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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10024476

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

BENACRE (HOLDING) LIMITED

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

Given at Companies House on 24th February 2016
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Application to register a company
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A fee 1s payable with this form. =
Pigase see 'How to pay' on the last page
< What this form 1s for What this form is 3se
You may use this form to register a You cannot use th
private or public company alimited liability p se
this, please use fo
24/02/2016
AO5 COMPANIES HOUSE

Part 1

Company details

Company name

To check if a company name is available use our WebCHeck service and select
the 'Company Name Availability Search' option

www.companieshouse.gov.uk/info

l Piease show the proposed company name below

Proposed company IBENACRE (HOLDING) LIMITED

name in full @

For official use

TT0l012lelRlo

=>» Filling i this form
Please complete in typescript or in
bold black caprtals

All fiedds are mandatory unless
speacified or mdicated by *

© Dupiicate names
Duplicate names are not permitted
A st of registered names ¢an
be found on our website There
are vanous rules that may affect
your choce of name More
information on this 1s available in
our guidance booklet GP1 at

www gov uk/companteshouse

0

Company name restrictions ©

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

(1 1confirm that the proposed company name contains sensitive or restncted
words or expressions and that approval, where appropriate, has been
sought of a govemment department or other specified body and | attach a
copy of their response

© Company name restnctions
A bst of sensitve or resincted
words or expressions that require
consent can be found n our
guidance bocklet GP1 at
www gov uk/companieshouse

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

Please tick the box 1f you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, ‘Cyfyngedig' or permitted alternative

[} Iconfirm that the above proposed company meets the conditions for
exempton from the requirement to have a name ending with ‘Limited’,

© Name ending exemption
Only private companies that are
limited by guarantee and meet other
specific requirements or pnvate
companies that are chanties are
eligible to apply for tis For more
details, please go to our website

lrability (only one box must be ticked)

‘Cyfyngedig' or permitted altemative www gov uk/compameshouse
Company type O
Please tick the box that descnbes the proposed company type and members' O Company type

H you are unsure of your company's
type, please go {o our website

[} Public imited by shares www gov ukicompanieshouse
(v} Pnvate imited by shares
[J  Pavate imited by guarantee
(] Pnvate unimited with share capital
[} Pnvate unimited without share capital
CHFPOZS
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INO1

Application to register a company

Situation of registered office @

[
L
e
O

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

England and Wales
Wales

Scotland

Northemn lrelang

© Registered office
Every company must have a
registered office and this 1s the
address to which the Registrar wil
send correspondence

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

For Welsh, Scottish or Northem

be in Wales, Scotland or Northern
Ireland respectively

Ireland compantes, the address must

m

Registered office address ©

mease give the registered office address of your company

Building name!number|THE ESTATE & FARMS OFFICE

© Regstered office address
You must ensure that the address
shown in this section 1s consistent
with the situation indicated in
sechon AS

Street I HALL FARM
You must provide an address in
| BENACRE England or Wales for companies lo
Post town IEE CCLES be registered in England and Wales
You must provide an address in
County/Region I SUFFOLK Wales, Scotiand or Northem Ireland
for companies to be registered
Postcode N |R |3 |4 7Ll J Wales, Scottand or Northem Ireland
[l s fel [rlefs Wl o
Articles of association ©
I Please choose ane option only and tick one box only © For details of which company type
¢an adopt which modet aricles,
Option 1 | wish to adopt one of the following modet articles in its enfirety Please tick please go to our website
only one box www gov uk/companieshouse
[ ] Pnvate imited by shares
[ ] Prvate imited by guarantee
(] Publc company
Option 2 | wish to adopt the following maodel! articles with additional and/or amended
provisions | attach a copy of the addibonal and/or amended provision(s) Please
tick only one hox
{1 Povate imited by shares
(] Pnvate limited by guarantee
{71 Public company
Option 3 [¥] 1 wsh to adopt entirely bespoke articles ! attach a copy of the bespoke

articles to this application

Restricted company articles ©

U

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

O Restricted company articles
Restncted company aridles are
those containing provision for
entrenchment. For mare detatls,
please go to our website
www gov uk/companieshouse

CHFP025
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INO1

Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

For pnvate companies the appointment of a secretary 1s optonal, however, If you do decide to appoint a company
secretary you must provide the relevant detals Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who (s an indivdual 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 who is an Individual, go to Section D1; For a corporate director, go to Sectlon E1

Secretary
Secretary appointments @
Please use this section to list all the secretary appomtments taken on formation | €@ Corporate agpointments
For a corporate secretary, complete Sections C1-C4. For corporate secretary
appantments, please complete
Title * sechon C1-C4 instead of
sechon 8

Full forename(s)

Former name(s) ©

|
|
Sumame I
|
|

Additional appointments

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

© Former name(s)
Please provide any previous names
(including maiden or marred names)
which have been used for business
purposes In the last 20 years

Secretary's service address ©
Building name.fnumber| © Service address
This 15 the address that will appear
Street | on the public record This does not
have to be your usual residental
| address
Please state The Company's
Post town ’ Registered Office’ of your service
C R | address will be recorded in the
ounty/Region proposed company's register
of secretanes as the company's
Postcode l l I | l regstered office
Country l If you provide your residental

address here it will appear on the
public record

CHFPO25
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INO1

Application to register a company

Corporate secretary

Corporate secretary appointments ©

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

Name of corporate
body/firm

Building name/number

Street

Post town

County/Region

Postcode

T rrrT

Country

@ Additional appomtments
If you wish to appaint more than one
coiporate secrefary, please use the
‘Corporate secretary appontments’
continuation page

Registered or pnncipal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contaned
within a full address), DX number or
LP (Legal Post m Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?
3 Yes Complete Sectrion C3 only
% No Complete Section C4 only

EEA companies ©

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

© EEA
A fulf list of countries of the EEA can
be found in our gudance

Where the company/ f www gov ukicompanieshouse
firm 1s registered © © This 15 the register mentioned in
| Artice 3 of the First Company Law
Directive (68/151/EEC)
Registration number ]
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by | @ Non EEA

which it 1s governed If applicable, please also give detarls 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/fim s
registered ©

Registrabion number

|
|
|
|
|
|

Where you have prowded detas of
the register (including state} where
the company or firm 1S registered,
you must also prowide its number m
that register

CHFPO25
1015 Version 60




INO1

Application to register a company

Director
Director appointments @
Please use this section to list all the director appointments taken on formation o mlme":\ s must appont
. e companes mu
For a corporate director, complete Sections E1-E4, st one Srector who
Title * ’ LADY indmdual Public companies must

Full forename(s) | SUSAN BARBARA CHRISTIE

Surname | GOOCH

Former name(s) @ |

Country/State of iUK
residence ©

Natronality | BRITISH

Month/year of birth* @ [T l—"T

[ o ['s T'e.

Business occupation | LANDOWNER

(if any) © I

appoint at least two directors, one of
winch must be an indwdual

© Former name(s)
Please prowide any previous names
{including maiden or mamed names)
which have been used for business
purposes i the last 20 years

© Country/State of residence
This 15 m respect of your usual
residentral address as stated n
sechon D4

O Month and year of bith
Please prowide month and year only

O Business occupation
If you have a business occupaton,
ptease enter here 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

m Director's service address O

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

Buillding name.’numberlTHE COMPANY'S REGISTERED OFFICE

Street |

Post town |

County/Region l

HEEEERREN

Postcode

Country ,

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

Please state "The Company's
Registered Office’ if your service
address will be recorded in the
proposed company’s register of
directors as the company's
registered office

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

CHFPO25
10A5 Version 6 0




INO1

Application to register a company

Director
m Director appointments @
Please use this section to list all the director appointments taken on formation o ;rlm'mme"‘s . .
X N . @ companies must appou
For a corporate director, complete Sections E1-E4, at loast one director who 1 4
Title * l indivdual Public companies must
appont at least two directors, one of
Fullforename(s) | LUCINDA which must be an inddual
© Former name(s)
Sumame | HUTSON Please provide any previous names

Former name(s) © |

|

Country/State of l UK
residence €

Nationality | BRITISH

Month/year of birth* @ ['“_0' ’_"'7_ ’-’T ’G {’T W

Business occupation ' LANDOWNER

(ifany) O l

{including maiden or mamed names)
winch have been used for business
purposes in the last 20 years

© Country/State of residence
This 15 1n respect of your usual
residential address as stated
sechon D4

© Month and year of birth
Please prowde month and year only

O Busmess occupation
If you have a business occupation,
please enter here If you do net,
please leave blank

Additional appointments

If you wash to appomnt more than

one director, please use the ‘Director
appointments’ continuation page

m Director's service address O

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

Building namelnumber|THE‘. COMPANY'S REGISTERED OFFICE

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

Street I Please state ‘The Company's
Registered Cffice’ if your service
I address will be recorded in the
proposed company's register of
Post town I directors as the company's
registered office
County/Region I
If you prownide your residential
Postcode | l [ I I ! address here it will appear on the
public record
Country I
CHFP025
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INO1

Application o register a company

Corporate director
Corporate director appointments ©
| Please use this section to hist all the corporate directors taken on formation @ Addtional appointments
If you wish to appoint more than one
Name of corporate I corporate drector, please use the
‘Corporate director appointments'

body or firm l

Building namefnumberl

conbnuaton page

Registered or principal address
This 1s the address that will appear
on the public record This address

Street l must be a physical lacation for the
‘ delivery of documents It cannot be

a PO box number (unless contaned
within a full address}, DX number or

Post town l LP {Legal Post in Scotiand) number

County/Region |

Postcode T T rnrnrir

Country |

Location of the registry of the corporate body or firm

Is the corporate director regqistered wathin the European Economic Area {EEA)?
4 Yes Complete Section E3 only
2 No Complete Section E4 only

E EEA companies ©

Please give details of the register where the company file 15 kept {including the
relevant state) and the registration number in that register

© EEA

A full hst of countnes of the EEA can
be found in our guidance

Where the company/ l www gov ukicompanieshouse
firm 1s registered © © This s the regrster mentioned In
! Article 3 of the First Company Law
Directve (58/151/EEC)

Registration number |
m Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by | Non-EEA

which it is govemed If applicable, please also give details of the register in which | Where you have prowded details of

it 15 entered (including the state} and its registration number in that register

Lega! form of the
corporate body
or fim

If apphcable, where
the company/firm i1s
registered ©

|
|
Goveming law |
|
|
|

If applicable, the
registration number

the register (inclucing state) where
the company or firm 1s registered,
you must also provide its number in
that register

CHFP025
1015 Version 6 0




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
2 Yes Complete the sections below
+ No Goto Part 4 (Statement of guarantee)

FJ

Share capital in pound sterling {£)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4.

Ctass of shares Amount pad up on Amount (if any} unpaid Number of shares € | Aggregate nominal value €@
{E g Crdmary/Preference etc ) each share € on each share
|orpTNARY | £1 00| £0.00 | 1| 1.00
| | | I e
| | | | e
| | | | e

Totals | 1]e 1 00

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

Curency

Class of shares Amount paid up on Amount (f any) unpaid Number of shares € Aggregate nominal value €
{E g Ordmary/Preference efc) each share @ on each share @
| Totals I l

Currency

Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate nominal value ©
(E g Ordmnary/Preference etc.) each share €@ on each share @
I Totals l |

Totals

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

O Total aggregate nominal value
Please list total aggregate values in
differant currencies separately For

Total number of shares 1 example £100 + €100 + $10 etc
Total aggregate

nominal value ©

© indluding both the nominal vatue and any © Number of shares i1ssued multiphed by Continuation Pages

share premium nominal value of each share
page |f necessary

€ Total number of issued shares n ihis dlass

Please use a Statement of Capital continuation

CHFPO25
1015 Versln 6 0




INO1

Application to reqister a company

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

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

*  Class of share

ORDINARY

r ‘P’resmbed particulars

ONE VOTE PER SHARE RIGHT TO PARTICIPATE IN
DISTRIBUTION BY WAY OF DIVIDEND OR OF CAPITAL,
INCLUDING ON A WINDING UP NO RIGHTS OF REDEMPTION

@ Prescnbed particulars of nghts
attached to shares

The particulars are

a parbiculars of any vating nghts,
including nghts that anse only in
certain crcumstances,

b partculars of any nghts, as
respects dividends, to participate
In a distnbution,

¢ particulars of any nghts, as
respects capital, to partiipate in a
distnbution (inciuding on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the opton of the
company or the shareholder

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
'Statement of Capital (Prescnbed
particulars of nghts attached

to shares)’ continuation page if
necessary

CHFP025
10415 Version 6 0




INO1

Application to register a company

Class of share

Prescnbed particulars
L 1]

© Prescnbed particulars of rights
attached to shares

The particulars are -

a parteulars of any votng nghts, -
including nghts that anse only in X
certain crcumstances,

b parbeulars of any nghts, as
respects dwidends, to participate
in a distnbution, ¥ |

¢ particulars of any nghts, as |
respects capital, to paricipate in a .
distnbution (includeng on winding !
up), and

d whether the shares are {o be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditons relating
to redempton of these shares

A separate table must be used for
each dass of share

Continuation pages

Please use a "Statement of capital
(Prescnbed particulars of nghts
attached to shares)' continuation
page if necessary

CHFPO25
1015 Version 60



INO1

Application to register a company

Initial shareholdings

- This section should only be completed by companies ncorporating with share capital

a Please complete the details below for each subscnber

subscnbers' usual residential address

The addresses will appear on the public record These do noi need fo be the

Inthial shareheldings
Please list the company’s subsenbers
in alphabetical order

Please use an 'Intbal shareholdings'
contnuation page if necessary

Subserber's details Class of share

Number of shares

Curency

Neminal value of
each share

Amount {f any)
unpaid

Amount paid

™ | UCINDA HUTSON ORDINARY

1.00

0.00

1 00

Address
THE ESTATE & FARMS OFFICE
HALL. FARM, BENACRE

BECCLES, SUFFOLK
NR34 TLJ

Address

Address

Name

Address

Name

Address

CHFPO25
7015 Verson 60




INO1

Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
=+ Yes Complete the sections below
4 No Goto Part 6 (Statement of compliance)

Subscribers

Please complete this section If you are a subscnber of a company hmited by
guarantee The followsng statement 1s 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 contnbute to the assets of the
company by such amount as may be required for
- payment of debts and liabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among ourseives,
not exceeding the specified amount below

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode

|
Tt

Amount guaranteed 0|

Subscriber's details

Forename(s) @

Sumame @

Address @

Postcode

|
rrrrrri

Amount guaranteed 0|

Subscriber's details

Forename(s) @

Sumame ©

Address ©

Postcode

|
T rrrri

Amount guaranteed 0|

€} Name
Piease use capital letters

© Address
The addresses m this seckon will
appear on the public record They do
not have to be the subscnbers' usual
residental address

© Amount guaranteed
Any vahd currency 15 pemmited

Continuation pages
Please use a "Subscnbers’
conbinuation page if necessary

CHFPO25
10615 Version 6 D




INO1

Application to register a company

Subscnber's details

Forename(s) @

Sumame @

Address @

Postcode

EEEEEEEN

Amount guaranteed ©

Subscniber's detaifs

Forename(s) @

Sumame @

Address ©

Postcode

HENEEEEE

Amount guaranteed ©

Subscnber's details

Forename(s) @

Sumame @

Address ©

Postcode

HEEEEEEE

Amount guaranteed ©

Subscnber's detaills

Farename(s) @

Sumame @

Address ©

Postcode

HEEEEEEE

Amount guaranteed 0|

Subscnber's details

Forename(s) @

Sumame ©@

Address ©

Postcode

[T

Amount guaranteed ©

© Name
Please use capital lefters

€ Address
The addresses i this sectron wilf
appear on the public record They do
not have to be the subscribers' usual
residental address

© Amount guaranteed
Any valid currency 1s permitted

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

CHFPO25
10/15 Version 6 ¢




INO1
Application to register a company

Part 5

Consent to act

Consent statement

Please tick the box to confirm consent.

(v] The subscnbers confirm that each of the persons named as a director or
| sacretary has consented fo act in that capacity

Part 6

Statement of compliance

; This section must be completed by all compantes

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

+ No Go fo Section I (Statement of compliance delivered by the
subscnbers)
+ Yes Go to Section 12 (Staternent of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this sechon if the apphication 1s not delivered by an agent

© Statemant of compiiance

for the subscnbers of the memorandum of associaton dellvered by the subscribers
Every subscriber to the
| confirm that the requirements of the Companies Act 2006 as to registration memorandum of 2ssocabon must
have been complied with sign the statement of compliance.
Subscnber's signature | Sgnature mm“g“’” o
. X compliance defivered by the
C/‘ W ) subscribers' contnuation page i
mone subscribers need to sgn
Subscriber's signature | Sgnature
Subscnber's signature | Signature
Subscnber's signatuse | Sgnatre
Subscnber's signature | Sqnature
Subscnber's signature | Sgnature
CHFPO2S
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INO1

Application to register a company

Statement of compliance delivered by an agent

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

Agent's name |

Building namelnumber|

Street |
|

Post town |

County/Reqion |

Pastoode rrrrrri

Country |
i confirm that the requirements of the Companmies Act 2006 as to registration
have been complied with

Agent's signature Signature

X

CHFP025
10115 Version 6 0




INO1

Apphcation to register a company

B Presenter information

n Important information

You do nat have to give any contact information, but if
you do it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

me

|Gorrpu1rnama

I Postiown 7, ONDON

FORSTERS LLP

Mdess 37 HILL STREET

| County/Region

= ] [l

|Coumy

| X §5988 MAYFAIR

|T"=P"='ne 02078638333

Certificate

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

shown below

[J Atthe registered office address (Given in Section AB)
(O] At the agents address {Given in Section 12)

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 is
avallable as well as the vanous rules that may affect
your choice of name More information can be found
in guidance on our website

(] (fthe name of the company is the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Regulations 2015, please attach consent

[ You have used the correct appointment sections

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

(] The document has been signed, where indicated

[] All relevant attachments have been included

(] You have enclosed the Memorandum of Association

] You have enclosed the correct fee

Please note that all information on this form
will appear on the public recerd, apart from
information relating to usual residential
addresses and day of birth.

E How to pay

A fees payable on this form.

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

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t 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 Fountaimbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Section 243 exemption

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

Further information

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

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

CHFP025
1815 Version 6 0




In accordance with H 1

i accordanco INO1 - continuation page

Companies Act 2006 Apphecation to register a company

Director

Director appointments ©
Please use this section to list all the director appointments taken on formation o m;ﬂg‘;;fm nust appon
For a corporate director, complete Sections E1-E4 1 least cne drecior who 4 an

Title * l indmdual Public companies must

Full forename(s) | VICTORIA

Surname |VERE NICOLL

Former name(s) © |

Country/State of UK
residence ©

Nationality | BRITISH

Month/year of birth © I_'"E)_ F?:'

[l e

Bustness occupation | DIRECTOR

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

© Former name(s)

Please prowide any previous names
(induding maiden or mamed names)
which have been used for business
purposes 1 the last 20 years

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
sechon D4

@ Month and year of birth
Please prowide month and year only

0 Business occupation
If you have a business occupabon,

(if any) © please enter here If you do not,
| please leave biank
Director's service address O

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

Budding namelnumber'THE COMPANY'S REGISTERED OFFICE

Street |

Post fown

County/Region

Postcode

|
!
rrrrrrrf

Country

© Service address
This 15 the address that will appear
on the public record  This does not
have to be your usual residental
address

Please state ‘The Company's
Regrstered Office’ If your service
address will be recorded in the
proposed company’s register of
directors as the company's
registered office

If you prowide your residential
address here it will appear on the
public record
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In accordance with : :

S oot INO1 - continuation page

Companies Act 2006 Application to register a company

Director

Director appointments ©
Please use this section to list all the director appointments taken on formaton | @ m;ng‘;g; s must appont
For a corporate director, complete Sections E1-E4 o least one drocior who & an

Title * i mndvdual Public comparies must

Full forename(s) [ HUGH MURRAY CHARLES

Sumame [ COGHILL

Former name(s) © I

Country/State of [ UK
residence ©

Nationalty ] BRITISH

Month/year of birth © ENER

[r et ie

Business occupalion |CHARTERED SURVEYCR

(fany} O i

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

€& Former namels)
Piease provide any prévious names
{ncluding marden or marned names)
which have been used for business
purposes in the last 20 years

© Country/State of residence
This 15 1n respect of your usual
residentiat address as stated n
sechon D4

O Month and year of birth
Please prowde menth and year only

O Business occupation
If you have a business occupaton,
please enter here |f you donot,
please leave blank

m Director's service address O

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

Building namelnumber|THE COMPANY'S REGISTERED QFFICE

Street |

Post town |

County/Region |

rrrrrrr

Postcode

Country |

O Service address
This 15 the address that will appear
on the pubkec record This does not
have to be your usual residental
address

Please state ‘The Company's
Regstered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company’s
registered office

If you prowide your residental
address here it will appear on the
public record
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The Companies (Registration) Regulations 2008 Regulation 2{a)

COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF

BENACRE (HOLDING) LIMITED
Each subscnber to this memorandum of association wishes to form a company under the

Comparues Act 2006 and agrees to become a member of the company and to take at
least one share

Name of each subscnber Authenticalion by each subscnber

LUCINDA HUTSON .
s

Dated Q—Lf“’h/bn'b il

co7 © Crown copynght Laserform international 2110




FORSTERS

BENACRE (HOLDING) LIMITED

a private limited liability company
Articles of Association

Adopted on incorporation of the Company

N Forsters LLP 31 Hill Street London W1J5iS | DX 82988 Mayfair
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ARTICLES OF ASSOCIATION

PART 1

INTERPRETATION AND LIABILITY

11

12

Definitions and interpretation

The articles of the Company shall consist of

{a) the articles in this document, and

{b) the Model Articles
In these articles

A Director

Act
Appropriate proportion

A Share

Chairman

Chairman of the meeting

Excess Securities

Model Articles

Non-Voting Ordinary Shares

Ordinary Shares

means a director appointed in accordance with the
instructions of the holder of the A Share in accordance
with article 11 1,

means the Companies Act 2006,
has the meaning given in article 19 5,

means an ordinary share of £2 00 in the capital of the
Company designated as an A share,

has the meaning given in article 7 and article 12 of the
Model Articles,

has the meaming given in article 23 4,
has the meaning given in article 18 6(b),

means the model articles for private companies imited
by shares contained in Schedule 1 of the Companies
(Model Articles) Regulations 2008 (512008/3229) as
amended prior to the date of adoption of these
articles,

means the ordinary shares of £1 00 each in the capital
of the Company designated as non-voting ordinary
shares,

means the ordinary shares of £1 00 each in the capital
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13

21

22

of the Company,

Prescribed price has the meaning given In article 19 5,

Retiring member has the meanmng given in article 19 3,

Seal means the common seal of the Company (if any),
Secretary means any person appointed to perform the duties of

the secretary of the Company,

Share means a share in the capital of the Company and
"shares" shall be construed accordingly,

Transfer date has the meaning given 1n article 19 5,
Transfer notice has the meaning given in article 19 3, and
Voting Shares means the A Share and the Qrdinary Shares

Save as otherwise specifically provided in these articles, words and expressions which have
particular meanings 1n the Model Articles shall have the same meanings in these articles,
subject to which and unless the context otherwise requires, words and expressions which
have particular meanings in the Act shall have the same meanmgs in these articles but
excluding any statutory modification of them not in force on the date when these articles
become binding on the Company

Adoption of the Model Articles

The Model Articles shall apply to the Company, except tn so far as they are modified or
excluded by these articles or are inconsistent with these articles, and, subject to any such
modifications, exclusions or inconsistencies, shall together with these articles constitute the
articles of association of the Company to the exclusion of any other articles or regulations set
out In any statute or in any statutory instrument or other subordinate legislation

Articles 9(3), 11(2), 12(1) and (4), 14, 15, 17(1), 19(2), 22, 27, 38, 39, 41(1) and (5}, 44(2) and
(4), 49(1) and 52{1) of the Model Articles shall not apply to the Company

Liability of members

The hability of the members 1s hmited to the amount, If any, unpaid on the shares held by
thern

2 9886671




PART 2
DIRECTORS
4 Proceedings of directors

The directors may meet together for the despatch of business, adjourn, and otherwise
regulate their meetings, as they think fit

5. Calling a directors' meeting

Notice of a directors’ meeting must be given to each director (save for any director for the
time being absent from the United Kingdom), but need not be in wniting

6 Quorum for directors' meetings

The quorum may be fixed from time to time by a decision of the directors, and unless
otherwise fixed the quorum will be one director

7 Chairing of directors' meetings
71 The directors may appoint an A Director to chair their meetings

72 If the chairman 1s not participating in a directors' meeting within five {5) minutes of the time
at which 1t was due to start, the participating directors must appoint another A Director who
1s participating to chair it and if no other A Director 1s participating, the participating directors
must appoint any director who 1s participating to chair it

8 Conflicts of interest

81 A director who 1s interested tn an actual or proposed transaction or arrangement with the
Company Is to be counted as participating in the decision-making process for quorum and
voting purposes, provided that he has given notice of such interest in accordance with the
Act

82 For the purposes of this article 8, references to proposed decistons and decision-making
processes include any directors’ meeting or part of a directors’ meeting

83 Subject to the Act a director may hold any other office or place of profit under the Company
{other than the office of auditar) in conjunction with his office of director for such period and
on such terms (as to remuneration and otherwise) as the directors may determine and no
director or intending director shall be disqualified by his office from contracting with the
Company either with regard to his tenure of any such other office or place of profit or as
vendor, purchaser or otherwise, nor by or on behalf of the Company in which any director 1s
In any way interested, be hable to be avoided, nor shall any director so contracting or being
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84

85

86

87

10

so interested be hiable to account to the Company for any profit realised by any such contract
or arrangement by reason of such director holding that office or of the fiduciary relation
thereby established

A director, notwithstanding his interest, may be counted in the quorum present at any
meeting whereat he or any other director 1s appointed to hold any such office or place of
profit under the Company or whereat the terms of any such appointment are arranged, and
he may vote on any such appointment or arrangement other than his own appointment or
the arrangement other than his own appointment or the arrangement of the terms thereof

Any director may act by himself or his firm in a professional capacity for the Company, and he
or his firm shall be entitled to remuneration for professional services as if he were not a
director, provided that nothing herein contained shall authonise a director or his firm to act

as auditor to the Company

Subject to article 8 7, «f a question arises at a meeting of directors or of a committee of
directors as to the right of a director to participate in the meeting (or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the charrman whose ruling in relation to any director other than the chairman 1s
to be final and conclusive

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

Borrowing powers

The directors may at ther discretion raise or borrow money for the purposes of the
Company's business, and may secure the repayment of the same by mortgage, lien or charge
upon the whole or any part of the assets and property of the Company {present or future),
mcluding any unissued capital, and may i1ssue bonds, debentures or debenture stock, either
charged upon the whole or any part of the assets and property of the Company or not so
charged, and whether or not the whole amount so barrowed or raised and outstanding at
any one time exceeds the amount of the share capital of the Company for the time being
issued or agreed to be 1ssued

Contributions

The directors on behalf of the Company may pay a gratuity or pension or allowance on
retirement to any director or to his widow or dependents and may make contributions to any
fund and pay premiums for the purchase or provision of any such gratuity, pension or
allowance
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111

112

113

114

12

121

122

13

Methods of appointing directors

The holder of the A Share shall be entitled to appoint up to three (3) directors and remove
such directors by written notice to the Company The appointment or removal takes effect
on the date on which the notice 15 recewed by the Company or, If a later date is given in the
notice, on that date The holder of the A Share shall indemnify and keep indemnified the
Company against any claim connected with an A Director’s removal from office

Notwithstanding article 11 1, any person who 1s willing to act as a director, and is 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
The maximum number of directors shall be five (5}

No body corporate shall be a director of the Company and neither the Company nor any of
the directors shall be party or privy to any arrangement whereby the policy of the Company
15 capable of being determined by persons other than the directors, members and debenture
holders or trustees for debenture holders

Termination of directors’ appointment

Article 18 of the Model Articles shall be read as if the following wording was added as
paragraph (g) and (h)

"{g) notification 15 received by the Company from the holder of the A Share that an A
Director 1s being removed from office in accordance with article 11 1, or

(h) he has for more than six {6) months been absent without permission of the directors
from meetings of the directors held during that penod "

Any act done In good faith by a director whose office Is vacated under article 18 of the Model
Articles or article 12 1 shall be valid unless, prior to the doing of such act written notice shall
have been served upon the directors or an entry shall have been made in the minute book
stating that such director has ceased to be a director of the Company

Directors' remuneration

Directors are entitled to such remuneration as the Company in general meeting may
determine for their services to the Company as directors and for any other service which they

undertake for the Company
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141

142

143

15

151

152

153

PART 3

Managing director

The directors may from time to time appoint one or more of their body to the office of
managing director for such period and on such terms as they think fit, and, subject to the
terms of any agreement entered into In any particular case, may revoke such appointment
Such director’s appointment shall be automatically determined if he ceases from any cause
to be a director

A managing director shall receive such remuneration {(whether by way of salary, commisston
or participation n profits, or partly in one way and partly in another) as the directors may
determine

The directors may entrust to and confer upon a managing director any of the powers
exercisable by them upon such terms and conditions and with such restrictions as they may
think fit, and either collaterally with or to the exclusion of their own powers and may from

time to time revoke, withdraw, alter or vary all or any such powers
Secretary

A secretary may be appointed by the directors for such term, at such remuneration and upon
such conditions as they may think fit, and any secretary so appointed may be removed by
them

No person shall be appointed or hold office as secretary who is
(a) the sole director of the Company, or
(b) a corporation the sole director of which 1s the sole director of the Company

A provision of the Act or these articles requiring or authornising a thing to be done by orto a
director and the secretary shall not be satisfied by its being done by or to the same person
acting both as director and as, or in place of, the secretary

SHARES AND DISTRIBUTIONS

16

161

162

Share capital

The authorised share capital of the Company at the date of adoption of these articles s
£2 milion divided into 1,136,943 Ordinary Shares, 863,055 Non-Voting Ordinary Shares and
one A Share

The Company has power from time to time to divide the shares in the orgmnal or any
increased capital into several classes and, without prejudice to the rights attached to any
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163

i64

165

17

171

17 2

173

existing share, to i1ssue shares with preferred, deferred or other special nghts or with such
restrictions whether in regard to dividend, voting, return of capital or otherwise as the

Company may from time to time by special resolution determine
The Company may by special resolution

(a) increase its share capital by such sum to be divided into shares of such amount as the
resolution may prescribe,

{b) consolidate and dwide its shares into shares of larger amount than its existing shares,
(c} sub-divide 1ts shares into shares of smaller amount than its existing shares,

{(d) cancel any shares which at the date of the passing of the resolutiton have not been
taken or agreed to be taken by any person, and

(e} reduce Its share capital in any way

Save for voting nghts and the right to appoint directors in accordance with article 11 1, the A
Share shall not carry any other rights, including the nght to receive any dividend or return of
capital

The Non-Voting Ordinary Shares shall confer on the holders of such shares all nghts attaching
from time to time to the Ordinary Shares including (but without imitation to) those rnights
relating to dividends and returns of capital but shall not confer any right to attend or to speak
and vote on any matter for which the approval of members s sought, whether at any general
meeting of the Company or otherwise

Powers to i1ssue different classes of share

The Company may 1ssue shares which are to be redeemed, or are liable to be redeemed at
the option of the Company on such terms and in such manner as the Company before the
issue of the shares may by special resolution determine

If at any time the share capital 1s divided into different classes of shares, the rights attached
to any class {(unless otherwise provided by the terms of i1ssue of the shares of that class)
{(including the rights attached to the A Share) may, whether or not the Company 15 being
wound up, be varted with the consent in writing of the holders of three-fourths of the 1ssued
shares of that class, or with the sanction of a special resolution passed at a separate general
meeting of the holders of the shares of the class

To every such separate general meeting the provisions of these articles relating to general
meetings shall apply, but so that the necessary quorum shall be one person at least holding
or representing by proxy one-third of the 1ssued shares of the class and that any holder of
shares of the class present in person or by proxy may demand a poll
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18

181

182

183

184

185

The nights conferred upon the holders of the shares of any class 1ssued with preferred or
other rights shall not, untess otherwise expressly provided by the terms of issue of the shares
of that class, be deemed to be varied by the creation or i1ssue of further shares ranking par:
passu therewith

Issue of shares

Save to the extent authorised by these articles, or authorised from time to time by an
ordnary resolution of the shareholders, the directors shall not exercise any power to allot
shares or to grant rights to subscribe for, or to convert any security Into, any shares in the
Company

The Company may exercise the powers of paying commissions conferred by section 553 of
the Act, provided that the percentage rate or the amount of the commission paid or agreed
to be paid shall be disclosed in writing and the rate of the commission shall not exceed the
rate of ten per cent (10%) of the price at which the shares in respect whereof the same 15
paid are 1ssued or an amount equal to ten per cent (10%} of such price (as the case may be)
Such commission may be satisfied by the payment of cash or the allotment of fully paid
shares or partly in one way and partly in the other The Company may also on any i1ssue of
shares pay such brokerage as may be lawful

Subject to the articles, the directors are generally and unconditionally authorised, for the
purposes of section 551 of the Act and generally, to exercise any power of the Company to
offer or allot, grant rights to subscribe for or to convert any security into and/or otherwise
deal in, or dispose of, any of the authonsed but unissued shares in the Company as at the
date of adoption of these articles to any person, at any time and subject to any terms and
conditions as the directors think proper

The authority referred to in article 18 3

(a) shall only apply insofar as the Company has not renewed, waived or revoked 1t by
ordinary resolution, and

(b) may only be exercised for a peniod of five (5) years commencing on the date on which
these articles are adopted, save that the directors may make an offer or agreement
which would, or might, require shares to be allotted after the expiry of such authority
(and the directors may allot shares in pursuance of an offer or agreement as If such
authority had not expired)

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply
to an allotment of equity secunities (as defined in section 560({1) of the Act) made by the
Company
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187

188

189

19

191

192

Unless otherwise agreed by special resolution, if the Company proposes to allot any equity
securities, those equity securities shall not be allotted to any person unless the Company has
first offered them to all shareholders on the date of the offer on the same terms, and at the
same price, as those equity securities are being offered to other persons on a part passu and
pro rata basis to the number of shares held by those holders {as nearly as possible without
involving fractions) The offer

(a} shall be in writing, shall be open for acceptance for a given period and shall give
details of the number and subscription price of the relevant equity securities, and

(b) may stipulate that any shareholder who wishes to subscribe for a number of equity
secunities in excess of the proportion to which he 1s entitled shall, in hus acceptance,
state the number of excess equity securities ("Excess Secunties”) for which he wishes
to subscribe

Any equity secunities not accepted by shareholders pursuant to the offer made to them in
accordance with article 18 6 shall be used for satisfying any requests for Excess Securities
made pursuant to article 18 6 If there are insufficient Excess Securities to satisfy such
requests, the Excess Securities shall be allotted to the applicants pro rata to the number of
shares held by the applicants immediately before the offer was made to shareholders in
accordance with article 18 6 {as nearly as possibie without involving fractions or increasing
the number of Excess Securities allotted to any shareholder beyond that applied for by him)
After that allotment, any Excess Securities remaning shall be offered to any other person as
the directors may determine, at the same price and on the same terms as the offer to the
shareholders

Subject to articles 18 6 and 18 7 and to section 551 of the Act, any equity securrties shall be
at the disposal of the directors who may allot, grant options over or otherwise dispose of
them to any persons at those times and generally on the terms and conditions they think
proper

The directors may, in like manner, dispose of any such equity securities, which by reason of
the proportion borne by them to the number of persons entitled to such offer as aforesaid or
by reason of any other difficulty in apportioning the same cannot n the opinion of the
directors be conveniently offered in the manner hereinbefore provided

Share transfers
No share may be transferred other than as provided in this article 19

A share may be transferred to an existing member of the Company as at the date of the
transfer, by a member to his or her father or mother, or to any lineal descendant of his or her
father or mother and any share of a deceased member may be transferred to any such
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194

195

196

197

relative as aforesaid of such deceased member or may be transferred to or placed n the
names of his or her executors or trustees or to the trustees of a settlement for the benefit of
any hneal descendant of a member’s grandfather or grandmother

No share shall be transferred under article 19 2 unless 1t 1s first offered to the holders of the
shares of the same class at the prescribed price Any member desinng to sell a share (a
"retiring member") shall give notice in writing (a "transfer notice") to the Company that he
desires to transfer the same and shall state to whom he wishes to transfer the share if known
(such person to fall within the class of persons detailed in article 18 2) Such a notice shall
constitute the Company his agent for the sale of the share to any member of the Company at
the prescribed price The transfer notice may include several shares and in such case shall
operate as if It were a separate notice in respect of each No transfer notice shall be
withdrawn without the director’s sanction

In certifying the prescribed price the auditor for the time being of the Company shall be
considered to be acting as an expert and not as an arbitrator

The "prescribed price"” of a share means the sum which the auditors for the time being of the
Company shalt certify to be the appropriate proportion of the value on the date on which the
holder became bound to sell and transfer the same under the foregoing provisions of this
article {the "transfer date") of that part of the net assets which would have been
distributable among the holders of the 1ssued shares of the class of which the share forms
part f the net assets had been distributed on the transfer date among the members
according to their respective nights in a winding up The "appropriate proportion" means the
same proportion as the amount paid up on the share bears to the total amount paid up as at
the transfer date on all the shares of the class of which it forms part For the purpose of
arnving at the value of the net assets at the transfer date, the auditors may obtain and act on
such valuations as they think necessary, and may adopt such estimate as they think proper of
the profits earned by the Company

The directors shall offer any share comprised in a transfer notice at the prescribed price to
the existing members of the Company who are the registered holders of the same class of
shares as that comprised in the transfer notice, and if within twenty-eight (28} days after the
transfer notice has been given a purchasing member 1s found, such purchasing member shall
be bound to complete the purchase within seven (7) days

If within twenty-eight (28} days after the transfer notice has been given the directors shall
not find a purchasing member amongst the same class of shareholders as that of the class of
share comprised in the transfer notice the directors shall offer any share comprised in the
transfer notice at the prescribed price to any registered holder of shares in the Company and
if within fifty-six (56) days after the transfer notice has been given a purchasing member s
found from amongst any of the registered holders of shares in the Company such purchasing
member shall be bound to complete the purchase within seven (7) days
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Notice of the finding of a purchasing member under either articles 19 6 or 19 7 shall be given
to the retirng member, who shall be bound on payment of the prescrnibed price to transfer
the share to the purchasing member If a retinng member fails to complete the transfer the
directors may authorise some person to transfer the share to the purchasing member and
may receive the purchase money and register the purchasing member as holder of the share,
issuing him a certificate therefor The retiring member shall deliver up his certificate and
shall thereupon be paid the purchase money

If within fifty-six (56) days after the transfer notice has been given the directors shall not find
a purchasing member for the share and give notice accordingly, of if through no fault of the
retinng member the purchase 1s not duly completed, the retinng member may at any time
within six (6) months after the transfer notice was given but subject to section 771 of the Act
sell such share to such person as was notified to the Company under article 19 3 (if any) and
if no person was so notified to any person provided that they fall within the class of persons
detaited in article 19 2 on terms no more favourable than were offered to the existing

members of the Company
Transmission of shares

If title to a share passes to a transmittee, the Company may only recognise the transmittee as
having any title to that share but nothing herein contained shall release the estate of a
deceased joint holder from any habihty in respect of any share which has heen jointly held by
him with other persons

Subject to the articles a transmittee who produces such evidence of entitlement to shares as
the directors may properly require

(a) may choose either to become the holder of those shares (provided that such
transmuttee 1s one of the persons referred to in article 19 2} or to have them
transferred to another person who falls within the class of persons detailed in
article 19 2, and

(b) pending any transfer of the shares to another person, has the same nights as the
holder had

A transmittee shall be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share but transmittees do not have
the right to attend or vote at a general meeting, or agree to a proposed written resolution, in
respect of shares to which they are entitled, by reason of the holder's death or bankruptcy or
otherwise, unless they become the holders of those shares Provided always that the
directors may at any time give notice requiring any such person to elect either to be
registered himself or to transfer the share, and iIf the notice 1s not complied with within
ninety (90) days the directors may thereafter withhold payment of all dividends, bonuses or
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other moneys payable in respect of the share until the requirements of the notice have been

complied with
21 Procedure for declaring dividends

The directors may, before recommending any dividend, set aside out of the profits of the
Company such sums as they think proper as a reserve or reserves which shall, at the
discretion of the directors, be applicable for any purpose of which the profits of the Company
may be properly applied, and pending such application may, at the like discretion, either be
employed in the business of the Company or be invested in such investments {other than
shares of the Company) as the directors may from time to time think fit The directors may
also without placing the same to reserve carry forward any profits which they may think
prudent not to divide

PART 4
DECISION-MAKING BY SHAREHOLDERS
22 Quorum for general meetings

No business other than the appointment of the chairman of the meeting 1s to be transacted
at a general meeting if the persons attending it do not constitute a quorum Save as
otherwise provided in these articles or the Act, the holder of the A Share and the holder of an
Ordinary Share both present in person shall be a quorum

23 Chairing general meetings

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

232 If the directors have not appointed a chairman, or tf the chairman 1s unwilling to chair the
meeting or 15 not present within fifteen {15) minutes of the time at which a meeting was due
to start the directors present shall elect an A Director to be chairman of the meeting

233 If at any meeting no A Director i1s willing to act as chawrman or If no A Director is present
within fifteen (15) minutes of the time at which the meeting was due to start, the holders of
Voting Shares present must appoint the holder of the A Share to chair the meeting

234  The person chairing a meeting in accordance with this article 1s referred to as the "chairman
of the meeting"

24 Adjournment

241 If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or If during a meeting a quorum ceases
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to be present, the chairman of the meeting must adjourn 1t If at the adjourned meeting a
quorum 1s not present within half an hour from the time appomted for the meeting, the
holders of Voting Shares present shall be a quorum

If the continuation of an adjourned meeting is to take place thirty (30) days or more after it
was adjourned, notice of the adjourned meeting shall be given as in the case of the onginal
meeting Save as aforesaid it shall not be necessary to give any notice of an adjournment or
of the business to be transacted at an adjourned meeting

Voting

Subject to any rights or restrictions for the time being attached to any class or classes of
shares and further subject to article 25 2 on a show of hands every holder of Voting Shares
present in person or by proxy shall have one vote and upon a poll every holder of Voting
Shares present in person or by proxy shall have one vote for every share (subject as
hereinafter provided) held by him

Whether on a show of hands or on a poll, the A Share shall carry such voting rights as equal
49 8859862836731 per cent of the total voting nghts in the Company

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of
the meeting at which the show of hands takes place or at which the poll is demanded, shall
be entitled to 2 second or casting vote

A member of unsound mund, or in respect of whom an order has been made by any court
having junisdhction in lunacy, may vote, whether on a show of hands or on a poll, by his
committee, receiver, curator bonus, or other person In the nature of a committee, receiver or
curator bonis appointed by that court, and any such committee, recewver, curator bors or

other person may vote by proxy
Poll votes

A poll may be demanded by the chairman of the meeting or any holder of Voting Shares
present in person or by proxy

Except as provided in article 26 3, polls must be taken in such manner as the chairman of the
meeting directs and the result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken forthwith A poll demanded on any other question shall be taken at such time as the
chairman of the meeting directs, and any business other than that upon which a poll has
been demanded may be proceeded with pending the taking of the poll
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PART S

On a poll votes may be given esther personally or by proxy
Delivery of proxy notices
A proxy need not be a member of the Company

The instrument appointing a proxy and the power of attorney or other authority, If any,
under which 1t 1s signed or a notanally certified copy of that power or authonty shall be
deposited at the registered office of the Company or at such other place within the United
Kingdom as 1s specified for that purpose in the notice convening the meeting, forty-eight (48)
hours before the time for holding the meeting or adjourned meeting, at which the person
named In the instrument proposes to vote, or, in the case of a poll, twenty-four (24) hours
before the time appointed for the taking of the poll, and in defauit the instrument of proxy
shall not be treated as valid

A vote given In accordance with the terms of an instrument of proxy shall be valhd
notwithstanding the previous death or insanity of the principal or revocation of the proxy or
of the authority under which the proxy was executed, or the transfer of the share in respect
of which the proxy i1s given, provided that no intimation i wnting of such death, insanity,
revocation or transfer as aforesaid shall have been received by the Company at the office
before the commencement of the meeting or adjourned meeting at which the proxy i1s used

ADMINISTRATIVE ARRANGEMENTS

28

29

Company seals

Any common seal may only be used by the authority of the directors or of a committee of the
directors authonsed by the directors in that regard

Indemnity

Subject to article 52(2} of the Model Articles, a relevant director, managing director, agent,
secretary and other officer (other than any auditor) of the Company or an associated
Company may be indemnified out of the Company's assets against

(a) any hability incurred by that person in connection with any neghgence, default,
breach of duty or breach of trust in relatton to the Company or an associated
Company,

b} any hability incurred by that person in connection with the activities of the Company
or an associated Company n 1ts capacity as a trustee of an occupational pension
scheme (as defined in section 235(6) of the Act), and/or
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(c} any other hability incurred by that director as an officer of the Company or an
associated Company, in which judgment 1s given in his favour or in which he 15
acquitted or in which rehef 1s granted to him by the court

Winding up

Subject to article 16 4, iIf the Company shall be wound up the hquidator may, with the
sanction of a special resolution of the Company and any other sanction required by the Act,
divide amongst the members in specie or kind the whole or any part of the assets of the
Company {whether they shall consist of property of the same kind or not) and may, for such
purpose set such value as he deems fair upon any property to be dvided as aforesaid and
may determine how such division shall be carned out as between the members or different
classes of members The hiquidator may, with the like sanction, vest the whole or any part of
such assets in trustees upon such trusts for the benefit of the contributories as the hquidator,
with the like sanction, shall think fit, but so that no member shall be compelled to accept any
shares or other securities whereaon there is any hability
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