COMPANY NO:08532768

THE COMPANIES ACT 2006

A PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
OF

PARENT PROPERTY MANAGEMENT LIMITED
("the Company")

23 '\Y-»Jq?/ 2013 (“Date of Circulation”)

Pursuant fo Chapter 2 of Part 13 of the Companies Act 2006, the drrectors of the Company
propose that each of the resolutions below are passed as special resolutions

SPECIAL RESOLUTIONS

1 THAT the draft regulations attached to this resolution be adopted as the articles of association of
the Company in substitution for, and to the exclusion of, the existing articles of association of the
Company

2 THAT each the 50 ordinary shares of £1 each in the capital of the Company held by Diane
Dunion be and are hereby re-designated on a one for one basis into “A” ordinary shares of £1
each, such shares having the nghts and being subject to the restrictions attached thereto in the
articles of association of the Company adopted pursuant to resolution number 1 above,

3 THAT each the 50 ordinary shares of £1 each n the capital of the Company held by Chnstopher
John Peers be and are hereby re-designated on a one for one basis into “B” ordinary shares of £1
each such shares having the nghts and being subject to the restrictions attached thereto in the
articles of association of the Company adopted pursuant to resolution number 1 above,

Please read the notes at the end of this document before signifying your agreement to the Special
Resolutions

The undersigned, being the persons entitled to vote on the above resolutions on the date of
circulation of them, irevocably vote in favour of the Special Resolutions

&ﬂu (Q\M\ 22 Tulg 2012

Diane Dunion date
b
A3 Twy 2013 3
Chnstopher John Peers date w
2 *A2DAKCTM*
El A09 24/07/2013 #342

COMPANIES HOUSE




Notes:

1

The resolutions are proposed as special resolutions This means that members holding 75
per cent or more of the total voting nghts of members entitled to vote on the resolutton must
vote in favour of it to be passed

Unless the resolutions are passed by a date which is 28 days from the Date of Circulation
they will lapse If you agree to the resolutions please ensure your agreement reaches us
hefore the end of this period

If you agree with both of the resolutions, please indicate your agreement to it by signing and
dating this document and returming it to the Company by hand or by post to the directors c/o
Freeth Cartwnght LLP, Churchill House, Regent Road, Stoke on Trent ST1 3RQ




Freeth
Cartwnight
LLP
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COMPANY No: 08532768
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
PARENT PROPERTY MANAGENMENT LIMITED

("Company”)

(adopted by special resolution on 23 July 2013)

PRELIMINARY

11

12

13

14

135

The Model Articles for Private Companies Limited by Shares contained in Schedule
1 of the Companies (Model Articles) Regulations 2008 (S| 2008 No 3229) (the
“Model Articles™) shall apply to the Company save n so far as they are excluded or
varied hereby and such Model Articles and the articles set out below shall be the
Articles of Association of the Company (the “Articles”)

in the Articles, any reference to a provision of the Act shall be deemed to include a
reference to any statutory modification or re-enactment of that provision for the time
being in force

Model Articles 7, 9(2), 11(2), 13, 14, 17, 18(d) and (e) and 21 do not apply to the
Company

The headings used in the Articles are included for the sake of convenience only and
shall be ignored in construing the language or meaning of the Articles

In these Articles, unless the context otherwise requires, references to nouns in the

plural form shall be deemed to include the singular and vice versa

DEFINED TERMS
Model Article 1 shall be vaned by the inclusion of the following definitions -

“Act’ Companies Act 2006,
“appointor” has the meaning given in Article 8 1,
‘A" Director” a director appointed by the holder(s) of A Shares in

accordance with Article 7 1,

“A” Shares” the class “A” ordinary shares descnbed in Article

1




101,

“B” Director” a director appointed by the holders of B Shares in
accordance with Article 7 1,

“B” Shares” the “B” ordinary shares descnbed in Article 10 1,

“Group” the Company, any subsidiary of the Company and

any holding company of the Company and any
subsidiary of such holding company,

“secretary” means the secretary of the Company, If any,
appointed in accordance with Article 8 or any other
person appointed to perform the duties of the
secretary of the Company, ncluding a joint,
assistant or deputy secretary,

*working day” means a day that 1s not a Saturday or Sunday,
Christmas Day, Good Frniday or any day that 1s a
bank holiday under the Banking and Financial
Dealings Act 1971 in the part of the United

Kingdom where the Company Is registered

3 PROCEEDINGS OF DIRECTORS

31

32

33

The quorum at any meeting of the directors shall be two directors, of whom one at
least shall be an "A” Director and one at least a “B” Director A person who holds
office only as an alternate director shall, If his appointor 1s not present, be counted in
the quorum as an “A” Director or “B” Director (as the case may be) reflecting the
designation of his appointor No business shall be transacted at any meeting of the
directors unless a quorum Is present at the commencement of the meeting and also
when that business I1s voted on If a quorum 1s not present within 30 minutes of the
time for the relevant meeting as set out in the notice of meeting then the meeting
shall be adjourned for 7 days and at the adjourned meeting the quorum shall be the
same

A committee of the directors must include at least one “A” Director and one “B”
Director The provisions of Article 3 1 shall apply equally to meetings of any
committee of the directors as to meetings of the directors

No decision made at any meeting of the directors or of any committee of the
directors shall be effective unless at least one “A" Director and one “B” Director who
1s present at the meeting of the directors or of the committee of the directors has
voted in favour of it If at any time at or before any meeting of the directors or of
any committee of the directors any “"A Director or any “B” Director requests that the

meeting should be adjourned or reconvened to another tme or date (whether to
2
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enable further consideration to be given to any matter or for other directors to be
present or for any other reason, which he need not state) then the meeting shall be
adjourned or reconvened accordingly No business shall be conducted or

proceeded with at the meeting after such request has been made

DIRECTORS INTERESTS

41

42

A drrector, notwithstanding his office, and without breaching his duty under section

175 of the Act may

411 be a director or other officer of, employed by, or otherwise interested
(including by the holding of shares) in any member of the Group,

412 hold any other office or place of profit with the Company (except that of
auditor) in conjunction with his office of director for such penod and upon
such terms, including as to remuneration, as the directors may decide,

413 act by himself or through a firm with which he 1s associated in a
professional capacity for the Company or any other company 1n which
the Company may be interested (otherwise than as auditor),

and no authonsation under Article 4 3 shall be necessary In respect of any such

interest A director 1s not accountable to the Company for any remuneration or other

benefits which he denves from any such office or employment or from any interest in
any such body corporate

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and

provided he has declared the nature and extent of his interest in accordance with

the requirements of the Act, a director who 1s In any way, whether directly or
tndirectly, interested i an existing or proposed contract, transaction or arrangement
with the Company, or in which the Company 1s (directly or indirectly) interested

421 may be a party to, or otherwise interested in any such contract,
transaction or arrangement,

422 subject to Article 4 4, shall be entitled to count in the quorum and to vote
at a meeting of directors (or of a committee of the directors) or
participate in any unanimous decision, in respect of any proposed
decision relating to such contract, transaction or arrangement,

423 shall not, save as he may otherwise agree, be accountable to the
Company for any benefit which he (or a person connected with him (as
defined in section 252 of the Act)) denves from any such contract,
transaction or arrangement and no such contract, transaction or
arrangement shall be liable to be avoided on the grounds of any such

interest or benefit nor shall the receipt of any such remuneration or other




43

44

45

benefit constitute a breach of his duty under section 176 of the Act
Model Article 19(5) 1s modified accordingly
Subject to Article 4 4 the directors may, in accordance with section 175(5)(a) of the
2006 Act, authornise any matter which would otherwise involve or may involve a
director breaching his duty under section 175(1) of the 2006 Act to avoid conflicts of
interest (a “Conflict”)
When a Conflict 1s considered by the directors the director seeking authernsation in

refation to the Conflict and any other director with a similar interest

441 shall not count in the quorum nor vote on a resolution authonsing the
Conflict, and
442 may If the other directors so decide, be excluded from the board meeting

while the Conflict 1s considered
Any “A” Director or “B” Director shall be entitied from time to time to disclose to the
holders of the “A” Shares or (as the case may be) the holders of the “B” Shares such
information concerning the business and affars of the Company as he shall at his
discretion see fit, subject only to the condition that if there be more than one “A”
Shareholder or (as the case may be) “B” Shareholder, the director concerned shall
ensure that each of the shareholders of the same class recewves the same

information on an equal footing

UNANIMOUS DECISICN
Model Article 8(2) shall be modified by the deletion of the words “copies of which have been

signed by each eligible director” and the substitution of the following “where each eligible

director has signed one or more copies of it” In its place Model Articles 8(2) shall be read

accordingly

TERMINATION OF DIRECTOR’S APPOINTMENT

In addition to the events terminating a director’s appointment set out in Model Articles 18(a)

to (c) inclusive and (f), a person ceases to be a director as soon as that person I1s, or may be,

suffering from mental disorder and

61

62

he 1s admitted to hospital in pursuance of an application for admission for treatment
under mental health legislation for the time being in force in any part of the United
Kingdom for a penod of time 1n excess of 1 month, or

an order 1s made by a court having jurisdiction (whether in the United Kingdom or
elsewhere) In matters concerning mental disorder for his detention or which wholly
or partly prevents that person from personally exercising any powers or nghts which

that person otherwise would have




APPOINTMENT AND REMOVAL OF DIRECTORS

71

72

73

74

75

76

77

78

The holder of a majonty of the “A” Shares for the time being shall be entitied to
appoint one person to be a director of the Company and the holder of a majonty of
the “B" Shares for the time being shall be entitled to appoint one person to be a
director of the Company

An “A" Director may at any time be removed from office by the helder of a majonty of
the “A” Shares and a “B” Director may at any time be removed from office by the
holder of a majority of the “B” Shares

If any “A" Director or any “B” Director shall die or be removed from or vacate office
for any cause, the holder of a majonty of the “A” Shares (in the case of an “A’
Director) or the holder of a majority of the “B" Shares (in the case of a “B” Director)
shall appoint in his place another person to be an “A” Director or a “B” Director (as
the case may be)

Any appointment or removal of a director pursuant to this Article shall be in wnting
and signed by or on behalf of the holder of a majonty of the i1ssued “A” Shares or “B’
Shares (as the case may be) and served on each of the other members and the
Company at its registered office, marked for the attention of the secretary (if any} or
the other serving director of the Company Any such appointment or removal shall
take effect as at the time of such lodgement or delivery or at such later time as shall
be specified in such notice

The right to appoint and to remove an “A” Director or “B” Director under this Article
shall be a class nght attaching to the “A” Shares and the “B” Shares respectively

If no “A” Shares or no “B” Shares remain n issue following a redesignation under
these Articles, any director appointed by shareholders of that class shall be deemed
to have been removed as from the time of such redesignation

No “A" Director or “B” Director shall be appointed or removed otherwise than
pursuant to this Article

Any director shall not require a shareholding qualificaton, but 1s nevertheless

entitled to notice of and to attend and speak at any general meeting

SECRETARY
The board of directors may appoint a secretary to the Company for such penod, for such

remuneration and upon such conditions as they think fit and any secretary so appointed by

the board of directors may be removed by them
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ALTERNATE DIRECTORS

91

92

93

Any director {other than an alternate director) (an “appointor”) may appoint any
person (whether or not a director) to be an alternate director and may remove from
office an alternate director appointed by him In these Articles, where the context so
permits, the term “A” Director” or “B" Director shall include an alternate director
appointed by an “A” Director or a “B” Director as the case may be

An alternate director shall be enttled to recewe notice of all meetings of the
directors and of all meetings of committees of directors of which his appointor 1s a
member, to attend and vote at such meetings at which his appointor 1s not
personally present, and generally to perform all the functions of his appointor as a
director in his absence

An alternate director may be paid expenses and shall be entitled to be indemnified
by the Company to the same extent as If he were a director but shall not be entitled
to receive from the Company any fee in his capacity as an alternate director except
such part (if any) of the remuneration otherwise payable to his appointor as an

alternate director may by notice in wniting to the Company from time to time direct

SHARE CAPITAL

101

102

103

104

The 1ssued share capital of the Company at the date of adoption of these Articles I1s

£100 divided into 50 “A” ordinary shares of £1 each and 50 “B" ordinary shares of £1

each

Except as otherwise provided Iin these Articles, the “A” Shares and the “B" Shares

shall rank equally in all respects but shall constitute separate classes of shares

On the transfer of any share as permitted by these Articles

1031 a share transferred to a non-member shall remain of the same class as
before the transfer, and

1032 a share transferred to a member shall automatically be redesignated on
transfer as a share of the same class as those shares already held by
the member

if no shares of a class remain In i1ssue following a redesignation under this

paragraph, these Articles shall be read as If they do not include any reference to that

class or to any consents from, or attendance at any meeting or votes to be cast by,

members of that class or directors appointed by that class

No vanation of the nghts attaching to any class of shares shall be effective except

with

104 1 the consent in wnting of the holders of not less than three-quarters in

nominal value of the 1ssued shares of the relevant class, or
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1056

106

1042 the sanction of a special resolution passed at a separate general
meeting of the holders of the shares of the relevant class To any such
separate general meeting all the provisions of these Articles as to
general meetings of the Company shall, as If the necessary changes
have been made apply, but so that -

10421 the necessary quorum shall be one holder of the relevant
class present in person or by proxy and holding or
representing not less than one-third iIn nominal value of
the 1ssued shares of the relevant class,

10422 any holder of shares of the class shall be entitled on a poll
to one vote for every such share held by hm, and

10423 any holder of shares of the class present in person or by
proxy or (being a corporation) by a duly authonsed
representative may demand a poll

For the purpose of this Article one holder present in person or by proxy or (being a

corporation) by a duly authonsed representative may constitute a meeting

Each of the following shall be deemed to constitute a vanation of the rights attached

to each class of shares

1061 any alteratton 1n the memorandum or articles of association of the
Company,
1086 2 any Increase or reduction or other alteration in the authonsed or 1ssued

share capital of the Company or any of the rights attaching to any share
capital, and

1063 any resolution to put the Company into hquidation

ISSUE AND TRANSFER OF SHARES

111

112

113

No shares in the Company nor any rnght to subscnbe for or convert any secunty into
shares in the Company shall at any time be allotted unless within one month before
that allotment every shareholder for the time being has consented in writing to that
allotment and its terms and to the identity of the proposed allottee

No share of any class nor any nght to subscribe for or convert any secunty into a
share of any class shall be allotted otherwise than to the holder of a share of that
same class

Section 5610f the 2006 Act shall not apply to an allotment of any equity secunty
where the consent to that allotment of every shareholder has been obtained as
required by these Articles and that allotment otherwise conforms to the requirements
of these Articles
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13

Subject to compliance with the terms of any shareholders agreement (a “relevant

agreement”) between the members of the Company (including without imitation any

requirement for a transferee of any share to execute a deed of adherence to any

relevant agreement as a condition of any transfer of any shares to them) any share

in the capital of the Company may be transferred

1141 to any person with the prior written consent of all the members of the
Company, and

1142 to any person as otherwise permitted by the terms of any relevant
agreement,

but not otherwise

WRITTEN RESOLUTIONS OF MEMBERS

121

122

123

124

Subject to sub-paragraph 122, a wntten resolution of members passed In

accordance with Part 13 of the Act 1s as valid and effectual as a resolution passed at

a general meeting of the Company

The following may not be passed as a wntten resolution and may only be passed at

a general meeting -

1221 a resolution under section 168 of the Act for the removal of a director
before the expiration of his period of office, and

1222 a resolution under section 510 of the Act for the removal of an auditor
before the expiration of his period of office

Subject to Article 12 4, on a written resolution, a member has one vote In respect of

each share held by him

No member may vote on a written resolution unless all moneys currently due and

payable in respect of any shares held by him have been paid

NOTICE OF GENERAL MEETINGS

131

Every notice convening a general meeting of the Company must comply with the

provisions of

1311 section 311 of the Act as to the provision of information regarding the
time, date and place of the meeting and the general nature of the
business to take place at the meeting, and

1312 section 325(1) of the Act as to the giving of information to members
regarding their nght to appoint proxies
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15

132

Every notice of, or other communication relating to, any general meeting which any
member 1s entitled to receive must be sent to each of the directors and to the
auditors (if any) for the tme being of the Company

QUORUM AT GENERAL MEETINGS

14 1

14 2

14 3

14 4

The quorum at any general meeting of the Company or adjourned general meeting
shall be two persons present in person or by proxy, of whom one shall be a holder of
“A” Shares and one shall be a holder of “B" Shares Where all the holders of a class
have waived in writing the quorum requirement in relation to that class, the wawer
shall be effective for the meeting or particular business, or otherwise, as specified In
the wawver

No business shall be transacted by any general meeting unless a quorum Is present
at the commencement of the meeting and also when that business 1s voted on

If within five minutes (or such longer time as the persons present may all agree to
wait) from the time appointed for any general meeting a quorum is not present, the
meeting shall be dissolved

Model Article 41(1) 1s modified by the addition of a second sentence as follows -

“If, at the adjourned general meeting, a quorum is not present within half an hour
from the time appointed therefor or, alternatively, a quorum ceases to be present,
the adjourned meeting shall be dissolved ”

VOTING AT GENERAL MEETINGS

151

152

Subject to Articles 15 2, 15 3 and 15 4 below, on a vote on a resolution at a general

meeting on a show of hands -

1511 each member who, being an individual, 1s present in person has one
vote,
15612 if a member (whether such member 1s an individual or a corporation)

appoints one or more proxies to attend the meeting, all proxies so
appointed have, collectively, one vote,

1513 if a corporate member appoints one or more persons to represent it at
the meeting, each person so appointed has, subject to s 323(4) of the
Act, one vote

Subject to Article 156 2, 15 3 and 15 4 below, on a resolution at a general meeting on

a poll, every member (whether present in person, by proxy or authonsed

representatives) has one vote in respect of each share held by him

No member may vote at any general meeting or any separate meeting of the

holders of any class of shares in the Company, either in person, by proxy or, in the

8
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17

18

event that the member 1s a corporation, by corporate representative in respect of
shares held by that member unless all moneys currently due and payable by that
member in respect of any shares held by that member have been paid

163 No shares of one class shall confer any nght to vote upon a resolution for the
removal from office of a director appointed by holders of shares of the other class
under a nght to appoint which 1s a class nght

154 Notwithstanding Article 15 1, in the case of any resolution proposed at a general
meeting the holders of a majonty of “A” Shares or the holders of a majonty of “B”
Shares voting against such resolution (whether on a show of hands or a poll) shall
be entitled to cast such number of votes as Is necessary to defeat the resolution

155 A demand for a polt made by a person as proxy for a member 1s the same as a
demand by the member

DELIVERY OF PROXY NOTICES

Model Article 45(1) 1s modified, such that a notice in writing appointing a proxy (a "proxy
notice”) and any authentication of it demanded by the directors must be received at an
address specified by the Company in the proxy notice not less than 48 hours before the time
for holding the meeting or adjourned meeting at which the proxy appointed pursuant to the
proxy notice proposes to vote, and any proxy notice received at such address less than 48

hours before the time for holding the meeting or adjourned meeting shall be invahd

COMPANY SEAL
Model Article 49(1) 1s modified, such that any common seal of the Company may be used by

the authority of the directors or any committee of directors

COMMUNICATIONS
18 1 Subject to the provisions of the Act, a document or information may be sent or
supphed by the Company to a person by being made available on a website
18 2
1821 A member whose registered address 1s not within the United Kingdom
and who gives to the Company an address within the United Kingdom at
which notices may be sent to him or an address to which notice may be
sent by electronic means 1s entitled to have notices sent to him at that
address, but otherwise no such member s entitled to recewe any
notices from the Company
1822 If any name is registered in the name of joint holders, the Company may
send notices and all other documents to the joint holder whose name
10
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18 3

184

185

186

stands first in the register of members in respect of their joint holding
and the Company 1s not required to serve notices or other documents on
any of the other joint holders
If the Company sends or supplies notices or other documents by first class post and
the Company proves that such notices or other documents were properly
addressed, prepaid and posted, the intended recipient 1s deemed to have received
such notices or other documents 48 hours after posting
If the Company sends or supplies notices or other documents by electronic means
and the Company proves that such notices or other documents were properly
addressed, the intended recipient 1s deemed to have recewed such notices or other
documents 24 hours after they were sent or supplied
If the Company sends or supplies notices or other documents by means of a
website, the intended recipient is deemed to have received such notices or other
documents when such notices or documents first appeared on the website, or If
later, when the intended recipient first received notice of the fact that such notices or
other documents were availlable on the website
For the purposes of this Articles, no account shall be taken of any part of a day that
Is not a working day

TRANSMISSION OF SHARES

191

182

Model Article 27 1s modified as follows

1911 by the words “and subject to compliance with the terms of any shareholders
agreement (a “relevant agreement”) between the members of the Company
(including without imitation any requirement to execute a deed of adherence to any
relevant agreement as a condition of any person being registered as the holder of
any shares)” being inserted in Model Article 27(2)(a) immediately after the word
“articles” in that article,

1912 by the addition of Model Articles 27(4) in the following terms

“‘Nothing in these Articles releases the estate of a deceased member from any
hability in respect of a share solely or jointly held by that member ”

All the Articles relating to the transfer of shares apply to

1921 any notice in wnting given to the Company by a transmittee In
accordance with Model Article 28(1), and
1922 any instrument of transfer executed by a transmittee in accordance with

Model Article 28(2)
as 1f such notice or instrument were an instrument of transfer executed by the
person from whom the transmittee derived nghts in respect of the share, and as if

the event which gave rise to the transmission had not occurred
1"




