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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9487105

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

LONDON MEDWAY COMMERCIAL PARK
MANAGEMENT COMPANY LIMITED

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

Given at Companies House on 12th March 2015
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In accordance with
Section 9 of the
Companies Act 2006

INO

Application to register a company

Companies House

(nQ
Cooul% l fKLOU

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

FE

£

100

-

M phvate or public company

COMPANIES HOUSE

hat this form s for What this form 1s NOT for

Ypu may use this form to register a

x You cannot use this form to register
a limited liability partnership To do
this, please use form LL INOY
LD1

12/03/2015
COMPANIES HOUSE

Part 1

Company details

Company name

To check if a company name 1s 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
name In full &

’ LONDON MEDWAY COMMERCIAL PARK MANAGEMENT
‘COMPANY LIMITED

For official use

[ f4 Tslal i TolsT

2 Filling in this form

Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

@ Duplicate names

Duplicate names are not permiited
A list of reqistered names can

be found on our website There
are vanous rules that may affect
your choice of name More
information on this is available in
our guidance booklet GP1 at
www companieshouse gov uk

WM

Company name restrictions

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

L

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

6 Company name restrictions

A list of sensitive or restricted
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’ o

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

O

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

© Name ending exemption

Only private companies that are
{imited by guarantee and meet other
specific requirements are ehgible

to apply for this For more details,
please go to our website

www companieshouse gov uk

)

Company type?

Please tick the box that describes the proposed company type and members'
ltability (only one box must be ticked)

Pubhc limited by shares

Private imited by shares

Private limited by guarantee

Private unlimited with share capital

Private unlimited without share capital

IS

O Company type

If you are unsure of your company's
type, please go to our website
www companieshouse gav uk

]

BIS

Department for Business
Innovatlon & Skills

CHFPOOO
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INO1

Application to register a company

Situation of registered office o

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

England and Wales

Wales

Scotland

Northern Ireland

OO0

O Registered office
Every company must have a
registered office and this 15 the
address to which the Registrar will
send correspondence

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

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

Registered office address @

| Please give the registered office address of your company

Building name/number | Nelson House

B Registered office address
You must ensure that the address
shown In this section 1s consistent
with the situation indicated in

Street |Central Boulevard section AS
BI You must provide an address in
l ythe Valley Park England or Wales for companies to
Post town ' Solihult be registered in England and Wafes
You must provide an address in
County/Region lWESt Midlands Wales, Scotland or Northern Ireland
B B for companies to be registered in
Postcode g |0 8 G Wales, Scotland or Northern Ireland
respectively
Articles of association @
Please choose one option only and tick one box only @ For detalls of which company type
can adopt which madel articles,
Option 1 I wish to adopt one of the following model articles in its entirety  Please tick please ga to our website
only one box www companieshouse gov uk
[] Prvate imrted by shares
[l Prwvate imited by guarantee
[ Public company
Option 2 1 wish to adopt the following mode| articles with additional and/ar amended
provisions | attach a copy of the addttional and/or amended provision(s) Please
tick only one box
[]  Prvate imited by shares
[]  Private imited by guarantee
[] Public company
Option 3 I wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articles@

Please tick the box below If the company’s articles are restricted

0

O Restricted company articles
Restricted company articles are
those containing prowvision for
entrenchment Far more details,
please go to our website
www companieshouse gov uk

CHFP0O0O
05/12 Version 5 0




INO1

Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

For private companies the appointment of a secretary Is optional, however, if you do deaide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at feast one secretary

Private companies must appoint at least one director who 1s an individual Public companies must appoint at least

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director whe 1s an individual, go to Section D1, For a corporate director, go to Section E1

Secretary
m Secretary appointments o
Please use this section to bist all the secretary appointments taken on formation | @ Corporate appointments
For a corporate secretary, complete Sections C1-C5 For corporate secretary
appointments, please complete
Title* ’ sectian C1-C5 instead of

Full forename(s}

Surname

Former name{s) & ‘

section B

Additional appointments

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

@ Former name(s)
Please provide any previous names
which have been used for business
purposes 1n the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

E Secretary’s service address @

Bulding name/number

Street

County/Region

Postcode

HEEREEEE

Post town |

Country

© 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 secretanes as the company's
registered office

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

m Signature o

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

Slg nature Signature

X X

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

CHFPOOO
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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
on formation

Name of corporate
body/firm

|Ancosec Limited

Bullding name/number I Nelson House

Street |Centra| Boulevard
| Blythe Valley Park
Post town | Solihull
County/Region |West Midiands
woss o [alo] [elala]
Country | England

O Additional appointments
If you wish to appaint more than one
corporate secretary, please use the
'Corporate secretary appomtments’
continuation page

Registered or principal address
This 1s the address that wall appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address}, DX number or
LP (Legal Post in Scotland) number

Location of the reqistry 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 (induding the
relevant state) and the registration number in that register

Where the company/
firm 1s registered @

|Eng|and & Wales

Registration number

|3611403

OEEA
A full ist of countnes of the EEA can
be found 1n our guidance
www companieshouse gov uk

@ This 15 the register mentioned
Article 3 of the First Company Law
Directive {(68/151/EEC)

Non-EEA companies

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

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm is
registered @

Registration number

|
|
|
|
|

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

Signature ©

| I consent to act as secretary of the proposi_ed company named in Section A1
b |

Signature

Signature ror ot

X Ancosec Limited X

© Signature
The person named abeve consents
ta act as corporate secretary of the
proposed company

CHFPQOQ
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INO1

Application to register a company

Director appointments @

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

Title*

’Mr

Full forename(s)

|Jason Duncan

Business occupation

Surname |Harns

Former name(s} &

Country/State of

residence © England

Nationality Bntish

Date of birth EW ’"‘T’"S_ FI@F’?
| Director

(f any) O

O Appointments

Private companies must appoint

at [east one director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an indwidual

@ Former name(s})

Please provide any prevtous names
which have been used for business
purposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence

This 15 1n respect of your usual
residential address as stated in
section D4

O Business occupation

If you have a business occupation,
please enter hare If you do not,
please leave blank

Additional appointments

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

Director’s service address ®

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

Building name/number| Nelson House

Street ! Central Boulevard
| Blythe Valley Park
Post town l Sohhull
County/Region | West Midiands
o[ [s [0 [s]5[o]
Country |England

@ Service address

This 1 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 regester of
directors as the company's registered
office

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

Signature ©

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

Signature

Signature

X —

L,_,_ .

o

OSignhature

The persan named abave consents
to act as director of the proposed
company

CHFPOOO
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Director

INOT

Application to register a company

Director appointments @

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

Title*

IMr

Full forename(s)

lCharles Edward

Surname |Crossland

Former name(s}®

ConmScs [engins

Nattonality |Bntlsh

Date of birth |d2 FB- ’"‘l#l"?i W’?FW
Business occupation |D|rector

(if any) ©

@ Appointments
Private companies must appoint
at least one director who 15 an
individual Public companses must
appoint at least two directors, one of
which must be an individual

@ Former name(s)
Pfease provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

0 Country/State of residence
This 15 In respect of your usual
residential address as stated in
Section D4

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

Additional appointments

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

Director's service address©

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

Buillding name/number | Nelson House

Street |Central Boulevard
|Blythe Valley Park
Post town | Solihull
County/Region |West Midlands
poase (890 [s]8[o]
Country |England

@Service address
This 15 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 Offica” If your service
address will be recorded in the
proposed company's register of
directars as the company’s registered
office

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

Signature ©

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

Signature

Signature

X

OSignature
The person named ahove consents
to act as directar of the proposed
company

CHFPOOO
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In accordance with
Section 9 of the
Campanies Act 2006

Director

INO1 — continuation page
Application to register a company

Director appointments @

Please use this section to list all the directors of the company
For a corporate director, complete Sections E1-E5

Title*

[

Full forename(s)

| David Anthony

Surname

|E'ett

Former name{s)®

Country/State of

residence © England

Nationality ‘ Bntish

Date of birth EW WE WF;FG—E
Business occupation | Director

(if any) ©

© Appaintments

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 individual

@ Former name(s)

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

© Country/State of residence

This 1s In respect of your usual
residential address as stated in
Sectwon D4

QBusiness occupation

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

Director's service address @

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

Building namefnumber 1 Nelson House

© Service address

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

Street l Central Boulevard

Please state ‘The Company's
I Blythe Valley Park Registered Office’ f your service

address will be recorded in the

Post town ’ Salikull proposed company's register of
directors as the company’s registered

County/Region | West Midlands office

Postcode Bl9l|oO 8 B| G If you provide your residential
address here 1t will appear on the

Country | England public record

m Signature ©

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

The person named above consents

Signature Signature to act as director of the proposed

X Daid bedl”

X

company

CHFPOOO
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In accordance with
Section 9 of the
Companies Act 2006

Director

INO1 — continuation page
Application to register a company

Director appointments @

Please use this section to Iist all the directors of the company
For a corporate director, complete Sections E1-E5

Title*

;Mr

Full forename(s}

|James Martin

Surname l Cornell

Former name(s)@

oS [engn

Nationality | British

Date of birth |?1—|"—7— WW F’WFF
Business occupation | Director

(if any, @

|

@ Appointments

Private companies must appoimt

at least one director wha is an
individual Public companies must
appoint at least two derectors, one of
which must be an indiwvidual

@ Former name(s)

Please provide any previous names
which have been used for business
purposes i the fast 20 years
Marned women do not need to give
former names unless previously used
for business purposes

& Country/State of residence

This Is in respect of your usual
residential address as stated in
Section B4

@ Business occupation

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

Director's service address®

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

Bullding name/number ’ Nelson House

O Service address

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

Street [ Central Boulevard

Please state ‘The Company's
| Blythe Valley Park Registered Office’ if your service

address will be recorded in the

Post town | Sohhull proposed company's register of
directors as the company’s registered

County/Region | West Midlands office

Postcode ’? Wﬁrl—?[_gra,_- If you previde your residential
address here 1t will appear on the

Country | England pubhic record

m Signature @

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

The person named above consents

Signature Signatore 1o act as director of the proposed

X A AT

company

CHFPCOO
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Application to register a company

Corporate director

m Corporate director appointments ©
| Please use this section to list all the corporate directors taken on formation © Additional appointments
If you wish to appoint more than one
Name of corporate | corporate director, please use the
body or firm ‘Corporate director appaintments’

continuation page

Registered or principal address
This 1s the address that will appear

|

Bulding name/number |

Street | on the public record This address
|
|
|

must be a physical location for the
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

County/Region

s T

Country
H Location of the registry of the corporate body or firm
Is the corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
+ No Complete Section €4 only
EEA companies @
Please qive details of the register where the company file is kept fincluding the  |®gea
relevant state) and the registration number in that register Afull Iist of countnies of the EEA can
be found In our guidance
Where the company/ www companieshause gov uk

firm 1s registered ® | © This ts the register mentianed In
Article 3 of the First Company Law
| Directive (68/151/EEC)

Regsstration number

m Non-EEA companies
Piease give details of the legal form of the corporate body or firm and the lawby |0 Non-EEA
which it 1s governed If applicable, please alse give detalls of the register in which Where you have provided detalls of
it 1s entered (including the state) and its registration number in that register the register (including state) where

the company or firm 1s registered,
you must also provide its number in

Legal form of the
that register

corporate body
or firm

if applicable, where
the companyffirm 1s
registered @

If applicable, the
registration number

E Signature ©

i | consent to act as director of the proposed company named in Section A1 O Signature
P— The person named above consents
Signature 1o act as carporate director of the

X X proposed company

|
|
Governing law |
|
|
|

CHFPOOQ
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Application to register a company

Part 3 Statement of capital
Does your company have share capital?
%+ Yes Complete the sections below
3 No Goto Part 4 (Statement of guarantee)
m Share capital in pound sterling (f)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 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 @

Amount (If any} unpaid
on each share @

Number of shares @

Aggregate nominal value ©

A Ordinary |£1 00 £0 00 1 £100
| £

| | ;

| | | E

l Totals|1 lf 100

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

Currengy

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on
each share @

Amount (if any) unpard
on each share @

Number of shares @

Aggregate nominal value &

Totals

Currency

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on
each share ©

Amount (if any} unpaid
on each share @

Numnber of shares @

Aggregate nominal value &

Totals

|
|
|
Totals

Please give the total number of shares and total aggregate nominal value of

1ssued share capital

Total number of shares

Total aggregate
nominal value ©@

OTotal aggregate nominal value
Please hist total aggregate values in
different currencies separately For
example £100 + €100+ §10 etc

share premium

© Including both the nominal value and any

@ Total number of i1ssued shares m this class

© Number of shares issued multiplied by
nominal value of each share

Continuation Pages
Please use a Statement of Capital continuation
page if necessary

CHFPOOO
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Application to register a company

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

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

Class of share

A Ordinary

Prescribed particulars
L1

Voting Rights (General)

Until "B" Ordinary Shares have been allotted in respect of the whole
of the Property, the holder of an "A" Ordinary Share shall on a poll
have such number of votes as are equal to the number of "A"
Ordinary Shares and "B" Ordinary Shares in aggregate then in issue
(rounded up to the nearest whole number) for each "A" Ordinary
Share of which he 1s the holder Once "B" Ordinary Shares have
been allotted in respect of the whole of the Property the "A" Ordinary
Shares shall not carry any right to receive notice of or to attend and
vote at any general meeting of the Company

Voting Rights (nght to appoint and remove directors)

Until "B" Ordinary Shares have been allotted in respect of the whole
of the Property {(which for the purposes of thus Article shall include
any reclassification of "A" Ordinary Shares as "B" Ordinary Shares in
accordance with the Company's Articles of Association) the holder or
holders of the "A" Ordinary Shares shall be entitled at any time and
from time to time to appoint four directors and to remove from office
any director so appointed and to appoint the same or any other
person in his place and the holder or holders of a majority of the "B"
Ordinary Shares then in 1ssue shall have the ke nghts in respect of
two Directors

@ Prescribed particulars of nights

attached to shares

The particulars are

a particulars of any voting nights,
including nghts that arnise only In
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
1n a distribution,

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

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

A separate table must be used for
each class of share

Continuation pages

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

to shares)’ continuation page f
necessary

CHFPOQQ
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Application to register a company

Class of share

A Crdinary (continued)

Prescribed particulars
(1]

When "B" Ordinary Shares have been allotted 1n respect of the whole
of the Property {which for the purposes of this Article shall include the
reclassification of "A” Ordinary Shares as "B" Ordinary Shares

(A) at that time all the directors appointed by the holders of the "A”
Ordinary Shares shall resign from office forthwith if at the time not
less than two directors have been appointed by the holders of "B"
Ordinary Shares failing which the remaining directors are irrevocably
authorised to appoint some person to execute any documents and to
do all things necessary to effect the resignation of such directors

Rights to Dividends

Unless each member shall agree otherwise in respect of a proposed
distribution to the members, the share capital and income and
property of the Company wheresoever derived shall be appled solely
towards the promotion of the objects of the Company and no portion
thereof shall be distributed directly cr indirectly by way of dividend
bonus or otherwise howscever by way of profit to the members of the
Company

Rights 1n event of Dissolution

The "A" Ordinary Shares shall rank equally with the other share
classes in the capital of the Company in issue at the time of any
dissalution, subject to any nights assigned to those other share
classes at the time of allotment

@ Prescribed partrculars of nights
attached to shares

The particulars are

a particulars of any voting nghts,
Including nghts that arise only in
certain crcumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distribution,

¢ particulars of any rights, as

respects capital, to participate in a
distribution {including on winding
up}, and

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

o

A separate table must be used for
each class of share

Continuation pages

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

CHFPOOO
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital

Please complete the details below for each subscriber

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

subscribers’ usual residential address

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

Please use an ‘Initial shareholdings’
continuation page If necessary

Subscnber's details Class of share Number of shares | Currency Nominal value of |Amount (f any) |Amount paid
each share unpaid
Name
Goodman Real Estate (UK}  |A Ordinary i £ 100 000 100
Limited
Address
Nelson House
Central Boulevard
Blythe Valley Park
Solihull, W Mids B90 8BG
Name
Addrass
Name
Address
Name
Address
Name
Address
CHFPOOO
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Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
2 Yes Compiete the sections below
4 No Goto Part 5 {Statement of compliance)

Subscribers

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

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

- payment of debts and liabilities of the company contracted before |
cease to be a member,

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

- adjustment of the nghts of the contributors among ourselves,
not exceeding the speafied amount below

Subscriber’'s details

Forenamel(s) @

Surname ©

| Address @

Pastcode

HEEEEEEE

Amount guaranteed ®

Subscniber’s details

Forename(s) @

Surname @

Address @

Postcode

HEEEEENE

Amount guaranteed ® l

Subscriber’s details

Forename(s) ©

Surname ©

Address ®

Postcode

T rrrrrer

Amount guaranteed ©®

@ Name
Please use capital letters

@ Address
The addresses in this section will
appear on the public record They do
not have 1o be the subscribers’ usual
residential address

© Amount guaranteed
Any vahd currency 1s permitted

Continuation pages
Please use a *Subscribers’
continuation page If necessary

CHFPO0O
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Application to register a company

Subscriber's details

Forename(s) @

Surname @

Address @

I O A

Amount guaranteed ©® r

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode et

Amount guaranteed ® I

Subscriber's details

Forename{s} @

Surname ©

Address @

e [T

Amount guaranteed ® {

Subscniber's details

Forename(s) ©

Surname @

Address &

Poscode i rrrr

Amount guaranteed © ’

Subscriber’s details

Forename(s) ©

Surname @

Address ©

Poscote rrrrrrr

Amount guaranteed © i

@ Name
Please use capital letters

@ Address
The addresses in this section will
appear on the public record They do
not have to be the subscribers’ usual
resident:al address

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a "Subscribers’
continuatien page If necessary

CHFPOOO
05/12 Version 5 0
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Part 5

Statement of compliance

This section must be completed by all companies

Is the apphcation by an agent on behalf of all the subscribers?

%+ No Goto Section H1 {Statement of compliance delivered by the
subscnibers)
2 Yes Goto Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©®

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

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

Subscriber's signature

Signature

X }cw;ol L‘tﬂ' X

Subscriber’s signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Swgnature

X X

Subscrber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

X X

@ Statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of compliance

CHFPQOOO0
05/12 Version 50
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Application to register a company

Subscriber's signature

_Signature

X

Subscriber's signature

Signature

X

Subscnber’s signature

Signature

X

Subscriber’s signature

Signature

X

Continuation pages

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

2

Statement of comphiance delivered by an agent

Please complete this section if this application 1s delivered by an agent for
the subscribers to the memerandum of asseciation

Agent’s name

Building name/number

Street

Post town

County/Regron

Postcode

HEEREREN

Country

|
|
|
|
|
-
I

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

Agent's signature

Signature

X

CHFPOOO
05/12 Version 50
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Application to register a company

BPresenter information n Important information
You do not have to give any contact information, but if Please note that all information on this form
you do 1t will help Companies House if there 15 a query will appear on the public record, apart from
on the form The contact infermation you give will be information relating to usual residential
visible to searchers of the public record addresses

l Contact name Clare GOW
Company name EHOW to pay

Goodman Logistics

A fee 1s payable on this form

Make cheques or postal orders payakle to
Nelson House "‘Companies House’ For information on fees, go
to www companieshouse gov uk

Adkdress

|
|
| Central Boulevard
|
|

Blythe Valley Park EWhere to send
et Shirley, Solilhull You may return this form to any Companies House
CountylRegion address, however for expediency we advise you to
West Midlands return It to the appropnate address below
Fostcode
B|9 | 0 [ 8B |G I
Comy I—MI_- I-_ l_ For companies registered in England and Wales
( England The Registrar of Companies, Companies House,

| DX Crown Way, Cardiff, Wales, CF14 3UZ
DX 33050 Cardiff

| M 0121 506 8140

For companies registered in Scotland
Certificate The Registrar of Companies, Companies House,

Fourth floor, Edinburgh Quay 2,
We will send your certificate to the presenters address 139 Fountainbridge, Edinburgh, Scatland, EH3 9FF

{shown above) or if indicated to another address DX ED235 Edinburgh 1

shown below or LP - 4 Edinburgh 2 {Legal Post)
{1 At the registered office address (Given in Section A6)
L1 Atthe agents address (Grven in Section H2) For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Checkhst Second Floor, The Linenhall, 32-38 Linenhall Street,

Belfast, Northern Ireland, BTZ 8BG

We may return forms completed incorrectly or
DX 481 N R Belfast 1

with infermation missing

Section 243 exemption

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

Please make sure you have remembered the

following

O 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 guidance on our website

[l If the name of the company I1s the same as one EF ther inf "
already on the register as permitted by The Company urther information
and Business Names {Miscellaneous Provisions) For further information, please see the guidance notes
Regulations 2008, please attach consent on the website at www companieshouse gov uk

O You have used the correct appointment sections or email enqurnes@companieshouse gov uk

O 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 i Scotland) This form is available in an

number S
O The document has been signed, where indicated alternative format Pleas'e visit the
O All relevant attachments have been included forms page on the website at
[ You have enclosed the Memorandum of Association .
O You have enclosed the correct fee WWW.COITlpa n IEShOUSE.QOV. Uk

CHFPOOO
This form has been prowided free of charge by Companies House 05/12 Version 5 0




COMPANY HAVING A SHARE CAPITAL

Memorandum of association of London Medway Commercial Park
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 and to take at least one
share

Name of each subscriber Authentication by each subscriber

Goodman Real Estate (UK) Limited Dorid Btt

Dated [( NCfd’\ 20[‘(-




THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

—of -

LONDON MEDWAY COMMERCIAL PARK MANAGEMENT COMPANY LIMITED

PRELIMINARY

1

The Company 15 a private company hmited by shares and accordingly any offer to the public
of shares 1n or debentures of the Company or any allotment of or agreement to allot shares n
or debentures of the Company with a view to therr being offered for sale to the public 15
prohibited

The regulations contained m the Model Articles for private companies limtted by shares
contained i Schedule 1 of the Compames (Model Articles) Regulations 2008 (SI1 2008/3229)
as amended prior to the date of the adoption of these Articles (each such regulation bemng a
"Regulation") shall apply to the Company save msofar as they are excluded by or varied mn or
are otherwise mconsistent with these Articles, and such regulations (save as so excluded or
varied) and the following articles shall be the articles of association of the Company (the
"Articles”, and each such article being an "Article")

Regulations 5, 6, 17 to 19 (inclusive), 27 to 36 (inclusive), and 51 to 53 (inclusive) shall not
apply to the Company

INTERPRETATION

4

In these Articles -

"Common Amenities” means any parts of the Park which are to be landscaped or to be
maintained for the common benefit of the occupiers of the Park

"Major Interest" means n relation to part of the Property the freehold mterest therein

"Park" means all the land and buildings situated at London Medway Commercial Park,
Medway, Kent and such other land and buildings as may be determined by Ordinary
Resolution of each of the holders of the "A" Ordinary Shares (for so long as they have the
night to vote at general meetings of the Company) and the holders of the "B" Ordinary Shares

"Property” means that part of the Park in respect of which "B" Ordinary Shares are allotted
or are intended to be allotted being all the Park other than the Common Amemties

In the event of any dispute between the Company and any of 1ts members or a member as to
whether any part of the Park forms part of the Common Amemties or of the Property or as to
whether "B" Ordmary Shares have been allotted in respect of the whole of the Property then
the same shall be determined by the holders of the "A" Ordnary Shares (for so long as they
have the right to vote at general meetings of the Company, thereafter by the Directors) whose

LOI-7842217v2




decision shall (in the absence of manifest error) be final and binding on the Company and 1ts
members

SHARES

6

(A)

(B)

{(A)

(B)

Immediately following the time of the passing of the resolution adopting these
Articles the 1ssued share capital of the Company will comprise 1 "A" Ordmary Share
of £1 each

The holders of the Deferred Shares shall not by virtue of or in respect of their
holdings of Deferred Shares have the night to receive notice of any general meeting of
the Company nor the right to attend, speak or vote at any such general meeting The
Deferred Shares shall not entitle their holders to receive any dividend or other
distribution The Deferred Shares shall on a return of assets on a winding-up entitle
the holder only to the repayment of the amount paid up on such shares after payment
of the capital paid up on the "A" Ordinary Shares and the "B" Ordinary Shares plus
the payment of £10,000,000 per "A" Ordinary Share and "B" Ordinary Share The
Company shall have irrevocable authority at any time (1) to appoint any person to be
the duly appointed agent of the holders of the Deferred Shares to execute on behalf of
the holders of the Deferred Shares a transfer thereof and/or an agreement to transfer
the same, without making any payment to the holders thereof, to such person as the
Company may determine as custodian and/or (1) to purchase the Deferred Shares {in
accordance with the provisions of the Companies Act 2006 as amended {the "Act"))
for a price not more than an aggregate sum of 1p for all the Deferred Shares then n
1ssue at that time without obtaiming the sanction of the holders thereof and pending
such transfer and/or purchase to retam the certificate(s) for those Deferred Shares
The appowintment referred to mm this Article shall be wrrevocable and (to the extent
necessary) 1s given by way of secunty for the performance of the obligations of the
holders of the Deferred Shares under this Article

The Directors are unconditionally authorised for the purposes of section 551 of the
Act to allot "B" Ordinary Shares at £ each against payment n full to persons who
acquire a Major Interest after the date of adoption of this Article (including without
limitation to persons who acquire a Major Interest from a vendor who does not hold
"B" Ordinary Shares pursuant to Article 9(v}) in the proportion of 1 "B" Ordinary
Share for each acre (rounded up or down to the nearest acre) and the Directors are
further authorised to allot the same pursuant to the aforementioned authority as if
section 561(1) of the Act does not apply to the allotment thereof The authonity
contained in this Article shall, unless revoked or varied in accordance with section
551 of the Act

)] be limited to a further 144 "B" Ordinary Shares, and

(2) expire on the fifth anniversary of the date of the adoption of this Article but
without prejudice to any offer or agreement made before that anniversary
which would or mught require the exercise by the Directors after such
anniversary of their powers in pursuance of the said authority

The Directors are unconditionally authorised for the purposes of section 551 of the
Act to allot Deferred Shares at any price (whether above or at par value} against
payment in full to persons who sell a Major Interest after the date of adoption of these
Articles where the purchaser of that Major Interest does not purchase the "B"
Ordinary Shares held by the seller in relation to the Major Interest being sold and the
Directors are further authorised to allot the same pursuant to the aforementioned
authority as 1f section 561(1) of the Act does not apply to the allotment thereof The




authority contained n this Article shall, unless revoked or vared in accordance with
section 551 of the Act

(n be limited to 5 Deferred Shares, and

2) expire on the fifth anniversary of the date of the adoption of this Article but
without prejudice to any offer or agreement made before that anniversary
which would or mught require the exercise by the Directors after such
anniversary of their powers 1n pursuance of the said authonty

SHARE CERTIFICATES

8

The Company may execute share certificates 1n accordance with the provisions of the Act
regarding the execution of documents by companies and the provisions of Regulation 6 shall
be varied accordingly

TRANSFER OF SHARES

9

10

11

A "B" Ordinary Share may only be and shall be transferred upon or immediately before a
disposal of a Major Interest and then only to the person who acquires that interest
PROVIDED (1) that if the holder of a Major Interest disposes of part only of the Property
relative to 1t by way of transfer of part of that Major Interest then the number of "B" Ordinary
Shares which shall be transferred shall be (a) either such number (if any) of "B" Ordinary
Shares as the Directors shall resolve or (b) one for each acre disposed of or to which such
new Major Interest or determination relates rounded up or down to the nearest acre and (1)
that there shall at no time be subsisting more than one "B" Ordinary Shares in respect of each
acre of the Property rounded up or down as referred to above and (11} that the Directors may
require the production of such evidence as they may think fit for the purpose of satisfying
themselves beyond doubt that the foregoing provisions of this Article have been comphed
with before registering any proposed transfer of any share or shares and (1v) that 1f a holder
of a "B" Ordinary Share shall die or be adjudged bankrupt or a mortgagee exercises his
power of sale of a Major Interest in respect of which a share was charged to the mortgagee
the holder's legal personal representative or representatives or his trustee i bankruptcy or
such mortgagee shall be entitled to be registered in the Company's register of members and
(v) that 1f the person who acquires a Major Interest 1s prohibited by 1ts memorandum and
Articles of Association or the equivalent constitutional documents and/or any applicable
regulatory requiremenis from becoming a transferee of "B" Ordinary Share(s) to be
transferred to 1t pursuant to the foregoing provisions of this Article and the Directors are
satisfied that the transfer would be so prohibiied the Company may purchase such "B"
Ordinary Shares that would otherwise be transferred pursuant to Article 10

Subject to, and in accordance with, the provisions of the Act, the Company may purchase any
of its own "B" Ordinary Shares at any price (whether above or below the nominal value of the
shares) and may make a payment in respect of any such purchase of 1ts own shares otherwise
than out of distributable profits of the Company or the proceeds of a fresh 1ssue of shares in
compliance with the provisions of the Act and may enter into or vary any contract for such
purchase Every such purchase or contract providing for the purchase by the Company of "B"
Ordinary Shares shall be authorised by such resolution or resolutions of the Company as may
be required by the Act All "B" Ordinary Shares so purchased shall be cancelled rmmediately
upon completion of the purchase Notwithstanding anything to the contrary contamned
these Articles the nghts and privileges attaching to any class of shares shall be deemed not to
be modified or abrogated by anything done by the Company in pursuance of this Article

The price to be paid upon any transfer of "B" Ordinary Shares shall in default of agreement
between the transferor and the transferee be the nominal value thereof




If at any tme for any reason whatsoever any "B” Ordinary Share 1s registered in the name of
a person who 1s not a holder of a Major Interest the Directors may give notice 1 writing to
such member or person requiring him or them to transfer such “B” Ordinary Share(s) to the
person who 1s the holder of a Major [nterest to which the “B” Ordimary Share(s) should be
transferred 1n accordance with the provisions of Article 9

If the holder of any "B" Ordinary Share or any other person or persons required to transfer the
same refuses or neglects to transfer any share in accordance with these Articles then the
holder shall cease to be entitled to exercise any of the rights and privileges of a member of the
Company and the chairman for the ttime being of the Directors or failing him any one of the
Directors shall forthwith irrevocably be deemed to be the duly appointed agent of that holder
or other person in default with full power 1n his name and on his behalf to execute complete
and deliver all documents necessary to give effect to or facilitate the transfer thereof to the
person to whom 1t should be transferred hereunder against payment of the price agreed
between the holder of the said share or shares and the person to whom they should be
transferred {or 1n the absence of such agreement the nominal value of the said share or shares)
therefor to the Company (which the Company shall hold on trust for the transferor thereof
subject to delivery to the Company of the certificate or certificates relating to such shares) and
the Company shall enter the name of the transferee 1n the register of members as the holder by
transfer of the said share or shares The appowntment referred to 1 this Article 13 shall be
urevocable and 1s given by way of secunity for the performance of the obligations of the
holder or other person or persons tn default under this Article

(A) On the acquisition of a Major Interest which results in the part of the Property
respect of which no Mayor Interest shall yet have been acquired having an area of less
than one acre multiphed by the number of A" Ordinary Shares then in 1ssue the
Directors may m place of the allotment of one or more "B" Ordinary Shares in
accordance with Article 7 require the holders of the "A" Ordinary Shares to execute
complete and deliver a transfer (agaimnst payment of the nommal value thereof} of so
many "A" Ordinary Shares such that the number of "A" Ordinary Shares then in 1ssue
and not transferred pursuant to this Article multiplied by one shall equal the area of
the Property in respect of which no Major Interest shall have been acquired and the
Company shall register such transfer in the register of members If the holder of the
"A" Ordinary Shares refuses or neglects to transfer such "A" Ordinary Shares in
accordance with this Article 14(A) then the hoider shall cease to be entitled to
exercise any of the rights and privileges of a member of the Company 1n respect of all
his "A" Ordinary Shares and the chairman for the time being of the Dhrectors or
faihng him any one of the Directors shall forthwith be deemed to be the duly
appomted attorney of that holder with full power in the name of the holder of the "A"
Ordinary Shares and on hus behalf to execute complete and deliver a transfer of such
"A" Ordmary Shares to the person to whom 1t should be transferred under this
Article 14(A) agamnst payment of the nominal value to the Company (which the
Company shall hold on trust for the transferor subject to delivery to the Company of
the certificate relating to such share) and the Company shall enter the name of the
transferee 1n the register of members as the holder by transfer of the said share

(B) Following any transfer of "A" Ordinary Shares pursuant to Article 14(A) above such
"A" Ordinary Shares shall be reclassified as "B" Ordinary Shares and shall have the
rights and be subject to the habilities attaching to the "B" Ordinary Shares

< Subject to the provisions of sub-clause (D) of this Article the Directors shall not
register any other transfer of an "A" Ordinary Share without the prior written consent
of the holder or holders of a majonty of the "B" Ordmary Shares then n 1ssue (such
consent not to be unreasonably withheld) and shal! be entitled prior to the registration
subject to such consent as aforesaid of any transfer of an "A" Ordinary Share to make

4



15

LIEN

16

17

such enquirtes as they shall think fit for the purpose of determining whether such
transfer shall result in the reclassification of the share as provided in Article 14(B)
and m so determining their decision shall in the absence of manifest error be final and
binding on the members

(D) The restrictions on transfer of "A" Ordinary Shares set out n this Article 14 shall not
apply 1n the case of the transfer of "A" Ordinary Shares to any company which 1s for
the time bemng or from time to time a nominee or subsidiary or a holding company or
a subsidhary of a holding company of Goodman Real Estate (UK) Limted (Company
Number 4412652) ("a group company") on terms that 1t shall prior to ceasing to be a
group company transfer that share or shares to some other group company and further
on terms that any Director for the time being of the Company 15 appomted attorney
for any such transferee group company as aforesaid for the purpose of executing any
stock transfer form on behalf of any such transferee group company to effect any such
transfer as aforesaid 1n the event of 1t prospectively ceasing to be a group company

(A) Subject to the provisions of sub-clause (B} of this Article the Directors shall be bound
to register transfers made 1n accordance with these Articles but no other transfers
shall be registrable

(B) The Drirectors may decline to register the transfer of a share on which the Company
has a lien

The Company shall have a first and paramount lien on all shares (whether fully paid or not)
standing registered 1n the name of any person for all momes presently payable by him or his
estate to the Company whether he shall be the sole registered holder or one of several joint
holders thereof The Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article The Company's lien on a share shall extend to any
amount payable on 1t

The registration of a transfer of a share shall operate as a waiver of the Company's lien (if
any) thereon

PROCEEDINGS AT GENERAL MEETINGS

18 It shall not be necessary to give any notice of an adjourned meeting and Regulation 41 shall
be construed accordingly

19 Regulation 44 shall be read and construed as 1f the words "any person” in paragraph (c) were
substituted for the words "two or more persons”, and paragraph (d) of such Regulation shall
not apply to the Company

VOTES OF MEMBERS

20 Until "B" Ordinary Shares have been allotted mn respect of the whole of the Property the

holder of an "A" Ordinary Share shall on a poll have such number of votes as are equal to the
number of "A" Ordinary Shares and "B" Ordinary Shares in aggregate then in 1ssue (rounded
up to the nearest whole number) for each "A" Ordinary Share of which he 1s the holder Once
"B" Ordinary Shares have been allotted 1n respect of the whole of the Property (which for the
purposes of this Article shall include any reclassification of "A™ Ordinary Shares as "B"
Ordinary Shares m accordance with these Articles) the "A" Ordinary Shares shall not carry
any right to recerve notice of or to attend and vote at any general meeting of the Company



21

On a poll, votes may be given cither personally or by proxy or, 1n the case of a member being
a corporation, by its duly authonised representative

DIRECTORS

22

23

24

Unless and until otherwise determined by ordimary resolution there shall be no lumut to the
number of directors and the minimum number of directors shall be one A sole director shall
have the authority to exercise all the powers of the Company vested mn the directors Unti] "B"
Ordinary Shares have been allotted 1n respect of the whole of the Property {which for the
purposes of this Article shall include any reclassification of "A" Ordinary Shares as "B"
Ordinary Shares 1n accordance with these Articles) the holder or holders of the "A”" Ordinary
Shares shall be entitled at any time and from time to time to appoint four Directors and to
remove from office any Director so appointed and to appoint the same or any other person in
his place and the helder or holders of a majority of the "B" Ordinary Shares then in 1ssue shall
have the like rights in respect of two Directors

When "B” Ordinary Shares have been allotted in respect of the whole of the Property {(which
for the purposes of this Article shall include the reclassification of "A" Ordinary shares as "B"
Ordinary Shares in accordance with these Articles)

(A) at that time all the Directors appointed by the holders of the "A" Ordinary Shares
shall resign from office forthwith 1f at the time not less than two Directors have been
appointed by the holders of "B" Ordinary Shares (which for the purposes of this
Article shall include any Directors appointed by the holders of "B" Ordinary Shares
pursuant to Article 22) failling which the remamming Directors are mrevocably
authorised to appoint some person to execute any documents and to do all things
necessary to effect the resignation of such Directors, and

(B) at any time thereafter the Company by ordinary resolution shall be entitled to appoint
the Directors and to remove from office any existing Director or any Director so
appomnted and to appoint the same or any other person in his place PROVIDED
THAT at any time 1f the number of Directors so appomnted shall fall below the
minimum number of Directors required pursuant to these Articles any holder of "B"
Ordinary Shares shall have the nght to appoint such number of Directors as shall be
required to meet such mimmum number requirements (faithng that 1f such minimum
number requirements have not been met within 14 days then Goodman Real Estate
(UK) Limited (Company Number 4412652) {or any other person nominated by 1t {or
any previous nominee under this sub-clause) by written notice to the Company) shall
have the nght to appont such number of Directors as shall be required to meet such
minimum number requirements)

For the purposes of sections 175 and 180(4) of the Act and for all other purposes, any director
may be or become subject to any Conflict Situation as a result of his also being or having
been or bemng party to an agreement or an arrangement or understanding or circumstance
under which he may become an employee, director, trustee, member, partner, officer or
representative of, or a consultant to, or a direct or indirect investor in (1) in the case of any
director appointed by the holder or holders of "A" Ordinary Shares, a holder of "A" Ordinary
Shares or any associated company or affiliate of a holder of "A" Ordinary Shares, (1) 1n the
case of a director appointed by the holder or holders of "B" Ordinary Shares, a holder of "B”
Ordinary Shares or any associated company or affiliate of a holder of "B” Ordinary Shares,
and (i) in the case of any director appomted by any other person in accordance with these
Articles, that person or any assoclated company or affiliate of that person

For these purposes -




25

26

27

28

“Conflict Situation” means any situation or matter (other than one which cannot reasonably
be regarded as likely to give rise to a conflict of interest) in which any director has, or can
have, a direct or indirect mmterest that conflicts, or possibly may conflict, with the interests of
the Company, including (without imitation) any such situation or matter which relates to the
exploitation of any property, information or opportunity (irrespective of whether the
Company could take advantage of the property, information or opportunity),

“associated company” means, In relation to any holder of shares in the capital of the Company
bemg a company, a subsidiary or holding company for the time being of such company or a
subsidiary for the tume being of any such holding company, and

“affiliate” means, (1) in relation to any holder of shares in the capital of the Company being
one or more partners 10 a partnership, any other partner of that partnership, and any manager
of or adviser to that partnership, (1) in relation to any holder of shares 1n the capital of the
Company being a inmited hability partnership, any member of that imited liabihity partnership,
and any manager of cr adviser to that hmited habihty partnership, and (111) in relation to any
holder of shares in the capital of the Company being a trustee, any beneficiary or umtholder
of the trust of which 1t 1s trustee, and any manager of or adviser to that trust

A Director’s duties to the Company ansing from his holding office as director shall not be
breached or infringed as a result of any Conflict Situation envisaged by Article 24 having
arisen or existing m relation to mm, and he shall not be held accountable to the Company for
any remuneration, profit or other benefit which he directly or indirectly derives from or in
connection with any such Conflict Situation

No Director shall be entitled to any remuneration for his services and a Director shall not be
required to hold any shares of the Company by way of qualification

Subject to
(A) the provisions of sections 177 and 182 of the Act, and

(B) the terms of any authorisation of a conflict made in accordance with the provisions of
Article 28,

a Director may vote on any contract or arrangement 11 which he 1s interested and con any
matter ansing therefrom and 1f he shall so vote his vote shall be counted and he shall be
reckoned in ascertaiming whether a quorum is present when any such contract or arrangement
1s under consideration Regulation 14 shall be modified accordingly

Directors’ powers to authorise conflicts of mterest

(A) The Directors may, in accordance with the requirements set out 1n this Article 28,
authorise any matter proposed to them by any Director which would, 1if not
authorised, mvolve a Director breaching his duty under section 175 of the Act to
avoid conflicts of interest (a "Confhict™)

{B) Any authorisation under this Article will be effective only 1f

N the matter (n question shall have been proposed by any Director for
consideration at a meeting of directors 1n the same way that any other matter
may be proposed to the Directors under the provisions of these articles or mn
such other manner as the Directors may determine,




©

(D)

(E)

()

(2) any requirement as to the quorum at the meeting of the Directors at which the
matter 1s considered 15 met without counting the Director in question, and

(3) the matter was agreed to without his voting or would have been agreed to 1f
his vote had not been counted

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

(N extend to any actual or potential conflict of interest which may reasonably be
expected to anse out of the maiter so authonsed,

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

3) be terminated or varied by the Directors at any time

This will not affect anything done by the Director prior to such termunation or
variation in accordance with the terms of the authorisation

In authorising a Conflict the Directors may decide (whether at the time of giving the
authority or subsequently} that 1f a Director has obtained any information through his
involvement 1n the Conflict otherwise than as a Director of the Company and in
respect of which he owes a duty of confidentiality to another person the Director 1s
under no obligation to

(1) disclose such information to the Directors or to any Director or other officer
or employee of the company, and

(2) use or apply any such information in performing his duties as a director,
where to do so would amount to a breach of that confidence

Where the Directors authorise a Conflict they may provide, without limitation
(whether at the time of giving the authority or subsequently) that the Director

(D 15 excluded from discussions {whether at meetings of directors or otherwise)
related to the Conflict,

(2) 1s not given any documents or other information relating to the Conflict, and

3) may or may not vote (or may or may not be counted 1n the quorum) at any
future meeting of directors in relation to any resolution relating to the
Conflict

Where the Directors authorise a Conflict

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

(2) the Director will not infringe any duty he owes to the company by virtue of
sections 171 to 177 of the Act provided he acts i accordance with such
terms, limits and conditions (if any) as the Directors impose 1n respect of 1ts
authorisation




(G) A director 1s not required, by reason of beng a director (or because of the fiduciary
relationship estabhshed by reason of being a director), to account to the Company for
any remuneration, profit or other benefit which he denives from or in connection with
a relationship mvolving a Conflict which has been authorised by the Directors or by
the Company in general meeting (subject 1n each case to any terms, limits or
conditions attaching to that authorisation) and no contract shall be liable to be
avowded on such grounds

DISQUALIFICATION OF DIRECTORS

29

The office of director shall be vacated 1if the director

{A) becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

(B) ceases to be a director by virtue of any provision of the Act or becomes prohibited by
law from being a director, or

(©) becomes of unsound mind, or
{D) resigns his office by notice 1n writing to the Company, or

(E) 18 removed from office in accordance with the provisions of these Articles or by
ordinary resolution of the Company

PROCEEDINGS OF MRECTORS

30

31

32

In Regulation 88 the words commencing "It shall not be necessary to give notice of a meeting
to a Director absent from the United Kingdom" shall be omitted

The Directors or the Company by ordinary resolution may appoint a person who 1s willing to
act to be a Director esther to fill a vacancy or as an additional Director provided that the
appomntment does not cause the number of directors to exceed any number fixed by or in
accordance with these Articles as the maximum number of directors

All or any of the Directors or the members of any committee of the directors may participate
i a meeting of the directors or that commauttee by means of a conference telephone or any
other communication equipment which allows all persons participating m the meeting to hear
and speak to each other A person so participating shall be deemed to be present i person at
the meeting and shall be entitled to vote or be counted 1n a quorum accordingly Such a
meeting shall be deemed to take place where the most of those participating are assembled,
or, if there 1s no such group, where the Chairman of the meeting then 1s

DIVIDENDS

33

Unless each member shall agree otherwise i respect of a proposed distribution to the
members, the share capital and income and property of the Company wheresoever derived
shall be applied solely towards the promotion of the objects of the Company and no portion
thereof shall be distributed directly or indirectly by way of dividend bonus or otherwise
howsoever by way of profit to the members of the Company

INDEMNITY

34

Subject to and to the fullest extent permitted by the Act, but without prejudice to any
mdemnity to which he may be otherwise entitled




(A)

(B)

every Director and alternate director (and every director or alternate director of any
company which 1s an associated company of the Company as defined in section 256
of the Act (an "associated company")) shall be entitled to be indemnified out of the
assets of the Company against all costs and habilities mcurred by him 1n relation to
any proceedings (whether civil or criminal} or any regulatory investigation or action
which relate to anything done or omitted or alleged to have been done or omitted by
him m his capacity as such save that no such person shail be entitled to be
indemnified (whether directly or indrrectly)

(1) for any hability incurred by him in connection with any negligence, default,
breach of duty or breach of trust in relation to the Company or any associated
company of the Company,

(2) for any fine tmposed tn criminal proceedings which have become final,

3) for any sum payable to a regulatory authonty by way of a penalty n respect
of non-compliance with any requirement of a regulatory nature howsoever
arising,

4) for any lability incurred by him in defending any criminal proceedings 1n
which he 1s convicted and such conviction has become final,

(5) for any hability incurred by him n defending any civil proceedings bought by
the Company or an associated company of the Company mn which a final
Judgment has been given against him, and

(6) for any hability incurred by him in connection with any application under
sections 661(3) or (4) or 1157 of the Act in which the court refuses to grant
him relief and such refusal has become final,

every Director and alternate director (and every director or alternate director of any
associated company of the Company) shall be entitled (1) to have funds provided to
him by the Company to meet expenditure incurred or to be incurred by him n
defendmg himself in any proceedings (whether civil or criminal) or in connection
with an application for relief (as defined in section 205(5) of the Act} or 1n an
investigation, or agamst action proposed to be taken, by a regulatory authonity or (i)
to recerve assistance from the Company as will enable any such person to avoid
incurring such expenditure, where such proceedings, application, investigation or
action are n connection with any alleged neghgence, default, breach of duty or
breach of trust by him n relation to the Company or any associated company of the
Company, provided that he will be obliged to repay any funds provided to him no
later than

)] n the event he 1s convicted 1n such proceedings, the date when the conviction
becomes final, or

(2) in the event of judgment being given against him 1n such proceedings, the
date when the judgment becomes final, or

3 1n the event of the court refusing to grant im such relief, the date when the
refusal becomes final, or

€3] 1n the event he becomes liable for any sum payable to a regulatory authority

by way of penalty m respect of non-compliance with any requirement of a
regulatory nature howsoever ansing, the date on which any appeal relating to
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such sum becomes final (within the meanmng of section 205(3) of the Act),
and

(C) every Director and alternate director shall be entitled to be indemmnified out of the
assets of the Company agamst all costs and liabiliies incurred by him in relation to
any of the Company's activities as trustee of an occupational pension scheme (as
defined in section 235(6) of the Act) save that no director or alternate director shall be
entitled to be mdemnified

(N for any fine imposed in crimmal proceedings which have become final,
(2) for any sum payable to a regulatory authority by way of a penalty in respect
of non-compliance with any requirement of a regulatory nature howsoever

arising, and

3) for any costs for which he has become lable 1n defending any cnminal
proceedings in which he is convicted and such conviction has become final

PURCHASE OF INSURANCE

35

Subject to the Act, the Directors may purchase and maintain insurance at the expense of the
Company for the benefit of any person who 1s or was at any time a director or other officer or
employee of the Company or any associated company of the Company or i which the
Company has an interest whether direct or indirect or who 1s or was at any time a trustee of
any pension fund or employee benefits trust in which any employee of any such body
corporate 15 or has been interested indemnifying such person against any hability which may
attach to him or loss or expenditure which he may incur in relation to anything done or
alleged to have been done or omitted to be done as a director, officer, employee or trustee




