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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9322563

The Registrar of Companies for England and Wales, hereby certifies that
1-5 PINETOPS MANAGEMENT COMPANY LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company 1s limited by guarantee, and the situation of
its registered office i1s in England and Wales

Given at Companies House on 21st November 2014
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In accordance with
Section 9 of the I 0 1
Companies Act 2006

Application to register a company

LA LAl !t—eo

OveZ

Afee 1s payable with this form
Please see 'How to pay' on the last page

'/ What this form is for X What this form 1s NOT for
You may use this form to register a You cannot use this form to re
pnvale or public company a limited liability partnership T

this, please use form LL INO1

i

18/11/2014
COMPANIES HOUSE

Part 1 Company details
Company name »Filling m this form

- Ta check If a company name Is available use our WebCHeck service and select
the 'Company Name Availability Search’ option

www.companieshouse.gov.uk/info

‘ Please show the proposed company name below

Proposed company |1— 5 PINETOPS MANAGEMENT COMPANY LIMITED
name mn full 1

|
For official use m‘ |—S— rﬁgg 'g r

Please compiete in typescapt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

1 Duplicate names
Duplicate names are not permitied
A bist of registered names can be found
on our website There are vanous rules
that may affect your choice of name
More informationon this 1s avarlable in
our guidance booklet GP1 at
www companieshouse gov uk

Company name restrictions :

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

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

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

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

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

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

3 Name ending exemption
Only pnvate companies that are
Iimited by guarantee and meet other
specific requirements are eligrible to
apply for this For more detars,

'Cyfyngedig’ or permitted alternative m ;ﬁ;ﬁ&w&b@g{,‘, uk
m Company type 4
Please tick the box that describes the proposed company type and members' 4 Company type

hability (only one box must be ticked)

[] Public imited by shares

[] Prvate imited by shares

[¥] Pnvate imited by guarantee

[] Pnvate unimited with share capital
[] Pnvate unhmited without share capital

If you are unsure of your company's
type, please go 1o our website
www companieshouse gov uk

Department for Business CHFPO41 05/42 Version 50
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Application to register a company

Situation of registered office 1

Please tick the appropriate box below that descrbes the situation of the
proposed registered office {only one box must be ticked)

England and Wales
Wales

Scotland

Northem Ireland

OCdx

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

For England and Wales companies,
the address must bein England or
Wales

For Welsh, Scotttsh or Northem

Ireland companies, the address must

be In Wales, Scotland or Northern
Ireland respectively

Registered office address -

l Please give the reqistered ¢ffice address of your company

Building name/number I 40

Street F{lgh West Street
|
Post town |Dorchester
County/Region | Dorset
T N TATAEN

L

Registered office address

You must ensure that the address
shown in this section 1S 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 Northern Ireland
for companies to be registered in
Wales, Scotland or Northem Ireland
respectively

7

Articles of association i

Please choose ane option only and tick one box only

Cption 1

| wish to adopt one of the following model articles 1n its entirety Please tick
only one box

[] Pnvate hmited by shares
[] Pnvate hmited by guarantee
[] Public company

Option 2

| wish to adopt the following model articles with additional andfor amended
provisions | attach a copy of the addittonal and/or amended provision(s) Please
tick only one box

[] Pnvate imited by shares

[C] Pnvate imted by guarantee

[] Pubiic company

Opton 3

| wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application /

3 For detals of which company type
can adopt which model articles,
please goto our website
www companieshouse gov uk

Restricted company articles «

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

O

4 Restncted company articles
Restncted company ariicles are
those containing provision for
entrenchment For more detals,
piease yo v ou wepsie
www companieshouse gov uk

CHFPO41 0512 Verston 50
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Application to register a company

Part 2 Proposed officers

For private companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

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

For a secretary who Is an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 15 an individual, go to Section D1, For a corporate director, go to Section E1

Secretary
m Secretary appointments 4
Please use this section to hst all the secretary appoinimants taken on formation 1 Corporate appomtments
For a corporate secretary, complete Sections C1-C5 For comorate secretary
appointments, please complete
Title* Section C1-C5 instead of

Section B

Full forename(s) Additional appontments

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

Surname

Former name(s) 2

r Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years

Mamed women do not need 1o give
former names unless previously used

for business purposes

»

Secretary’s service address

Building name/number 3 Service address

This 15 the address that will appear

Street | on the public record This does not
have 10 be your usual residential
| address
Please state The Company's
Post town | Registered Office’ if your service
County/Region ‘ address will be recorded n the
proposed company's register
Postcode of secretanes as the company's
I I ' | | registered office
Country I If you prowide your residential
address here it wilk appear on the
public record
m Signature 4
1 consent to act as secretary of the proposed company named in Section A1 a Signature
The person named above consents
Signature Signature 5 g;% ::ysecretary of the proposed

CHFPQ41 0512 Version 50 INO1/3
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Application to register a company

Corporate secretary

Corporate secretary appointments «
Please use this section to list all the corporate secretary appointments taken 1 Addttional appointments
on formation If you wish to appoint more than one
corporate secretary, please use the
Name of corporate | Humphries Kirk Services Limited "Corporate secretary appointments'

bady/firm continuation page

’ Registered or pnncipal address

This ts the address that will appear
Bullding name/number ’ 40 on the public record This address

must be a physical location for the
Street [ High West Street delivery of documents It cannot be
a PO box number {unless contained
‘ within a full address), DX number or
LP {Legal Post In Scotland) number

Post town |Dorchester

County/Region i Dorset

Postcode FFFTFFF‘_—

Country | /
Location of the registry of the corporate body or firm

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

» Yes Complete Section C3 only
» No Complete Section C4 only

EEA companies :

Please give details of the register where the company file 15 kept (including the 2 EEA

A fulldist of countnes of the EEA can
relevant state} and the registration number in that register be found b our quidance

Where the company/ | England & Wales vww companieshouse gov uk
firm 15 registered 3 3 This 1s the register mentioned n
Article 3 of the First Company Law
Drrective (68/151/EEC
Registration number | 05065842 _ ( )
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by 4 Non-EEA
which it 1s governed If applicable, please also give details of the register in which Where you have provided details of
It1s entered {Including the state) and its registration number in that register the register (ncluding state) where

the company or firm 1s registered,
you must also provide its nimber In

Legal form of the

corporate body | that register
or firm [
Governing law |
if appiicable, where I_
the company/firm 1s '
registered 4 |
Registration number l
Signature s
] | consent to act as secretary of the propesed company named in Section A1 s Signature
The person named above consents
Signature | 5'9“fm a2 to acl as comorate secretary of the

Rtz ‘éd% | proposedcompany
FOR. B L& Luy SSHUICER [ 1rr) e

CHFP041 0512 Version 50 IND1/4
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Application to register a company

Director
m Director appointments 1
Piease use this section to hst all the director appointments taken on formatien 1 Appointments
For a corporate director, complete Sections E1-E5 Prvate companies must appoint
at least one director who 1s an
—_” individual Public comparies must
tte | Mx appont at least two directors, one of
which must be an individual
Full forename(s) | William John
2 Former name(s)
Surname l Seaby Please provide any pravious names

Former name(s) 2 |

Country/State of United Kingdom
residence 3
Nattonality |Br1.tlsh

Date of birth FO_FZ_ rb_ﬁ E_F’?F

Business occupation | Drrector

{(fany) a4 I—

which have been used for business
purposes In the last 20 years

Mamed women do not need to give
former names unless previously used
for business purposes

3 Country/State of residence
This 1s In respect of your usual
residential address as stated in
Section D4

4 Business occupation
If you have a business occupation,
please enter here If you do not,
Please leave blank

Additional appointments

If you wish to appaoint more than

one director, please use the ‘Director
appontments' continuation page

Director's service address s

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

Building name/number |The Company's Registered Office

Street I

Post town

County/Region

Country

|
i
Postcode I_Iil_lir_l__l——l__

5 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
drrectors as {he company's registered
office

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

m Signature

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

Signature Sgnature

Xu%da

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

CHFP041 05/12 Version 50
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Application to register a company

Director

m Director appointments 4

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

Title* r

Full forename(s) |7

Surname

Former name(s) 2

Country/State of
residence 3

Nationality
Date of birth

Business cccupation

|
i
’“T!T T rrrr
|

+ Appointments
Pnvate companies must appoint
at least one director who is an
indiwidua Public comparies must
appoint at leas! two directors, one of
which must be an indwdual

L]

Former name(s)

Ptaase provide any previous names
which have besn used for business
purposes in the last 20 years

Mamed women dg¢ not need to give
former names unless previously used
for business purposes

«

Country/State of residence
This1s in respect of your usual
residential address as sfaled in
Section D4

~

Business occupation
If you have a business occupation,

(fany) 4 please enter here If you do not,
please leave blank
Addrtional appointments
If you wish o appoint more than
one director, please use the Tirector
appaintments' continuation page
Director's service address s

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

Bulding name/number |

Service address

This 1s the address that will appear
on the public record This does not
have 10 be your usual residential
address

Street |
Please state 'The Company's
| Regstered Office’ f your service
address will be recorded in the
proposed company's register of
Post town | directors as the company's registered
County/Region I office
If you provide your residential
Postcode | I_- address here it will appear on the
Counlry I pubhc record
Signature .
1 consent to act as director of the proposed company named in Section A1 ¢ Signature
prop pany The person named above consents
Signature Signature E;?:t p:jycﬁrector of the proposed

X

CHFP0O41 05/12 Version 50
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Application to register a company

Corporate director

m Corporate director appointments 1

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

Name of corporate I

body or firm I

Bullding name/number l

Street |
|
Post town |

County/Regton

Postcode

Country

|
rrfffﬁrf

1 Addional appointments
If you wish to appoint more than one
comorate director, please use the
‘Corporate director appointments’
continuation page

Registered or pnncipal address
This 1s the address that will appear
on the pubbc record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within & full address), DX number or
LP {Legal Post in Scofland) number

Location of the registry of the corporate body or firm

BT

Is the corporate director registered within the European Economic Area (EEA)?
» Yes Complete Section E3 only
» No Complete Section E4 only

EEA companies :

Please give detalls of the register where the company file Is kept (including the
relevant state) and the registratton number In that register

Where the company/ |

firm1s registered 2 |

Registration number |

2 EEA
A full st of countnes of the EEA can
be found In our guidance
www companieshouse gav uk

3 This is the register mentioned in
Article 3 of the First Company Law
Directive {88/151/EEC)

m Non-EEA companies

Please give detatls of the legal form of the corporate body or firm and the law by
which It is governed If applicable, please also give details of the register in which
it1s entered (Including the state) and ils registratton number in that register

Legal form of the

corporate body

Governing law

If applicable, where
the company/firm is

registered 4

|
or firm r
|
|
|
|

if applicable, the
registration number

s Non-EEA
Where you have provided details of
the register (including state) where
the company or firm 15 registered,
you must also provide iis number in
that register

E Signature s

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

Signature Signisure

X X

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

CHFP041 0512 Version 50
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
» Yes Complete the sectons 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 capttal 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on
each share 1

Amount (if any) unpaid
on each share 1

Number of shares 2

Aggregate nominal value 3

| | | | €
- | | | €
B | | | B
| | | | g
’ Totals ‘ [ £
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 Amount paid up on Amount (if any) unpaid Number of shares 2 Aggregate nominal value 3
{(E g OrdinaryiPreference etc ) each share 4 on each share 1

-
|
|

Totals
Currency [
Class of shares Amount paid up on Amount (if any} unpaid Number of shares 3 Aggregate nominal value 3
(E g Ordinary/Preference etc ) each share 1 oneachshare 1
Totals |
Totals
Please give the total number of shares and tolal aggregate nominal value of 4 Total aggregate nominal value
1ssued share capital Please list total aggregate values in
different currencies separately For
Total number of shares example £100+ € 100 +$10etc
Total aggregate
nominal value 4
1 Including both the neminal value and any 3 Number of shares 1ssued multipled by Continuation Pages
share premsum nominal vahe of pach shars Blozee ust o Statoment o Samial Conunuaui

i
z Total number of 1ssued shares in this class pageiinecessary

CHFP0O41 05112 Version 50
\\fs 1\data\users\ondisos connectiLive\checkedout\5811523 [ING1] (Untitled) HKSL OLF

IND1/10




INO1

Application to register a company

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

Piease give the prescnbed particulars of nghts attached to shares for each class 1 Prescnbed parbeulars of nghts
of share shown in the statement of capital share tables in Sections F1 and F2 attached to shares

The particulars are

Class of share a. pariculars of any voting nghis,

including nghts that anse only in

Prescribed particulars certain crcumstances,

1 b particulars of any nghts, as

respects dwidends, to participate
n adistribution,

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

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

A separate table must be used for
each class of share

Continuation pages

Please use the nexi page ora
‘Statement of Capitat {Prescribed
particulars of nghts attached

to shares)’ contnuation page ff
necessary

CHFPO41 0512 Version 5 0 INO1/14
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Application to register a company

Class of share I

Prescribed particulars
p

1 Prescnbed particulars of nghts
attached to shares

The particulars are

a particulars of any voling nghts,
including nghts that anse only in
cerlain circumstances,

b particulars of any nghts, as
respects dividends, 1o participate
In a distnbution,

¢ parbculars of any nghts, as
respects capial, to paricipate in a
distnbutron {including on winding
up), and

d whether the shares are to be
redeemed or are liable fo be
redeemed at the oplion of the
company or the shareholder and
any ferms 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
(Prescnbed particulars of nghts
attached to shares)’ continuation
page f necessary

CHFPQ41 05/12 Version 50
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Application to regtster a company

H 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 noi need io be the

subscribers’ usual residential address

Inthal shareholdings

Please list the company's subscnbers
in alphabetical order

Please use an Iniial shareholdings'
continuation page if necessary

Subscnber's details Class of share

Number of shares

Cumency

Nomnal value of
gach share

Armount (i any)
unpaid

Amount paid

Name

Address

Address

Address

Address

Address

CHFPO4t 05112 Version 50
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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 Go toPart 5 (Statement of compliance)

H Subscribers

Please complete this section If you are a subscriber of a company imited by
guarantee The following statement is being made by each and every person
named below

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

- payment of debts and liabiities 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 contrnbutors among ourselves,
not exceeding the specified amount below

Subscnber's details

Forename(s) 1 William John
Surname 4 Seaby
Address =2 40 High West Street

Dorchester, Dorset

B N N O N N O

Amount guaranteed 3 |£1 /

Subscriber's details

Forename(s) 1

Surname 1

Address 2

([ [ [ [ [ [ [

Amount guaranteed 2 !

Subscriber's details

Forename(s) 1

Surname 4

Address z

Postcode |—‘ | | l | | |
|

Amount guaranteed 3

1

w

Name
Please use capital letters

Address

The addresses in thrs section will
appear on the public record They do
not have to be the subscnbers’ usual
residential address

Amount guaranteed
Any vald curency 1s permitied

Continuation pages
Please use a 'Subscnbers'
confinuaton page If necessary

CHFP041 05A12 Version 50
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Application to register a company

Subscriber's details

Forename(s)

Surname 1

Address 2

Posicode rrrrrrr

Amount guaranteed 3 |

Subscrniber's details

Forename(s) 1

Surname 1

Address 2

Posiode HEEEEEEE

Amount guaranteed 3 |

Subscnber's details

Forename(s) 1

Sumame 1

Address 2

o[ [ [ [ [ [T

Amount guaranteed s |

Subscriber's details

Forename(s) 4

Surname 4

Address 2

Postoode T

Amount guaranteed s |

Subscriber's detalls

Forename(s) 1

Surname 4

Address 2

Posicode Trrrrrr

Amount guaranteed 3 |

1 Name
Please use capital letlers

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

3 Amount guaranteed
Any valid curency 1s permitted

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

CHFPQ41 05112 Version 50
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Application to register a company

Part 5 Statement of compliance

This section must be completed by all companies

Is the apphication by an agent on behalf of all the subscnbers?

» No Goto Section H1 (Statement of compliance delivered by the
subscribers)

» Yes Go to Section H2 (Statement of compliance delivered by an agent)

m Statement of compliance delivered by the subscribers 1
Please complete this section If the application 1s not delivered by an agent 1 Statement of comphance
for the subscribers of the memorandum of association delivered by the subscnibers

Every subscnber to the
memorandum of association must
sign the statement of compliance

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

Subscriber's signature | Signatre

X X
Subscriber's signature | Sgnature

X X
Subscriber's signature | Seratre

X X
Subscriber's signature | Sanewe

X X
Subscriber's signature | Senawe

X X
Subscriber's signature | Senavse

X X
Subscriber's signature | Senaue

X X
Subscriber's signalure | Seeae

h-¢ N

F -\

CHFP041 0512 Version 5 ¢ INO1HE
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Application to register a company

Subscriber's signature | Sunatwe

X X
Subscnber's signature | Sanatre

X X
Subscriber's signature | Sanatre

X X
Subscriber's signature | Senetve

X X

Continuation pages

Please use a ‘Statement of
comphance delivered by the
subscribers continuation page if
more subscnbers need to sign

Statement of compliance delivered by an agent

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

Agent's name

[Humphrles Kirk LLP

Buillding name/number

|40 High West Street

Street 1 DORCHESTER
‘Dorset
Post town |
County/Region |
N N N A
Country ’

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

Agent's signature

Signature

X /Sﬂk,\_ X

CHFP041 0512 Version 50
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Application to register a company

H Presenter information

You do not have to give any contact information, but if
you do it will help Compames House if there Is a query
on the form The contacl information you give will be
wisible to searchers of the public record

Contact name

Jonathan Sherman
Company name

Humphries Kirk LLP

Address
40 High West Street

|DORCHESTER

| Dorset
IPasituwn

[ County/Region

= Rl

| Country

DX
|DX 8703 - DORCHESTER

Telephone
|01305 251007

Certificate

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

O Atthe registered office address {Given in Sechon AG)
1 At the agents address {Given in Sectron H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following’

[ You have checked that the proposed company name 1S
avallable as well as the various rules that may affect
your choice of name More information can be found
in gurdance on our website

If the name of the company 15 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
Scolland) number

The document has been signed, where indicated

oo

Al televan aitaciiments have besn wciuded
You have enclosed the Memorandum of Association
You have enclosed the correct fee

oOoc o

n Important information

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

E How to pay

A fee 1s payable on this form

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

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate 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 of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Posf)

For compamies registered in Northern Ireland
The Regstrar of Companies, Companies House,
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COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of association of

| -5 Pinetops Management Company Limited

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

Name of each subscriber Authentication by each subscriber

William John Seaby
W S a‘la,

Dated £ /l | / 2014
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION OF

PINETOPS MANAGEMENT COMPANY LIMITED

1. PRELIMINARY

11 The model articles of association for private companies limited by guarantee contained
in Schedule 2 to the Companies (Model Articles) Regulations 2008 (SI 2008 No 3229)
(the “Model Articles™)} shall apply to the Company save in so far as they are excluded
or modified hereby and such Model Articles and the articles set out below shall be the
Articles of Association of the Company (the “Articles™)

12 In these Articles, any reference to a provision of the Companies Act 2006 shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force

13 Model Articles 3, 92, 14, 17 1, 18(d) and (e), 19.5, 21,22 11 and 30 4 do not apply to
the Company

14 The headings used in these Articles are included for the sake of convenience only and
shall be 1gnored 1n construing the language or meaning of these Articles

15 In these Articles, unless the context otherwise requires, references to nouns 1n the plural
form shall be deemed to include the singular and vice versa.

2. DEFINED TERMS
Model Article 1 shall be varied by the mclusion of the following defimtions
“appointor” has the meaning given i Article 10 1,
“Managed Property” has the meaning given 1n Article 3 1,

“secretary” means the secretary of the Company, 1f any, appointed in accordance with Article 9 1
or any other person appointed to perform the duties of the secretary of the Company, including a
joint, assistant or deputy secretary,

“onit” means any commercial, industrial or residential umit comprised 1 any property held,
managed or administered by the Company,

“unitholder” means the person or persons to whom a lease of a umt has been granted or assigned
or the person or persons (other than the Company) who holds the freehold of a unit and so that
whenever two or more persons are for the time being unitholders of a umit they shall for all
purposes of these Articles be deemed to constitute one unitholder, and

“working day” means a day that 1s not a Saturday or Sunday, Chnistmas Day, Good Friday or
any day that 1s a bank holiday under the Banking and Financial Dealings Act 1971 n the part of
the Unmited Kingdom where the Company 15 registered




OBJECTS
The Company’s objects are

(a) to acquire, hold, manage and administer the freehold or leasehold property or properties
knows as Pinetops, 44 Ringwood Road, St Ives, Ringwood, Dorset, BH24 2NY including
without hmitation to the generality of the foregoing any common areas, roads, accessways,
footpaths, parking areas, drains, sewers, lighting, security and associated facilities (“the
Managed Property”) erther on 1ts own account or as trustee, nominee or agent of any other
company or person,

{b) to acquire and deal with and take options over any property, real or personal, including the
Managed Property, and any nights or privileges of any kind over or in 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 nights of the Company,

(c) 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 1n respect of the Managed Property or any part of 1t,

(d) to provide services of every description 1n relation to the Managed Property and to maintain,
repair, renew, redecorate, repaint, clean, construct, alter and add to the Managed Property
and to arrange for the supply to 1t of services and amemties and the maintenance of the same
and the cultivation, maintenance, landscaping and planting of any land, gardens and grounds
comprised n the Managed Property and to enter into contracts with builders, tenants,
contractors and others and to employ appropriate staff and managing or other agents
accordingly,

{e) 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 rnisks as may be considered necessary,
appropriate or desirable and to msure the Company against public hability and any other
risks which 1t may consider prudent or desirable to insure against, and

(f) 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 1n 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, 1n such amounts and 1n such manner
as the Company may think fit and to invest and deal in and with such moneys not
immediately required in such manner as may from time to time be determined

DIRECTORS’ GENERAL AUTHORITY

The directors of the Company have control over the affairs and property of the Company and are
responsible for management of the Company’s business The directors have authority to exercise
any powers of the Company which are necessary and/or incidental to the promotion of any or all
of the objects of the Company set out 1n Article 3 1

PROCEEDINGS OF DIRECTORS

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




52

53

54

Subject to Article 5 3, notwithstanding the fact that a proposed deciston of the directors
concerns or relates to any matter in which a director has, or may have, directly or
indirectly, any kind of interest whatsoever, that director may participate n the decision-
making process for both quorum and voting purposes

If the directors propose to exercise theirr power under section 175(4)(b) of the
Companies Act 2006 to authorise a director’s conflict of interest, the director facing the
conflict 1s not to be counted as participating 1n the deciston to authorise the conflict for
quorumn or voting purposcs

Subject to the provisions of the Companies Act 2006, and provided that (1f required to
do so by the said Act) he has declared to the directors the nature and extent of any direct
or indirect of his, a director, notwithstanding his office -

{a) may be a party to or otherwise interested 1n, any transaction or arrangement with the
Company or in which the Company 1s otherwise interested,

{b) may be a director or other officer or an employee of, or a party to any transaction or
arrangement with, or otherwise nterested n, any subsidiary of the Company or
body corporate 1n which the Company 1s interested, and

(c) 1s not accountable to the Company for any remuneration or other benefits which he
denives from any such office or employment from any such transaction or
arrangement or from any interest in any such body corporate and no transaction or
arrangement 1s liable to be avoided on the ground of any such remuneration, benefit
or interest

UNANIMOUS DECISIONS

Model Article 8 2 shall be amended by the deletion of the words “copies of which have been
signed by each eligible director” and the substitution of the following “where each elhigible has
signed one or more copies of 1t” 1n its place Model Article 8 2 shall be read accordingly

APPOINTMENT OF DIRECTORS

71

72

Save for persons who are deemed to have been appointed as the first directors of the
Company on incorporation pursuant to section 16(6) of the Companies Act 2006, no
person who 1s not a member of the Company 1s eligible to hold office as a director.

Any member of the Company who 1s willing to act as a director, and 1s permitted by
law to do so, may be appointed to be a director

(a) by ordinary resolution, or

(b) by a decision of the directors.

TERMINATION OF DIRECTOR’S APPOINTMENT

In addition to the events terminating a director’s appointment set out in Model Articles 18(a) to
(¢) mclusive and (f), a person ceases to be a director as soon as.-

(a) that person 1s, or may be suffering from mental disorder and either -




10.

(1) he 1s admitted to hospital 1n pursuance of an application for admission for treatment
under mental heaith legislation for the time being in force in any part of the United
Kingdom, or

(1) an order 15 made by a court having jurisdiction (whether in the United Kingdom or
elsewhere) 1n matters concerning mental disorder for his detentton or which wholly or
partly prevents that person from personally exercising any powers or rights which that
person otherwise would have,

(b) that person has for more than six consecutive months been absent without permission of the
directors from meetings of directors held during that period and the directors make a decision
to vacate that person’s office, or

(c) he ceases to be a member,

SECRETARY

The directors may appoint a secretary to the Company for such period, for such remuneration

and upon such conditions as they think fit; and any secretary so appoimted by the directors may

be removed by them

ALTERNATE DIRECTORS

10 1 Any director (the “appointor”) may appoint as an alternate any other director, or any
other member approved by a decision of the directors, to.-

(a) exercise that director’s powers, and
(b) carry out that director’s responsibilities,

in relation to the taking of decisions by the directors in the absence of the alternate’s
appointor

102 Any appointment or removal of an alternate must be effected by notice 1n writing to the
Company signed by the appointor, or in any other manner approved by the directors
The notice must -

(a) 1dentify 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 alternate of his appointor

103 An alternate director has the same nights to participate in any directors’ meeting or
decision of the directors reached 1n accordance with Model Article 8, as the alternate’s
appointor

104 Except as these Articles specify otherwise, alternate directors -
{(a) are deemed for all purposes to be directors;
(b) are liable for their own acts or omiss10ns,
(¢) are subject to the same restrictions as their appointors; and

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




11.

105

106

107

108

A person who 1s an alternate director but not a director:-

(a) may be counted as participating for the purposes of determining whether a quorum
1s participating (but only 1f that person’s appointor 1s not participating), and

(b) may sign or otherwise signify his agreement in writing to a written resolution n
accordance with Model Article 8 (but only 1if that person’s appointor has not signed
or otherwise signified hts agreement to such written resolution)

No alternate may be counted as more than one director for such purposes

An alternate director 1s not entitled to recerve any remuneration from the Company for
serving as an alternate director except such part of the remuneration payable to that
alternate’s appointor as the appointor may direct by notice in writing made to the
Company

Model Article 20 1s modified by the deletion of each of the references to “directors” and
the replacement of each such reference with “directors and/or any alternate directors”

An alternate director’s appointment as an alternate terminates -

(a) when his appointor revokes the appointment by notice to the Company 1n writing
specifying when it is to terminate,

(b) on the occurrence 1n relation to the alternate of any even which, 1f 1t occurred m
relation to the alternate’s appointor would result in the termmation of the
appontor’s office as director,

(c) on the death of his appontor,
(d) when his appointor’s appointment as a director terminates, or

(e) when he ceases to be a member

MEMBERSHIP

111

112

113

114

115

Save as 1s otherwise provided 1n this Article 11, no persons other than umtholders may
be registered as members of the Company

The subscribers to the Memorandum of Association shall be members of the Company

Each subscriber to the Memorandum of Association shall, if not himself a unitholder,
cease to be a member as soon as unitholders for all the units have become members.

Every unitholder shall, on signing a written consent, be entitled to be registered as a
member of the Company. If two or more persons together constitute one unitholder, the
first such person to deliver a signed written consent to the Company shall be entitled to
registration as a member and no other persons constituting the unitholder shall be
entitled to registration as members

A mortgagee n possession ts entitled to be registered as a member in place of a
unitholder on serving a notice in writing to the Company requesting such registration,
together with a certificate confirming that possession has been taken of that unitholder’s
unit and an official copy of the Charges Register of Title to the umit showing the
mortgagee 1n possession as the registered proprietor of the charge under which

6



116

117

possession was taken On service of such notice and accompanying documents, the
unitholder shall cease to be a member of the Company and the mortgagee 1n possession
shall be entered in the Register of Members of the Company 1n place of that unitholder

If a member dies or 1s adjudged bankrupt, his legal personal representative or
representatives or the trustee in his bankruptcy shall be entitled to be registered as a
member provided that he or they shall for the time being be a unitholder

A member may not resign while holding, whether alone or jointly with others, an
interest 1n any unit A member’s membership of the Company terminates on the
disposal by him of his interest in a unit and the registration of a successor

12. WRITTEN RESOLUTION OF MEMBERS

121

122

123

124

Subject to Article 12 2, a written resolution of members passed 1n accordance with Part
13 of the Companies Act 2006 1s as vahid and effectual as a resolution passed at a
general meeting of the Company

The following may not be passed as a wrtten resolution and may only be passed at a
general meeting -

(a) a resolutton under section 168 of the Compames Act 2006 for the removal of a
director before the expiration of his period of office; and

(b) a resolution under section 510 of the Companies Act 2006 for the removal of an
auditor before the expiration of his period of office

Subject to Article 12 4, on a written resolution every member has one vote 1n respect of
each umt in which that member has a freehold or leasehold interest

No member may vote on a written resolution unless all moneys currently due and
payable by that member to the Company have been paid

13.  NOTICE OF GENERAL MEETINGS

| 131

132

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

(a) section 311 of the Companies Act 2006 as to the provision of information regarding
the time, date and place of the meeting and the general nature of the business to be
dealt with at the meeting, and

(b) section 325(1) of the Companies Act 2006 as to the giving of information to
members regarding their nght to appoint proxies

Every notice of, or other communication relating to, any general meeting which any
member 15 entitled to recerve must be sent to each of the directors and to the anditors (1if
any) for the time being of the Company.

14, QUORUM AT GENERAL MEETINGS

141

If and for so long as the Company has one member only, one member entitled to vote
on the business to be transacted, who 1s present at a general meeting 1n person or by
proxy or, 1n the event that the member is a corporation, by corporate representative, 1s a
quorum




15.

16.

17.

142

143

If and for so long as the Company has two or more members, two members, each of
whom 1s entitled to vote on the business to be transacted and 18 present at a general
meeting 1n person or by proxy or, in the event that any member present 1s a corporation,
by corporate representative, are a quorum

Model Article 27 1 1s modified by the addition of a second sentence as follows -
“If, at the adjourned general meeting, a quorum 1s not present within half an hour from

the time appomted therefor, or alternatively, a quorum ceases to be present, the
adjourned meeting shall be dissolved ”

VOTING AT GENERAL MEETINGS

151

152

153

Subject to Article 15 2 below, on a vote on a resolution at a general meeting on a show
of hands or on a poll, ever member present in person, by proxy or (being a corporation)
by corporate representative has one vote in respect of each unit in which that member
has a frechold or leasehold interest

No member may vote on a resolution in general meeting unless all moneys currently
due and payable by that member to the Company have been paid

Polls must be taken at the general meeting at which they are demanded and 1n such
manner as the chairman directs

DELIVERY OF PROXY VOTES

Model Article 31 1 1s modified, such that a “proxy notice” (as defined 1in Model Article 31 1)
and any authentication of 1t demanded by the directors must be received at an address specified
by the Company 1n 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 invalid

COMMUNICATIONS

171

172

173

174

Subject to the provisions of the Companies Act 2006, a document or information may
be sent or supplied by the Company to a person by being made available on a website

A member whose registered address 1s not within the United Kingdom and who gives to
the Company an address at which notices may be sent to him or an address to which
notices may be sent by electronic means is entitled to have notices sent to him at that
address, but otherwise no such member is entitled to receive any notice from the
Company

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 received such notices or other documents 24 hours
after they were sent or supphed.




18.

19.

175 If the Company sends or supplies notices or other documents by means of a website, the
intended recipient 1s deemed to have recerved such notices or other documents when
such notices or other documents first appeared on the website or, 1if later, when the
intended recipient first recerved notice of the fact that such notices or other documents
were available on the website

176 For the purposes of this Articles 17 3 to 17 6, no account shall be taken of any part of a
day that 1s not a working day

COMPANY SEALS

181 Model Article 35 1 1s modified, such that any common seal of the Company may be
used by the authonty of the directors or any committee of directors

182 Model Article 35 3 1s modified by the deletion of all words which follow the ;7 after
the word “document” and their replacement with “the document must also be signed
by.-

(a) one authonised person in the presence of a witness who attests the signature, or
(b) two authorised persons”
RULES

191 The directors may make such rules as they consider necessary or convenient for the
proper conduct and management of the Company and for the purposes of prescribing
the classes of and conditions of membership In particular, and without prejudice to the
generality of the foregoing, the directors may make rules regulating -

(a) the conduct of members of the Company 1n relation to one another, and to the
Company’s officers and employees,

(b) the setting aside of the whole or any part or parts of the Company’s premises at any
particular time or times or for any particular purpose or purposes,

(c) the procedure at general meetings and meetings of the directors and commuittees of
the Company (in so far as such procedure 1s not governed by these Articles), and

(d) any and all other matters as are commonly the subject matter of company rules

192 The directors must adopt such means as they consider sufficient to bring to the notice of
members of the Company all rules made under this Article

193 Any rules made by the directors under this Article will be valid and binding as against
all members of the Company for so long as such rules are 1n force

194 The Company in general meeting may alter or repeal any rules made by the directors in
accordance with this Article

195 Nothing in this Article permits the directors of the Company to make any rules which
are inconsistent with or affect or repeal anything 1n these Articles or 1n any resolution
passed by members of the Company or agreement to which Chapter 3 of Part 3 of the
Companies Act 2006 applies




The model articles of association for private companies limited by guarantee as contamned in Schedule 2 1o The Compames (Model
Articles) Regulations 2008 (S1 2008 No 3229) apply to the company save in so far as they are excluded or modified. These model
articles of association for private companies mited by guarantee are reprinted below.

Companies Act 2006
Model Articles
Private Company Limited by Guarantee

PARI |

INIERPRETATION AND LIMITATION OF LIABILITY

1

Defined Terms
In the articles, unless the context requires otherwise
articles means the company’s articles of association,

‘bankruptey includes individual insolvency proceedings
in a junsdiction other than England and Wales or Northern
[reland which have an effect strilar to that of bankruptcy,

chairman’ has the meaning given 1n article 12,

‘chairman of the meeting’ has the meaning given in
article 25

Companies Acts” mcans the Companies Acts (as
defined 1n secuion 2 ot the Companies Act 2006), in so far
as they apply to the company,

“director’ means a director of the company, and ncludes
any person occupying the position of director, by
whatever name called,

‘document ncludes, unless otherwise specified, any
document sent or supplied 1n electronic form,

“electremic form™ has the meaning given in section 1168
of the Companies Act 2006,

member” has the meaning given 1n section 112 of the
Companies Act 2006,

ordinary resolution has the meanmng given an section
282 of the Companies Act 2006

‘participate’ | 1n relation to a directors’ meeting, has the
meaning given in article 10,

proxy notice has the meaning given in article 31,

special resolution " has the meaning given in section 283
of the Compames Act 2006,

“subsichary has the mcaning given in section 1159 of the
Compames Act 2006, and

‘writing mcans the represcntation or reproduction of
words, symbols or other information 1n a visible form by
any method or combination of methods, whether sent or
supplied n electronic form or otherwise

Unless the context otherwise requires, other words or
expressions contamed n these articles bear the same
meaning as in the Companies Act 2006 as n force on the
date when these articles become binding on the company

2

Liability of Members

The hability of each member 1s hmited to £1, being the
amount that each member undertakes to contribute to the
assets of the company 1n the event of 1ts being wound up
while he 1s a member or within one year after he ceases to
be a member, for

{a) payment of the company’s debts and habilities
contracted before he ceases to be a member,

(b} payment of the costs, charges and cxpenses of
winding up, and

(c) adjustment of the rnights of the contributories among
themselves

PART 2 —~ DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

3

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

Members’ Reserve Power

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

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

Directors May Delegate

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

(a) to such person or committee,

(b) by such means (including by power of
atlorney),

{¢) tosuchan extent,

(d) 1n relation to such matters or tertitories,
and

(e} on such terms and conditions,
as they think fit

52 If the directors so spectfy, any such delegation
may authorise further delegation of the
directors’ powers by any person to whom they

are delegated

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

10



6 Committees

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

62 The directors may make rules of procedure for
all or any comnuttees, which prevall over
rules derived from the articles 1f they are not
consistent with them

DECISION-MAKING BY DIRECTORS
7. Directors to Take Decisions Collectively

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

8
72 Ir
(a) the company only has one director, and

() no provision of the articles requires it to
have more than onc 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

' 8 Unanimous Decisions

81 A decision of the directors 15 taken n
accordance with this article when all eligible
dircctors ndicate to cach other by any mcans
that they share a common view on a matter

82 Such a decision may take the form of a
resolution in writing, copies of which have
been signed by each elhigible director or to
which each cligible director has otherwise
indicated agreement In wrnting

83 References n this article to eligible directors
arc to directors who would have been entitled
to vote on the matter had 1t been proposed as a
resolution at a directors’ mecting

84 A decision may not be taken in accordance
with this article 1f the ehigible direclors would
not have formed a quorum at such a meeting

9. Calling a Directors’ Meeting

91 Any director may call a directors’ meeting by
\ giving notice of the meeting to the directors or
by authorising the company secretary (1f any)
to give such notice

92 Notice of any directors’ meeting must
indicate

10,

93

94

(a) 1ts proposed date and time,
(b} where 1t 1s to take place, and

(c) if 1t 15 anticipated that directors
participating in the meeting will not be in
the same place, how 1t 15 proposed that
they should communicate with cach other
during the meeting

Notice of a directors’ meeting must be given
to each director, but need not be i writing

Nouce of a directors’ meeting need not be
given to directors who waitve therr entitlement
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 1s given after the
meeting has been held, that does not affect the
vahdity of the meeting, or of any business
conducted at 1t

Participation in Directors’ Meetings

101

102

103

Subject to the articles, directors participate 1n
a directors’ meeting, or part of a directors’
meeting, when

(a)} the mecting has been called and takes
place n accordance with the articles, and

(b) they can each communicate to the others
any mformation or opinions they have on
any particular item of the business of the
meeling

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

If all the directors participating tn a meetig
are not 1n the same place, they may decide that
the meeting 1s to be treated as taking place
wherever any of them 15

Quorum for Directors’ Meetings

11

112

113

At a directors’ meeting, unless a quorum 1s
participating, no proposal 15 to be voted on,
except a proposal to call another meeting

The quorum for directors” meetings may be
fixed from tume to time by a decision of the
directors, but 1t must never be less than two,
and unless otherwise fixed it 15 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 deciston

{a) to appoint further directors, or

{b) to call a general meeting so as to enable
the members to appoint further directors

11



12

Chairing of Directors’ Meetings

124

122

123

124

The directors may appoint a director to chair
their meetings

The person so appointed for the time being 15
known as the chairman

The directors may termeate the chatrman’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
chatr 1t

Casting Vote

131

132

If the numbers of votes for and aganst a
proposal are cqual, the chairman or other
dircctor chairing the meeting has a casting
vote

But this does not apply tf, in accordance with
the articles, the chairman or other director 15
not to be counted as participating in the
decision-making process for quorum or voting
purposes

Conflicts of Interest

141

142

143

14 4

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

But 1f paragraph 14 3 apphies, a director who
15 interested 1n an actual or proposed
transaction or arrangement with the company
1S to be counted as participating m the
decision-making process for quorum and
voling purposes

This paragraph applies when

(a) the company by ordinary resolution
disapphies the provision of the articles
which would otherwise prevent a director
from being counted as participating 1 the
decision-making process

(b) the director s interest cannot reasonably
be regarded as hkely to give rise to a
conflict of interest, or

(c) the director’s conflict of Interest anses
trom a permitted cause

For the purposes ot this article, the following
are permitted causes

14 5

146

147

(a) a guarantec given, or to be given, by orto
a director 1n respect of an obligation
incurred by or on behalf of the company
or any of its subsidiaries,

(b) subscription, or an agreement fo
subscribe, for securities of the company
or any of its subsidiaries, or to
underwrite, sub-underwrite, or guarantee
subscription for any such securities and

{c) arrangements pursuant to which benefits
are made avalable 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 1nclude any directors” meeting or
part of a direclors’ meeting

Subject to paragraph 14 7, if a question arises
at a meeting of directors or of a committee of
directors as 1o the right of a director to
participate 1n 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 chairman whose
ruling 1n relation to any director other than the
chairman 1s to be final and conclusive

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

15 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
deciston recorded, of every unamimous or majority
decision taken by the directors

16 Directors’ Discretion to Make Further Rules

Subject to the articles, the directors may make any tule
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

17 Methods of Appointing Directors

171

Any person who 15 willing to act as a director,
and 1s permitted by law to do so, may be
appointed to be a director

(a) by ordinary resolution, or

(b) by adecision of the directors

12




18.

19

i72 In any case where, as a result of death, the
company has no members and no directors,
the personal representaives of the last
member to have died have the nght, by notice
I wriling, Lo appoint a persen to be a director

173 For the purposes of paragraph 17 2, where 2
or more members dic I circumstances
rendering 1t uncertain who was the last to die,
a younger member 1s deemed to have survived
an older member

Termination of Director’s Appointment
A person ceases to be a director as soon as

(a) that person ceases to be a director by virtue of any
provision of the Companies Act 2006 or 15 prohibited
from being a director by law

(b) a bankruptcy order 1s made against that person

{¢) a composition 1s made with that person’s creditors
generally m satisfaction of that person s debts

(d) a registered medical practitioner who 15 treating that
person gives a writtcn opinion to the company stating
that that person has become physically or mentally
incapable of acting as a director and may remain so
tor more than three months,

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

(D notitication 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

191 Directors may undertake any services for the
company that the direclors decide

192 Directors are entitled to such remuneration as
the directors determine

(a) for their services to the company as
directors, and

(b) tor any other service which they
undertake for the company

193 Subject to the articles, a director’s
remuneration may

(a) take any form, and

(b) include any arrangements in connection
with the payment of a pension, allowance
or gratuity, or any death, sickness or
disabnlity benefits, to or in respect of that
director

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

195 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 substdiaries or of any other body
corporate in which the company 15 interested

20. Directors’ Expenses

The company may pay any reasonable expenses which the

directors  properly incur n connection with thewr

attendance at

{a) meetings of directors or commuttees of directors,

{b) general meetings, or

(¢) separate mectings of the holders of debentures of the
company,

(d) or otherwise in connectton with the exercise of their
powers and the discharge of their responsibilities 1n
relation to the company

PARF 3
MEMBERS

BECOMING AND CEASING TO BE A MEMBER

21

22.

Apphcations for Membership
No person shall become a member of the company unless

(a) that person has completed an application for
membership in a form approved by the directors, and

(b) the directors have approved the application

Termination of Membership

22 1 A member may withdraw from membershp of
the company by giving 7 days’ notice to the
company in wrting

222 Membership 1s not transferable

223 A person’s membership termunates when that
persen dies or ceases to exist

ORGANISATION OF GENERAL MEETINGS

23,

Attendance and Speaking at General Meetings

231 A person 1s able to exercise the right to speak
at a general meeting when that person 15 in a
position to communicate to all those attending
the meeting, during the meeting, any
information or opmnions which that person has
on the business of the meeting

232 A person 15 able to exercise the right to vote at
a general meeting when

13




24,

23,

26.

233

234

2335

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

(b) that person’s votc can be taken mto
account n 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 nights to speak or vote at it

In determiming attendance at a general
meeting, it 1s immaterial whether any two or
more members attending it are in the same
placc as each other

Two or more persons who are not in the same
place as cach other attend a gencral meeting 1f
their circumstances are such that f 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 appowmntment of the chairman of
the meeting 1s to be transacted at a general meeting 1f the
persons attending 1t do not constitute a quorum

Chamring General Meetings

251

252

233

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

[t the directors have not appomnted a chairman,
or if the chairman 1s unwilhing to chair the
meeting or 18 not present within ten minutes of
the ume at which a meeting was due to start

(a} the directors present, or
(b} (if no directors are present), the meeting,

{c) must appoint a director or member to
chair the meeting, and the appointment of
the chairman of the meeting must be the
first business of the meeting

I he 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-

Members

261

262

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

The chairman of the meeting may permut other
persons who are not members of the company
to attend and speak at a general meeting

27

Adjournment

271 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 1if during a meeting a quorum
ceases 1o be present, the chairman of the
meeting must adjourn 1t

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

(a) the meeting consents to an adjournment,
or

(b) 1t appears to the chairman of the meeting
that an adjournment 15 necessary to
protect the safety of any person attending
the meeting or ensure that the business of
the meeting 1s conducted 1n an orderly

manner

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

274 When adjourning a general meeting, the

chairman of the meeting must

{a) either specify the time and place to which
it 18 adjourned or state that 1t 15 to
continue at a time and place to be fixed
by the directors, and

(b) have regard to any directions as to the
tume and place of any adjournment which
have been given by the meeting

275 If the continuation of an adjourned meeting 15
10 take place more than 14 days after it was
adjourned, the company must give at least 7
clear days’ notice of 1t (that 1s, excluding the
day of the adjourned mecting and the day on
which the notice 15 given)

(a) to the same persons to whom notice of
the company’s general meetings 1S
required to be given, and

(b} contaiung the same information which
such notice 1s required to contain

276 No business may be transacted at an adjourned
general meeting which could not properly
have been transacted at the meeting 1f the
adjournment had not taken place

VOTING AT GENERAL MEETINGS

28,

Voting. General
A resolution put to the vote of a general meeting must be

decided on a show of hands unless a poll 15 duly
demanded 1n accordance with the articles
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29

30

31

Errors and Disputes

291

292

Poll Votes

kI

362

303

304

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 15 vahd

Any such objection must be referred to the

chairman of the meeting whose decision 1s
final

A poll on a resolution may be demanded

(a) 1n advance of the general meeting where
it 1s to be put to the vote, or

{b} at a general meeting, cither before a show
of hands on that resolution or
immediately after the result of a show of
hands on that resolution s declared

A poll may be demanded by

{a) the chairman of the meeting,

(b) the directors

(¢) two or more persons having the right to
vote on the resolution or

{d) a person or persons representing not Iess
than one tenth of the total voting rights of
all the members having the nght to vote
on the resolution

A demand for a poll may be withdrawn f

(a) the poll has not yet been taken, and

(b} the chawrman of the meeting consents to
the withdrawal

Polls must be taken immediately and 1n such
manner as the chairman of the meeting directs

Content of Proxy Notices

311

Proxies may only validly be appomnted by a
notice 1n writing (a “proxy notice™) which

(a) states the name and address of the
member appointing the proxy,

(b) identifies the person appointed to be that
member s proxy and the general meeting
m relation to which that person s
appointed,

{c) 1s signed by or on behalf of the member
appomnling the proxy or is authenticated
i such manner as the directors may
determine, and

32,

33

312

313

314

(d) 15 delivered to the company 1n
accordance with the articles and any
instructions contained in the notice of the
general meeting to which they relate

The company may requirc proxy notices to be
delivered 1 a particular form, and may
specify different forms for different purposes

Proxy notices may spectfy how the proxy
appointed under them 1s to vote (or that the
proxy is to abstain from voting) on one or
more resolutions

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

(a) allowing the person appointed under 1t as
a proxy discretion as to how to vote on
any ancillary or procedural resolutions
put to the meeting, and

{b} appomnting that person as a proxy In
relation to any adjournment of the
general meeting to which 1t relates as
well as the meeting itself

Delivery of Proxy Notices

321

322

323

324

A person who 15 entitled to attend, speak or
vote (cither on a show of hands or on a poll) at
a general meeting remains so entitled n
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 appomntment under a proxy notice may be
revoked by delivening to the company a notice
n 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 1f 1t 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
appoinung the proxy, 1t must be accompanied
by written evidence of the authonty of the
person who executed 1t to execute 1t on the
appomtor’s behalf

Amendments to Resolutions

331

An ordinary resolution to be proposed at a
general meecting may be amended by ordinary
resolution 1f

{a) notice of the proposed amendment 1s
given to the company wmn writing 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
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PART 4

32

333

chatrman of the mecting may determing),
and

{b} the proposed amendment does not, in the
reasonable opimion of the chairman of the
meeting, materially alter the scope of the
resolution

A special resolution to be proposed at a
general meeting may be amended by ordinary
resolution, 1f

(a) the chairman of the meeting proposes the
amendment at the general meeting at
which the resolution 1s to be proposed,
and

(b) the amendment does not go beyond what
15 necessary to correct a grammatical or
other non-substantive error n the
resolution

[t the chairman of the meeting, acting 1n good
faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman’s error
does not invahdate the vote on that resolution

ADMINISTRATIVE ARRANGEMENTS

34

35

Means of Communmication to be Used

341

342

343

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

Subject to the articles, any notice or document
to be sent or supphed to a director in
connectton with the taking of decisions by
dircctors may also be sent or supplied by the
means by which that director has asked to be
sent or supplied with such notices or
documents for the time being

A director may agree with the company that
nolices or documents sent to that director 1n 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

Company Seals

351

352

353

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

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

Unless otherwise decided by the directors, 1f
the company has a common seal and 1t 1s
atfixed to a document, the document must also

354

be signed by at least one authorised person in
the presence of a witness who attests the
signature

For the purposes of this article, an authorised
person 18

(a) any director of the company,
(b) the company secretary (1f any) or
{c) any person authorised by the directors for

the purpose of signing documents to
which the common seal 1s applied

36 No Right to Inspect Accounts and Other Records

Except as provided by law or authonised by the directors
ar an ordipary 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 bemg a

member

37. Provision for Employees on Cessation of Business

The directors may decide to make provision for the benefit
of persons employed or formerly employed by the
company or any of 1ts subsidiaries (other than a director or
former director or shadow director) in connection with the
cessation or transfer to any person of the whole or part of
the undertaking of the company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE

38 Indemnity

381

382

383

Subject to paragraph 38 2, a relevant director
of the company or an associated company may
be imdemmfied out of the company’s assets
against

(a) any liabtlity ncurred by that director 1n
connection with any negligence, default,
breach of duty or breach of trust in
relation to the company or an assoclated
company,

(b) any liabihty incurred by that director n
connection with the activities of the
company or an associated company n its
capacity as a trustee of an occupational
penston scheme (as defined in section
235(6) of the Compames Act 2006},

{¢) any other labihity ncurred by that
director as an officer of the company or
an assoclated company

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

In this article

(a) companies are associaled 1if one 15 a
subsidiary of the other or both are
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39

Insurance

391

392

(®)

subsidiarics of the same body corporate,
and

a relevant director’ means any director
or former director of the company or an
assoclated company

The directors may decide to purchase and
maimtain msurance, at the expense of the
company, for the benefit of any relevant
dircctor 1n respect of any relevant loss

In this artuicle

(@)

(b)

a “relevant director” means any director
or former director of the company or an
associated company,

a “relevant loss” means any loss or
liability which has been or may be
incurred by a relevant director mn
connection with that director’s duties or
powers n relation to the company, any
associated company or any pension fund
or employees” share scheme of the
company or associated company, and

compantes are assoclated If one 15 a
subsidiary of the other or both are
subsidiaries of the same body corporate




