failed to comply with it

the Company may sell that share in such manner as the dnecmm‘decxde

A Lien Enforcement Notice

()

(b)
(c)

(d)

(e)

may only be given in respect of a share which 1s subject to the Company's hien, in
respect of which a sum 15 payable and the due date for payment of that sum has
passed,

must specify the share concemed,

must require payment of the sum withm 14 clear days of the notice (that 1s, excluding
the date on which the notice 18 grven and the date on which that 14 day penod
cxpires),

must be addressed either to the holder of the share or to a transmutiee of that holder,
and

must state the Company's intention to sell the share 1f the notice 1s not complied with

Where shares are sold under thus article

(@)

(b)

the directors may authorise any person to execule an mstrument of transfer of the
shares to the purchaser or to a person nominated by the purchaser, and

the transferee 1s not bound to see to the application of the consideration, and the
transferee's title 15 not affected by any wregulanity i or mvahdity of the process
leading to the sale

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the Lien) must be apphied

(a)

(b)

first, in payment of so much of the sum for which the bien exists as was payable at the
date of the lien enforcement notice, and

second, to the person entitled to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the Company for cancellation,
or an mdemmity m a form reasonably satisfactory to the directors has been grven for
any lost certificates, and subject to a hen equivalent to the Company's lien for any
money payable (whether payable inmediately or at some time in the future) as existed
upon the shares before the sale in respect of all shares registered 1n the name of such
person (whether as the sole registered holder or as one of several jomnt holders) after
the date of the lien enforcement notice

14
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241

242

243

A statutory declaration by a director (or a Company secretary, if appointed) that the declarant
1s a director (or Company secretary) and that a share has been sold to satisfy the Company's
lien on a specified date

(a) 1s conclusive evidence of the facts stated in 1t as agamst all persons claimmg to be
entitled to the share, and

(b) subject to compliance with any other formalities of transfer required by the Articles or
by law, constitutes a good title to the share

CALL NOTICES

Subject to the Articles and the terms on which shares are allotted, the directors may send a
notice (a call notice) to a shareholder requinng the sharcholder to pay the Company a
specfied sum of money (a call) which is payable o the Company at the date when the
directors decide to send the call notice i

A call notice.

(a) may not require a shareholder to pay a call which exceeds the total amount of his
mndebtedness or liability to the Company,

(b) must state when and how any call to which 1t relates 1s to be paid, and

{c) may permit or require the call to be made 1n instalments

A shareholder must comply with the requirements of a call notice, but no sharcholder 15
obliged to pay any call before 14 clear days (that 1s, excluding the date on which the notice 1s
given and the date on which that 14 day period expires) have passed sice the notice was sent.

Before the Company has received any call due under a call notice the directors may
(a) revoke it wholly or m part, or

() specify a later ime for payment than 1s speaified m the notice,

by a further notice in writing to the sharcholder in respect of whose shares the call 1s made

LIABILITY TO PAY CALLS

Liability to pay a call 1s not extingwished or transferred by transferning the shares i respect of
whach 1t 1s required to be paid

Jomt holders of a share are jomntly and severally hable to pay all calls 1n respect of that share

Subject to the terms on which shares are allotted, the directors may, when 1ssumg shares,
prowvide that call notices sent to the holders of those shares may require them
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251

252
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261

262

263

264

(a) to pay calls which are not the same, or

(b) to pay calls at different times

WHEN CALL NOTICE NEED NOT BE ISSUED

A call notice need not be 1ssued m respect of sums which are specified, mn the terms on which
a share 15 1s5ued, as being payable to the Company 1 respect of that share

(a) on allotment,
b) on the occurrence of a particular event, or

©) on a date fixed by or in accordance with the terms of 1ssue

But if the due date for payment of such a sum has passed and 1t has not been paid, the holder
of the share concerned s treated m all respects as having failed to comply with a call notice n
respect of that sum, and 15 hable to the same consequences as regards the payment of interest
and forferture

FAILURE TO COMPLY WITH CALL NOTICE AUTOMATIC CONSEQUENCES

If a person 1s hable to pay a call and fails to do so by the call payment date
(a) the directors may 1ssue a notice of mtended forfeiture to that person, and

(b) until the call 1s paid, that person must pay the Company interest on the call from the
call payment date at the relevant rate

For the purposes of this article

(a) the "call payment date” 1s the time when the call notice states that a call is payable,
unless the directors give a notice specifying a later date, in which case the "call
payment date” 15 that later date, and

(b) the “relevant rate’1s

(1) the rate fixed by the terms on which the share n respect of which the
call 15 due was allotied,

(n) such other rate as was fixed mn the call notice which required payment
of the call, or has otherwise been deterruned by the directors, or

() if no rate 15 fixed 1n erther of these ways, 5 per cent per annum

The relevant rate must not exceed by more than 5 percentage pomts the base lending rate
most recently set by the Monetary Policy Commuittee of the Bank of England in connection
with 1ts responsibiliies under Part 2 of the Bank of England Act 1998

The directors may warve any obligation to pay interest on a call wholly or 1n part.
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293

NOTICE OF INTENDED FORFEITURE

A notice of intended forferture
(a) may be sent n respect of any share in respect of which a call has not been paid as
required by a call notice,

®) must be sent to the holder of that share (or all the jomt holders of that share) or to a
transmuttee of that holder,

(c) must require payment of the call and any accrued interest [and all expenses that may
have been incurred by the Company by reason of such non-payment] by a date which
1s not less than 14 clear days afier the date of the notice (that 15, excludmng the date on
which the netice 1s grven and the date on which that 14 day period expires),

(d) must state how the payment 1s to be made, and

{c) must state that if the notice 15 not complied with, the shares i respect of which the
call 1s payable will be hiable to be forfeited )

DIRECTORS' POWER TO FORFEIT SHARES

If a notice of intended forfeiture 1s not complied with before the date by which payment of the
call 15 required 1n the notice of mtended forfeiture, the directors may decide that any share m
respect of which it was given 1s Torfeited, and the forferture 1s 10 include all dividends or other
moneys payable m respect of the forfeited shares and not paid before the forfeiture

EFFECT OF FORFEITURE

Subject to the Articles, the forfeiture of a share extinguishes

(a) all interests m that share, and all claims and demands agamst the Company m respect
of it; and

(b) all other nights and lLabilities mcidental to the share as between the person whose
share 1t was prior to the forfeiture and the Company

Any share which 1s forferted 1n accordance with the Articles

(a) 1s deemed to have been forfeited when the directors decide that it is forferted,
(b) 1s deemed to be the property of the Company, and

() may be sold, re-allotted or otherwise disposed of as the directors think fit.

If a person’s shares have been forfeited

(a) the Company must send that person notice that forfeiture has occurred and record it m
the register of shareholders, .
(53] that person ceases to be a shareholder 1n respect of those shares,
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30.

301

302

303

304

{c) that person must surrender the certificate for the shares forfeited to the Company for
cancellation,

(d) that person remains liable to the Company for all sums payable by that person under
the Articles at the date of forfeiture m respect of those shares, including any mterest
{whether accrued before or after the daie of forfeiture), and

(e) the directors may waive payment of such sums wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forferture or for any
consideration received on therr disposal

At any time before the Company disposes of a forferted share, the directors may decide to
cancel the forferture on payment of all calls, interest and expenses due 1n respect of 1t and on
such other terms as they think fit

PROCEDURE FOLLOWING FORFEITURE

If a forfeited share 1s to be disposed of by bemng transferred, the Company may receive the
consideration for the transfer and the directors may authorise any person to execute the
mstrument of transfer

A statutory declaration by a director or the Company secretary that the declarant 1s a director
or the Company secretary and that a share has been forfeited on a specified date

(a) 15 conclusive evidence of the facts stated n 1t as agamst all persons claiming to be
entitled to the share, and

b) subject to complhance with any other formalities of transfer required by the Articles or
by law, constitutes a good title to the share

A person to whom a forfeited share 1s transferred 15 not bound to sec to the application of the
consideration (if any) nor 18 that person's title to the share affected by any wregulanity m or
mvahdity of the process leading to the forferture or transfer of the share

If the Company sells a forfeited share, the person who held it prior to its forfeiture s entitled
to recetve from the Company the proceeds of such sale, net of any commission, and excluding
any amount which

(a) was, or would have become, payable; and

b) had not, when that share was forfeited, been paid by that person m respect of that
share,

but no interest 1s payable to such a person 1n respect of such proceeds and the Company 1s not
required to account for any money earmed on them
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31. SURRENDER OF SHARES

311 A shareholder may surrender any share
(a) mrespect of which the directors may issue a notice of mtended forferture,
(b) which the directors may forfert, or
(c) whuch has been forferted

312  The directors may accept the surrender of any such share
313  The effect of surrender on a share 15 the same as the effect of forfeiture on that share

314 A share which has been surrendered may be dealt with in the same way as a share which has
been forferted

Dated this 9th day of Apnl 2013
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COMPANY NAME: PRYOR PROPERTIES LIMITED
COMPANY NUMBER: 08480437

The director's date of birth on the INO1 was removed from the public

register on 16/10/2014 as it was factually inaccurate or was derived from

something factually inaccurate




