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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10402014

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

DUNEDIN PROPERTY PROPERTY MANAGEMENT
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 is in England and Wales

Given at Companies House on 29th September 2016
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Application to register r company
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A fee s payable with this form
Please see 'How lo pay’ on the last page

EDINBURGH FRONT DESK |

< What this form is for
You may use this form to register a
pnvale or public company

¥ What this formis NOT
You cannol use this for:
a limsted liability partner
this, please use form LL
use this form if any indn
with sigmificant control 1
or has appled for prote
having therr detalls discl
public register Contacti
companieshouse gov uk
separate form

I

g

COMPANIES HOUSE

Part 1

Company details

Company name

> Filling in this form
Please complete m typescript orm

Check if a company name 15 avallable by using our name avadabibily search
www.companieshouse.gov.uk/info

boid black capilals

All fields are mandatory uness
speaflied or indicated by *

0 Duphicato names

l Please show the proposed company name below

Duphcate names arg not permitted
Alis! of registered names can

Proposed company

name in full €

lDunedln Property PropertyMANAGEMEYT Limited

be found on our websie There
arg vanous rules that may affect

For official use

olWolalol iy

your chaice of name More
mformation on this 1s avalabls
ot guidance at

www gov ul/companeshouse

Company name restrictions ©

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

(7] iconiirm that the proposed company name contains sensitive or restricled
words or expressions and that approval, where appropnate, has been
sought of a government departmen! or other specified body and | attach a
copy of heir response

€© Company name restrictions
Alist of sensitive of resincled
words or expressions thal requre
consent can be found 1 our
guidance at
www gov uk/companieshouse

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

€ Name ending exemption

Please ick the box if you wish o apply for exempbon from the requirement to
have the name ending with "Limited’, 'Cyfyngedig’ or permitted alternalive

[J  iconfirm that the above proposed company meels the condibons for
exemphon from the requrement to have a name ending with ‘Limited’,
"Cyfyngedig’ or permitted allermnative

Ondy prvate companies that ae
Limiled by guarantee and meet other
specific requirements or prvate
companies (hal are chantes are
efigible to apply for thes For more
delais please go o our websile
www gov uk/companieshouse

CHFP025
0616 Verson 70 Lasorform Intemabonal 7116




INO1

Application o register a company

Company type ©

Piease tick the box that descnibes the proposed company type and members’
liabiity {only one box must be ticked)

© Company type

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

(C]  Pubkc hmted by shares www gov ukfcompanieshouse
[x] Prvate hmited by shares
{3 Pnvate limited by guarantee
O  Pavate unhmited wih share capital
(] Pnvate unfimued without share capial
m Principal business activity

Piease show the trade classificaton code number(s) for the pnncipal
actwityor activities

Classification code 1 |‘6— f_ﬂh ’_3- |’2— ro—
Classificabon code 2 l_ F I__ f-— [—
Classification cade 3 [_ ,_ [_ [— [—
Classification code 4 [—. r_r_l_ I_

© Pnncipal business activity

If you cannot deterrmine a code, please give a bnef descrplion of the
company's business actiwly below

Principal activity

descnption

|
!
|
|
I

You must provide a trade
classification code (SIC code 2007)
or a description of your company s
main business  this secbon

A full ist of the trade classificabon
codes is availalie on our websie
www gov uk/companieshouse

m Situation of registered office ©

(x]
]
O
O

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

England and Wales
Wales

Scotland

Northern Ireland

© Roglstored offica

Every company musl have a
registered office and Lhis Is the
address ta which the Regustrar wil
send carrespandence

For England and Wales companigs,
Lhe address must be in Engtand o
Wales

For Weish, Scoltish or Northem
Ireland companles, the address must
be in Wales, Scolland or Nothemn
Ireland respectvely

CHFPO25
0616 Version 70




INO1

Apphication to register a company

Registered office address ©@

] Piease give the registered office address of your company

Building name!numberl First Floor

Streel l 14 Cork Street
I
Past town [London
Ceunty/Region |
e [w [+ ]5 [ [3[w[s[

© Registered office addross

You must ensure thal Lhe address
shown i this section is consstent
vnth the situation indicated in
section AG

Youmust provide an address in
England or Y¥ales for companies to
be registered in England and Wales

Youmust provide an address i
Wales, Scolland or Northern treland
{or companies to be registered in
Wales, Scatland or Nohern trefand

respectvely

Articles of association ©

[ Please choose one option only and tick one box only

Cption 1 I 'wish to adopt one of the following mode! articles 1n iis entrety Please tick
only one box
1 Prvate kimited by shares
[L] Pnvate mited by guarantee
(C]  Public company

Option 2 I wish to adopt the following model articles with additional and/or amended
provistons | atlach a copy of the additional andfor amended prowision(s) Please
tick only one box
(1 Pnvate hmited by shares
] Prnvate himited by guarantee
[J Public company

Option 3 [x] 1wish to adopt enbirely bespoke articles | attach a copy of the bespoke

articles to this application

© For delails of which company type

can adop! which model articles,
piease go to our websile
www gov uk/companieshouse

A Communtty interest Company
(CiC) cannot adopt moded arlicles

If you are incorparating a CIC you
must bek option 3 and altach a copy
of the bespoka arbcles

Restricted company articles ©

Please tick the box below If the company's articies are restncled

g

© Restrictsd company arbicles

Restricted company asticles are
those contalning prowision for
enlrenchment Far maore delals,
mHease go to our websie

www gov ukicomparieshouse

CHFPOZS
0616 Verson 70




INO1

Application to register a company

Part 2

Secretary

Proposed officers

For pnvale companies the appoiniment of a secretary Is optional, however, if you do deide to appoint a company
secretary you musi provide the refevant detals Public companies are required to appoint at least one secrelary

Private companies musl appomnt at least one director who 1s an indsaidual Public companies must appoint at least
two dwectors, one of which must be an indwdual

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

Secretary appointments €&

Please use this section to st all the secretary appontments taken on formation © Comparate appointments

Far a corporate secretary, complete Sections C1-C4, For corporale secrelary
P 24 P appeintments, please complele

sechion C1.C4 instead of

Title * |Mr
seclion B
Full forename(s) ,Albert Smyth Additional appointmants
If you wish to appomnt more
Sumame I Fullerton than one Secretary, please use
the 'Secretary appointments’
Fommer name(s) © , continuabion page

l € Formar namal(s)

Please provide any previous names
{inciuding maiden or mamed names)
which have been used for busimess
purposes m the last 20 years

Secretary's service address ©

Building nameinumberl The Company's Registered Office © Sorvice address

This 15 the address that will appear

Street

I on the public record This does nol
have o be your usual residential

address

Post town

Please state 'The Company's
Registered Office if your service

Counly/Region

Postcode

proposed company's regisler

- l— I I ] I of secretanes as the company's
regwstered ofiice

Country

[ address will be recorded in the

I you provide yaur residenhial
address here it wall appear on the
publec record

CHFPO25
06/16 Version 7 0




INO1

Application to register a company

Corporate secretary
Corporate secretary appointments ©

Please use this secton lo ist all the corporate secretary appointments laken
on lormation

Name of corporale
body/firm

Building namefnumber

O Additional appolntments

I you wish to appomnt more than one
corporale secretary, please use the
‘Corporate secretary appeintments’
continuation page

Rogistered or pnincipal address
This 1s the address that will appear
on the public record This address

Sireet must be a physical location for the
dedivery of documents it cannol be
3 PO box number {unless contained
within a full address), 0X number or

Post town LP (Lega! Post in Scotland} number

County/Region

Postoods T I rrr

Couniry

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Ecanomic Area (EEA)?
+ Yes Complete Saction C3 only
% No Complete Section C4 only

EEA companies ©

Please give delalls of the register where the company file 1s kepl {including the
relevant state) and the regisiraion number in that register

Where the company/ I
firm 1s registered © |

© EEA

A {ufl hst of countnes of the EEA ¢an
be found i our guidance
www gov uk/compar.eshouse

€ This s the regisler menboned in

Ariicle 3 of the First Company Law

Directive (§3/151/EEC)
Registration number
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by  |© Non-EEA
Where you have provided detais of

which it1s governed If apphicable, please also give details of the register in which
it1s entered (including the state) and its regisiration aumber in that register

Legal form of the
carporate body
or firm

Governing law

the companyffirm s
registered ©

|
|
|
lf applicable, where I
|
I

Registration number

Lha register {including stals) where
the company or fim 15 registered,
you must also provide its number in
that register

CHFPO25
06/16 Version 7 0




INO1

Application to register a company

Director

m Director appointments ©

Flease use this section {o hist all the direclor appomniments laken on farmation
For a corporate director, complete Sections E1-E4.

Tille * IMr

Fuli forename(s) , Albert Smyth

Surname |Ful lerton
Farmer name(s) © I
Country/State of Scot land
residence ©

Nalionalty ' British

Monthiyear of bith @ [’F["T FF;F;[;

Bustness ocoupation I Accountant

{f any) © ’

© Appointments
Prvate compantes must appoint
at leasl one director who is an
indwidual Public companies must
appoint at least two directors one of
which musl be an indrdual

© Formar name(s)
Please provide any previous names
{mcluding maxden or mamed names)
which have been used for business
purposes i the last 20 years

© Country/State of residence
This ts in respect of your usual
resxdential address as stated in
seclion D4

© Wonth and year of birth
Pleasa provide month and year only

© Business occupation
H you have a business occupaton,
please enter here 1l you do not,
please leave blank

Additionat appoiniments

If you wish to appomt more than

one drector, please use tha Duector
appointmenis’ continualion page

m Director's service address ©

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

Building namelnumberlThe Company's Registered Office

Street |

Posl town

Counly/Region

Pastcode

|
|
{_I_I_I_I_I_I_I_

Country

O Sorvico address
This is the address that will appear
on tha public recard This does not
have lo be your usual residential
atdress

Please slate ‘The Company's
Registered Office’ if your service
address will he recorded in the
proposed company § register of
duectors as the company's
regsstered office

1 you provide your resdential
address hera it will appear on the
pubhc record

CHFPO2S
(E/16 Version 70




INO1

Application to register a company

Director
m Director appointments ©
Please use this section to st all the director appoiniments taken on formation o :PPDI'“U"“"B \ X
nvale companes musi appomn|
r -
For a corporate director, complete Sectrons E1-E4 o loacl ong Joector wio & an
Title ¢ I Mr indrmdual Public comparees must
appoind at least two directors one of
Full forename(s) I Roun Brendan which must be an indwdual
© Farmer nama(s}
Sumame I Barry Please provide any previous names

Former name(s) © I

Country/State of ‘
residence © ¥
Nattonahty l irash

Monthfyear of birth © n ﬁ). W ,T FQ_ FG— W

Business occupation J Lawyer

{if any} © 1

{(including malden or married names)
which have been used for business
purposes in the last 20 years

© Country/State of residence
This is In respect of your usual
residential address as siated in
sechon D4

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

© Businoss occupation
If you have a business occupation,
please enter here If you do not,
please leave biank

Additional appointments

1f you wish (o appom! more than

ane director please usa the 'Director
appointments’ conbnuation page

m Director's service address ©

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

Building namelnumberl‘l‘he Company's Registered Office

O Servico address
This 15 the address that will appear
on the pubkc record This does not
have to be your usual residential
address

Streel l Please state The Company's
Registered Office’ f your senace
] address will be recorded in the
proposed company's register of
Post tawn l direciors as the company's
County/R I registered affice
ounty/Region
ey S I you provide your residential
Postcode | I | l l | address here t will appear on Lhe
public record
Country I
CHFPO25

Q616 Version 70




INO1

Apphication to register a company

Part 3 Statement of capital

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

Statement of capital

Complele the lable(s) below to show the share capital
Complete a separate table for each currency (if appropnate) For

example, add pound sterlmg in 'Currency table A’ and Euros i 'Currency table

i necessary

Continuation pages
Please yse a continualion page

g
Currancy Class of sharas Number of shares Aggragate nominal valus | Total aggregate amount
Completa a separale E g Ordinary/Preference etc E€Sel) Eg t: ;’"e‘::;d' I£ any
table lor each currency Number of shares issued e

mulliplied by nominal value | Induding both the nominal
value and any sharg premam

lc;sp (£) |ordinary [ 100 | 100 00

I | | |

| I I |

Totals | 100 | 100 00
| Currency table 8 [
| | I
I | ! |
I | I |
Totals | [

 Currency table ¢ J

| | ! I

| I I I

| I | I

Totals | I I
Total number Total aggregate Tota! aggregate
of shares namnal value amount unpaid ©@
Totals (including conhinuation I 100 l £100 00 I £0 00 J
pages)

© Please st total aggregate values in different cumencies separately
For example £100 + €100 + $10 elc

CHFPO2S
Q16 Verson 70




INO1

Application to register a company

Corporate director

m Corporate director appointments @

I Please use this section to bist all the corporate directors taken on formation

Name cf corporale |

body or firm I

Building namelnumber[

© Additional appointments

Il you wish lo appotnt more than one
corporate director, please use the
‘Corporate director appolniments’
continuabion page

Registared or principal addross
Ths is the address that will appear
on the public record This address

Sireet I must be a physreal locaton for the

delvery of docurnents I cannot be
| a PO box number (unfess contained

within a full address) DX number or

Post town l LP {Legal Post in Scotland) number

County/Region I

Postoade rrrrrrr

Country I

m Location of the registry of the corporate body or firm

Is the corporate director registered within the European Econemic Area (EEA)?
% Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies @

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

Where the company/ |

firm 1s registered © l

Registration number I

© EEA

A full st of countnes of the EEA can
be found in our guidance
www gov uk/companieshousa

© Tiws 15 he register menbaned in

Arlicie 3 of lhe Fisl Company Law
Duectve (68/154EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which itis govemed |f applicable, please also give detalls of the register in which
it1s entered {including the state) and its registration number in that register

Legal form of the

corporate body
or firm

If applicable, where

the company/firm 1s
registered ©

|
I
Govermng law |
|
|
|

If applicable, the
registration number

© Non-EEA

Where you have prowided detads of
the register (including stale) where
the company or firm is registered,
you must also provide its number in
thal register

CHFPO25
0616 Version 7 0




INO1

Application to register a company

Statement of capital (Prescnbed parbculars of nghts atlached to shares)

Please give the prescnbed particulars of nghis attached to shares for each class
of share shown in the statement of capitat share tables in Section F1

Class of share Ordinary
Prescnbed parbiculars | {a) every sharehelder has one vote on a show of
0 hands and on a pell one vote for every share held,

{b) the shares rank equally as regards dividends
and have no preferential right to recieve a
dividend,

{c) the shares rank equally as regards capital and
have no preferential right to participate in a
distrzbution, and

{d) the shares are not redeemable or liable to he
redeemed at the option of the Company or the
shareholder

© Prescribed particulars of iights

attached to shares

The particulars are

a parliculars of any volng rghts,
inchuding nghts that arse only i
certain cicumslances,

b particulars of any nghts, as
tespects dmdends to participate
in a dislribubion

¢ parlculars of any nghls, as
respects capitd, to parlopaten a
distnbulion {including on winding
up) and

d whether the shares are lo be
redeemed or are Hable lo be
redeemed at the option af the
company or the shareholder

A separate table must be used for
each class of share

Continuation pages

Please use Lhe next page or a
‘Statement of Capital (Prescnbed
particulars of nghts allached

to shares)’ contmuabon page if
necessary

CHFPO25
06716 Version 7 0




INO1

Application to register a company

Class of share

Prescnbed particulars
o

eat

peg

© Proscribed particulars of rights
attached to shares

The pariculars are

particutars of any voling nghts
including nghts that anse only in
cerlain circumstances,
particulars of any nghts, as
respects dradends Lo parbcipate
in a distribubon,

parbiculars of any mghis, as
respects capuial, lo paticpatain a
distnbution (ncluding on wanding
up) and

whether the shares are to be
redeemed or ara hable to be
redeermed at the oplon of he
company or the shareholder

A separate lable must be used for

h class of share

Continuation pages

Please use a 'Statement of capital
(Prescnbed particulars of rights
alteched lo shares) conlinuation

e if necessary

CHFPO25

06/16 Vatson 70




INO1

Application to register a company

Initial shareholdings

This section should only be completed by compantes incorporating with share capilal

Please complele the detals below for each subscnber

The addresses will appear on the public tecord These do not need to be the
subscrbers’ usual residential address

Initial shargholdings
Pleasa bist the company’s subscribers
m alphabeltcal order

Please use an Il shareholdings’
conbinuation page f necessary

06416 Yersion 70

Subscnber's delals Class of share Number of shares | Cumency Nomunal vatue of |Amount (f any) | Amount lo
each share la be unpald be paid on
an each share each share
{including the | (including the
nominal value nominal value
and any share and any share
premium) premim)
"™ unedin Property Asset |Ordinary 100[GBP (£} 1 00 0 o0 1 o0
Management Limited
Aodies
Charlotte House, 2 South
Charlotte Street,
Edinburgh, EH2Z 4AW
Hame
Addrecs
Nao
Lddots
Nare
hdd-ers
CHFPO25
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Application to register a company

Part 4 Statement of guarantee

Is your company imited by guarantee?
2 Yes Complete the sections below
3 No GotoPart5 People with significant control {PSC)

Subscribers

| confirm that if the company 1s wound up while [ am a member, or within
one year after | cease to be a member, | will coninbule to the assets of the
company by such amount as may be required for
- payment of debts and liabiibies 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 curselves,
not exceeding the specified amount below

Subscnber's details

Forename(s) © ,

Surname ©@ I

Address © [

|
Posicode CrrrrTTT

Amount guaranteed 0|

Class of member I
(if applicable) ©

Subscriber's details

Forename(s) ©

Surname @

|
|
Address © I
I

Posicode rrrrrrr

Amount guaranleed 0!

Class of member |
(if applicable} ©

Please complete {his section If you are a subscriber of a company limited by © HNamo
guaraniee The following statement 1s being made by each and every person Please use capilal letters
named below © Address

The addresses in this section will

appear on the public record They do
ot have to be the subsenbers’ usual
resudenbal address

€ Amount guaranteed
Any vald currency 1s permitted

O Class of mombers
Only complete this if there will be
mose than one dass of members
and if tha subscnbers are etecling to
%aep members information on the
public regisler

Conlinuation pages
Please use a 'Subscnbers’
contnuation page if necessary

CHFPOZ5
G615 Versian 70




INO1

Application to register a company

Individual PSC
m Individual’s details
Use sections H3-H9 as appropniate to tell us about ndmiduals with significant | €@ Sountry/State of residence
control who are regisirable persons and the nature of their contral in relation to This 15 :‘a‘;esé’:ﬂ ofthe "’fg
the company residential address as stated n
seclion HG
Title * l © Month and year of bith
Please provide monih and year only
Fuli forename(s) {
Surname I
Country/State of I
residence €@
Nationality I
Month/year of birth 2 ['"_ ["'_ {"— P— [’_ "__
m Individual's service address ©

Please complete the indwidual's service address below You must also complete
the ndividual’s usual residential address in Section H6

Building name!number’

© Sorvico address

This 15 the address thal will appear
on tha public record This does not
have to be lhe Indrvidiral ¢ usual
residenbial address

Street | It you prowide the inddual's
residential address here ¢ wil
I appear on the public record.
Post town I
County/Region I
Postcode rrrrirtrr
Country |
CHFPOZ5
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Application to register a company

Nature of control by a trust over which the individual has
significant controi ©

The indvidual has the nght o exercise or actually exercises significant © Tick each that apply

nfluence or control over the acbvibes of a trust and

the trustees of that trust in thewr capacity as such) hold, direclly or indirectly,
the following percentage of shares in the company (tick only one)

]  more than 25% but not more than 50%
(1 more than 50% but less than 75%
] 75% ar more

the trustees of that trust {in their capacity as such} hold, directly or indirectly,
the following percentage of voling nghts n the company (ck only one)

more than 25% but nat more than 50%
more than 50% but less than 75%
75% or more

O gaod

the trustees of that trust (in therr capacity as such) hold the aght, dwectly
or mdirectly, to appaint or remove a majonty of the board of directors of
the company

the trustees of that trust (in their capacily as such) have the nght o
exercise, or actually exercise, significant influence or control over the
company

O

CHFPO2S
0616 Version 7 0




INO1

Apphcation to register a company

Nature of contral for an individual ©

Please indicate how the indwidual 1s 3 person with significant control over the
company

Ownership of shares
The individual holds, directly or indirectly, the foliowing percentage of shares
in the company {bck anly one}

[J more than 25% but not more than 50%
(3 more than 50% but less than 75%
(0 75% or more

Ownership of voting rights
The indwidual holds, directly or indireclly, the following percentage of voling
nghts in the company {tick only one)

[} more than 25% bul not mare than 50%
[0 moare than 50% but less than 75%
O 75% or more

Ownership of right to appomt/remove directors

(1 The mdwigual holds, directly or indireclly, the nght fo appoint or remove
amajonty of the board of dectors of the company

Significant influence or control {Only tick if none of the above apply)

[T The indwidual has the nght to exercise, or actually exercises, significant
nfluence or control over (he company

© Tick each that apply

Nature of control by a firm over which the individual has
significant control ©

The ndidual has the nght to exercise or actually exercises significant
influence or conltrol aver the activilies of a firm that 1s not a legal person under
ils goveming law, and

the members of that firm {in their capacily as such) hold, directly or indirectly,
the following percentage of shares in the company {ick only ang

71 more than 25% bul not more than 50%

J  more than 50% but less than 75%

[C) 75% ormore

the members of thal firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (lick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% of more

O ogad

the members of thal firm {in their capacity as such) hold the nght, directly
or indwrectly, to appoint or remove a majonly of the board of directors of
the company

O

the members of that firm {in their capacity as such) have the nght o
exercise, or aclually exercise, significant influence or control over the
company

€ Tick cach that apply

CHFPU25
06115 Varsion 7 0




INO1

Application to register a company

Nature of control by a trust over which the indwidual has
significant control @

The indmdual has the nght to exercise or actually exercises significant
influence os control over the activities of a truist and

the frusiees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the campany (uck only one)

[} more than 25% but not more than 50%

{1 more than 50% but less than 75%

(] 75% or more

the trustees of that frust (in thewr capacity as such} hald, directiy or indirectly,
the following percentage of voling nghts in the company (tick only one}
more than 25% but rot more than 50%

more than 50% but less than 75%

75% or more

0 0ogo

the trustees of that trust (in their capacity as such} hold the nght, directly
or indirectly, to appoint of remove a majority of the board of directors of
the company

O

the trustees of that trust {in their capacity as such) have the nght to
exercrse, or actually exercise, sigificant influence or control over the
company

© Tick each that apply

CHFP0O25
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INO1

Application to register a company

Nature of control for an individual ©
Please indicate how the individual 1s a person with sigrrficant control over the @ Tich each that apply
company

Ownership of shares
The mnddual holds, directly or indirectly, the followng percenlage of shares
In the company (tick only one}

[ more than 25% but not more than 50%
[0 more than 50% but less than 75%
() 75% of more

Ownership of voting nights

The individual holds, directiy or indirectly, the following percentage of voting
rights e the company (tick only one}

(] more than 25% but not more than 50%
(] more than 50% but less than 75%
[] 75% or more

Ownership of ight to appointiremove directors

] The indwidual hotds, directly or mdirectly, the nght to appoint or remove
a majonty of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

{T]  The indmduat has the nght to exercise, or actually exercises, significant
influence or control over the company

m Nature of control by a firm over which the individual has
significant control ©

The individual has the night to exercise or actually exercises significant
influence or control over the achwibes of a firm that1s not a legal person under
iis governing law, and

the members of that firm {in their capacity as such) hold, directly or indireclly,
the following percentage of shares 1n the company {lick only one)

[J  more than 25% but not more than 50%

(]  more than 50% but less than 75%

(] 75% or more

the members of that firm {in their capacily as such) held, directly or ndirectly,
the followsng percentage of voling nghts in the company {tick only one)

(] more than 25% but not more than 50%

[J  more than 50% but less than 75%

] 75% ormore

[T} the members of that firm (in therr capacily as such) hold the nght, directly
or indirectly, o appoimnt or remove a majonty of the board of directors of

the company

{1 the members of lhat firm (in thew capacily as such) have the nght o
exercise, or actually exercise, significant mfluence or control over the

company

© Tick each that zpply.

CHFPD25
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Application to regisler a company

Part 5

People with significant control (PSC)

Use this Part to tell us about people with significant contro! or registrable
relevant tegal enbbes in respect of the company Do not use this Part to tellus
about any individual peaple with significant control whose parbiculars must not
be disclosed on the public record You must use a separate form, which you can
get by contacting us enquines@companieshouse gov uk

If on incarporation there will be somecne who will count as a persen with
significant control (either a regstrable person or registrable relevant legal entily
{RLE}) in relation to the company, tick the box in H1 and complete any relevant
sections if there will be no registrable person or RLE tick the box in H2 and go to
Part 6 Electron to keep information on the public register.

Statement of initial significant control @

[x]  Onncorporation, there will be someone who wall count as a person
with significant conlral (erther a registrable person or registrable RLE) in
relation to the company

€ Statement of inttial
significant control
li there will be a regisirable person
{which includes ‘other registrable
persons’) of RLE, please complete
the appropriate delals in sechons
H 184

Please use the PSC cenbinuation
pages if necessary

Statement of no PSC

{Please tick the statement below If appropriate}

] The company knows or has reason to believe that there will be no person
vith significant control {esther a registrable perscn or RLE) m relation to
the company

CHFPO25
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INO1

Application to register a company

QO Name
Please use capual letters

Forename(s) @ © Address
The addresses In Lhrs section wil
Sumame © appear on the public record They do

Address © nol have 1o be the subscnbers' usual
resdenbial address

Subscriber's details

© Amount guaranteed

Postcode [ [——_[_ r r ,—~ r- l'_ Any valid currency 1s pemulled

O Class of members

Amount guaranteed € Ordy complete this if tere wil be
mare than ane class of members

Class of member | and f the subscnbers are electing lo

{if applicable) O keep members' informabion on the
public register

Subscriber's details Continuation pages

Farename(s) o Please use a “Subscribers'
continuabion page f necessary

Sumame @

Address ©

Postiode T

Amount guaranieed €

Class of member
(f applicable) ©

Subscrber's details

Forename(s) €

Surname @
Address ©

Postcode “[—r—[_'l_[_l‘l—-

Amount guaranteed ©

Class of member
{ applicable) ©

Subscnber's details

Forename(s) ©

Sumame ©
Addiess ©

Posicode EEREEEEN

Amount guaranieed €

Class of member
(if applicable) ©

CHFPO25
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Application 1o regisler a company

Individual PSC
m Individual's details
Use sections H3.H3 as appropnate to tell us about mdividuals with significant | @ CountryiStats of residence
conlro! who are registrable persons and the nature of their control i relaion to This 1s i respect of tho usual
the company residental address as slaled in
section HE
Title * | © Month and year of bitth
Please provide month and year only
Full forename(s) I
Surmname [
Country/State of ‘
residence @
Nationality [
Monthfyear of birth © [’"— [’“ (”— |7_ ['_ [V—
m Individual's service address ©

Please complete the mdividual's service address below You must alse complete
the indivdual's usual residential address in Section HE

Building namefnumberl

© Service address

This & the address that wil appear
on the public record  This does not
have to be the indmdua s usual
residential address

Sireet I It you provide the indrvidual s
residental address here i will
l appear on the gublic record
Post town ]
County/Regron |
Posicade T rrrrirrit
Country l
CHFPOZS
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Application to register a company

Other registrable person (ORP)
ORP details

An 'other registrable person’ 1S

e acorporalion sole

« agovernment or government depariment of a couniry or temtory or a part

of a country o terntory
« an inlernational organisation whose members include two or more countnes
or terntones {or therr governments)

« alocal authonty or local government body in the UK or elsewhere
Name of ORP l
Principal office address ©
Bu"dlng namejnumberl o Princlpal office address

This & the address that will appear
Streat f on the public record
Paost town [
County/Region r
Postcode [_I—_i_—!—_l——[_r!—_
Country |
Legal form and governing law
Legal form |
Governing law r
CHFPO25
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INO1

Application to register a company

Nature of control by a trust over which the RLE has
significant control ©

The RLE has the nghl lo exercise or aclually exercises sigmificant nfluence or
control aver the achvities of a trust and

the trustees of that trust {in therr capacily as such) hold, direclly or indirectly,
the following percentage of shares tn the company (tick only one)

{1 more than 25% but nat more than 50%
[ more than 50% but less than 75%
[} 75% or more

the truslees of that trust (in their capacity as such) hald, directly or ndirectly,
the tollowing percentage of voling nghts In the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
5% or more

O ooagd

the trustees of that frust {in their capacity as such) hold the night, directly
or indirectly, to appoint or remove a majonity of the board of directors of
the company

g

the trustees of that trust (in thewr capacily as such) have the nght to
exercise, or actually exercise, significant influence or conlrol over the

company

@ Tick each that apply

CHFPO2S
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INO1

Applcation {o register a company

Nature of contral by a trust over which the ORP has
significant contro! @

The ORP has the nght to exercise or aclually exercises significant influence or
control over the acbvities of a trust and

the trustees of that trust in their capacity as such) hold, direclly or indirectly,
the following percentage of shares in the company {tick anly one)

[J more than 25% but not more than 50%
] more than 50% but less than 75%
[ 75% ormore

the truslees of thal trust {in thetr capacily as such} hold, directly or indireclly,
the following percentage of vatmg nights m the company {tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

U ooo

the trustees of that trust {in their capacily as such} hold the nght, directly
or indirectly, to appont or remove a majonty of the board of directors of
the company

O

the trustees of that trust (in their capacity as such) have the nght to
exercise, or aclually exercise, significant mfluence or control over the
company

© Tick oach that apply

CHFPOZS
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Apphcation to register a company

Nature of control @

Piease show how the ORP has significant control over the company

Ownership of shares
The ORP halds, direttly or indirectly, the following percentage of shares in
the company (tck only one)

] more than 25% but not more than 50%
[0 more than 50% bul less than 75%
) 75% or more

Ownership of voting nghts
The ORP holds, directly or indirectly, the following percentage of voling
nghts in the company {bck only one)

[ more than 25% but not more than 50%
]  more than 50% but less than 75%
1 75% or more

Ownershtp of nght to appaint/remove directors

] The ORP helds, directly or indirectly, the nght to appoint of remove a
majonly of the board of directors of the company

Stgnificant influence or control (Only tick if none of the above apply)

or control over the company

{7J The ORP has lhe nght to exeraise, or aclually exercises, signiicant nfluence

© Tick each that apply

Nature of control by a firm over which the ORP has
significant control @

The ORP has the night to exercise or actually exercises signficant influence
or control aver the aclvities of a firm that s not a legal person under s
goveming law, and

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

] more than 25% but not more than 50%

[ more than 50% but less than 75%

0 75% o more

the members of that firm {in therr capacily as such) held, directly or indirectly,
the following percentage of voling nghts in the company {tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O 0ogd

the members of that firm (in thewr capacily as such) hold the nght, directly
or indirecily, 1o appant or remove a majonty of the board of directors of
{he company

O

the members of that firm (in their capacity as such) have lhe nght to
exercise, of aclually exercise, significant influence or control over the
company

© Tick each that apply

CHFPO25
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Applicalion to register a company

m Statement of compliance delivered by an agent

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

Agent's name l

Building nameinumher]

Street |
|
Post town |
County/Region |
Poslcode (rirrrrrir
Country |
| confirm that the requirements of the Companies Act 2006 as lo registration
have been comphed with
Agent’s signature Signature

X

CHFPO25
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Apphcation te register a company

B Presenter information

nlmponant information

You do not have to give any contact informatian, but il
you do il vall help Companies House If there 1s a query
on the form The contact information you give will be
wvisible to searchers of the public record

| cosno D2065 37/CRB/ATB

[me“!m

l

’Mﬂrm 1 Exchange Crescent

Shepherd & VWedderburn

’ Conference Square

F

i Paien  Ed1nburgh

, CounlyRegon

= el

l Country

I?

[we= 0131 473 5494

Certificate

We wili send your cerbficate to the presenters address
{shown above) or if indicated to another address

shown below

[C] Atthe registered office address (Given in Section A7)
[C] Atthe agents address (Given in Section N2)

Checklist

We may return forms completed incorrectly or
with mformation missing.

Please make sura you have remembered the

following

] You have checked that the proposed cempany name 1S
available as well as the vanous rules that may affect
yaur choice of name More informatian can be found
in gutdance on our websie

(1 1 the name of the company 15 the same as ane
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Regulations 2015, please attach consent

[CJ You have used the correct appointment sections

I 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

{7] The document has been signed, where indicated

{TJ Alirelevant attachments have been included

[C] You have enclosed the Memorandum of Associalion

(O You have enclosed the correct fee

Please note that all information on this form

will appear on the public record, apart frem
information relating to usual residential
addresses Day of birth will only be shown on
the public record if the subscnibers have elected
to keep PSC and/or directors’ information on
the public register.

EHow to pay

A fee is payable on this form.

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

Where to send

You may return this form to any Companias House
address, however for expediency we advise you to
return it to the appropriate address below

For companies registered in England and Wales.
The Regrstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Reqistrar of Companies, Companies House,
Fourth Aoor, Edinburgh Quay 2,

138 Fountainbndge, Edinburgh, Scolland, EH3 8FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Lega! Posi)

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

DX 481 NR Bellast1

Section 243 or 7902F exemphion

If you are applying for, or have been granted a seclion
243 or T90ZF exemphaon, please past s whole form
lo the different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For lurther information, please see the guidance notes
on the websile at www gov ukicompaneshouse
or emad enquines@companieshouse gov uk

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

CHFPO25
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Applhcation to regrster a company

Nature of contro! for the RLE ©

Please indicate how the RLE has significant control over the company

Ownership of shares
The RLE helds, directly or indirectly, the following percentage of shares in the
company (tck only ane)

£]  more than 25% but not more than 50%
[ more than 50% but fess than 75%
(x}  75% or more

Ownership of voting rights
The RLE holds, directly or indirectly, the fellowtng percentage of vating nghts
in the company (tick only one}

[} more than 25% but not more than 50%
[0 more than 50% but less than 75%
(%] 75% ormore

Ownership of nght to appointiremove directors

{x] The RLE holds the nght, directly o5 indsreclly, to appoiat of remove a
majonty of the board of direclors of the company

Significant influence or control (only tick & none of the above apply)

[} The RLE has the nght to exercise, or actually exercises, significant
Influence or control over the company

© Tick each that apply

Mature of control by a firm over which the RLE has
significant control ©

The RLE has the nght to exercise or actually exercises significant influence
or control over the actwlies of a firm that 1s not a legal person under s
goveming faw, and

the membiers of that firm {in their capacity as such) hold, directly or indwectly,
the fallowing percenlage of shares in the company {ick only one)

[0  more than 25% but not more than 50%

[Z]  more than 50% but less than 75%

{1 75% or more

the membexrs of that firm (in their capacity as such) hold, direclly or sdirectly,
the following percentage of voting nghts m the company (tick only one)

more than 25% but not more than 50%
maore than 80% but less than 75%
75% or more

0 .o

{he members of that firm (in ther capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majornity of the board of directors of
the company

0

the members of that firm {in ther capacily as such) have the nght to
exercise, or actually exercise, significant influence or control over the

company

© Tick each that apply

CHFPOZ5
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Application fo register a company

Relevant legal entity (RLE)

m RLE details @

Corporate or firm l bunedin Property Asset Management Limited L1 R:glslmd or pnncipal office
address

name l

Building name/number I Charlotte House

This Is the address thal will appear
on lhe public record

Streel [2 South Charlotte Street
|
Post town l Edinburgh
County/Region I
poncate (v [ [2 [ [ [~ [w]
Country ]
m Legal form and governing law

Please give detalls of the legal form of the RLE and the law by winch it 15 governed
If applicable, please also give details of the register of companies in which it 1s
entered {including the country/state) and its registrabon number in that register

Legal form lPrlvate Limited Company

Governing law lCompanles Act 2006

If applicable, register lReglstrar of Companies (Scotland)

i which RLE 15
entered € |

Country/Stale ©@ Scotland

Registration number ol SC217209

© Registration number
Where you have provided delads
of Lhe reguster (including country!
state) where the RLE is regislered,
you musl also provide its number (n
that register

CHFRO25
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Application to register a company

Part 7

Consent to act

Consent statement

Please tick (he box to confirm consent

(x] The subscrbers confirm that each of the persens named as a director or
saecretary has consented to actin that capacity

Part 8

Statement about individual PSC particulars

Particulars of an individual PSC @

Piease lck the box to confirm

{1 The subscnbers confirm that each person named in this appiication
as an individual PSC knows that thewr partculars are being supplied as
part of this applicabion

€ Only tck (s of you have compieted
delads of ene or mote mdwidual
PSCs in sections H3-HS

Part 9

Statement of compliance

| This section must be completed by all companias

Is the application by an agenton behalf of all the subscnbers?

4+ No Go to Section N1 (Statement of comphance defivered by the
subscnbers)

4 Yes Go to Section N2 (Statement of comphance dehvered by an agent)

Statement of comphance delivered by the subscribers ©

Please complete this secton if the applicalion 1s not delivered by an agent
for the subscnbers of the memorandum of assonation

| confirm that the requirements of the Compantes Act 2006 as to registration
have been compled with

Sgnature

©) Statemont of compliance
delivered by tho subscribers
Every subscnber to the
memorandum of assacialion must
sgn the statement of comphance

Continuation pagos

Subscriber’s signature Piease vse a "Statement of
x Ub\% compliance delivered by the
subscnbers’ conlinualion page if
i- o more subscribers need to sgn.
Subscnber's signature | Signaure
Subscnber’s signature | Sgnature
Subscnbers signature | Senatuce
CHFPOZS
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Apphcation to register a company

Part6

Election to keep information on the public register (if applicable)

The subscribers of a pnvale company can agree to elect to keep cerlain
informatton on the pubhc register at Compantes House, rather than keeping
therr own registers Tick the appropriate box ta show which information the
subscnbers are electing to keep on the public register If the subscnbers have
nol agreed to keep any of this information on the public register, go to Part 7

Consent to Act

Election to keep secretaries’ register information on the
public register ©

[T Al subscnbers elect io keep secretanes’ register infarmation on the

public register

€ only appes if the proposed
comnpany will have a secretary

Election to keep directors’ register information on the
public register

63 I the subscnbers don { make this

IMPORTANT elecbon, only the month and year of
If the subscnibers elect to keep this mformation on the public remster, :
everyone who Is an Individual director while the election 1s in force will b:r.;’:r:m be avaiable on the puble

have their full date of birth available on the public record @

(] Al subsenbers elect to keep direclors’ register mformalion on the
public register

Election to keep directors’ usual residential address (URA)
register information on the public register

If the subscnbers elect to keep this information on the public register, the URA

will not be publicly available

] Al subscnbers elect to keep directors’ URA register mformation on the
public register

Election to keep members' register information on the
public register

IMPORTANT:

If the subscnibers elect to keep this information on the public register,
everyone who 1s a member while the election 1s in place will have therr
name and address avallable on the public record

]  All subscnbers elect to keep members’ register information on the
publc register
[ The company wil be a single member company {Tick if apphcable)

Election to keep PSC register information on the public

register
€ 1! the subscribers dont make this

IMPORTANT
If the subscrbers elect to keep this information on the public register, electan, only the month and year of
birth will be avaiable on the public

everyone who 15 an individual PSC while the election 1s in force will

have thetr full date of birth available on the public record © record
O Eliglhle person
[] Al subscnbers elect to keep PSC register information on the public Anihgm"e erson s @ person whose
regisier detaiks would have [o be entered m
{1 No objection was receved by the subscnbers from any ehgible person @ lhe company's PSC register

within the nolice penod befare making the election

CHEPO2S
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18. Consent requirement

No shares shall be 1ssued without the consent in wniting of the Controlling Shareholder

19. Transmission of shares

191 If title to a share passes to a transmittee, the Company may only recognise the transmittee as
having any title to that share

192 A transmittee who produces such evidence of entittement to shares as the direciors may
properly require

1921 may, subject to the Articles, choose either to become the holder of those shares or to
have them transferred to another person, and

1922 subject to the Articles, and pending any transfer of the shares to another person, has
the same rights as the holder from whom the transmittee derived such entitiement

193  But transmittees do not have the nght to attend or vote at a general meeting, or agree 10 a
proposed wntten resolution, in respect of shares to which they are enttled, by reason of the
event which gave nse to the transmission, unless they become the holders of those shares

20, Transmittees and transferees bound by prior notices

If a notice 1s given to a shareholder in respect of shares and a transmittee (or a transferee of such
transmittee pursuant to Article 28(2) of the Model Articles) I1s entitled to those shares, the transmittee
(or the transferee) Is bound by the notice If it was given to the shareholder before the transmittee's (or
transferee's) name has been entered in the register of shareholders

21 Non-cash distributions

211 Subject to the terms of 1ssue of the share in question, the Company may, by ordinary resolution
or by a decision of the directors, decide to pay all or part of a dividend or other distribution
payable in respect of a share by transferring non-cash assets of equivalent value (including,
without hmitation, shares or other secunties in any company)

212  For the purposes of paying a non-cash distnibution, the directors may make whatever
arrangements they think fit, ncluding, where any difficulty arnses regarding the distnibution

2121 fixing the value of any assets,

2122 paying cash to any distrnibution recipient on the basis of that value in order to adjust
the nghts of recipients, and

2123 vesting any assets In trusiees

22. Purchase of own shares

Subject to the Companies Act 2006 but without prejudice to any other provisions of these Articles, the
Company may purchase its own shares out of capital up to an aggregate amount in any financtal year
not exceeding the lower of '

221  £15,000, and

222  the nominal value of 5% of the Company’s fully paid share capital as at the beginning of that
financial year

23 Change of name

The Company may change its name by decision of the directors

D2065 37 56143841 2 CRB




5
1232 may sign a wntten resolution (but only if it 15 not signed or to be signed by that
person's appointor)
No alternate may be counted as more than one director for such purposes

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

13. Termination of alternate directorship

An alternate director's appointment as an alternate terminates
131  when the alternate's appointor revokes the appointment by notice to the Company in wnting,

132  on the occurrence In relation to the alternate of any event which, If it occurred in relation to the
alternate's appointor, would result in the termination of the appointor's appointment as a
director,

133  on the death of the alternate's appointor,
134  when the alternate's appointor's appointment as a director terminates, or

135  when the Company receives a written notice to such effect from the Contrelling Shareholder
DECISION-MAKING BY SHAREHOLDERS

14. Decisions by sole shareholder

At any time when the Company has only one shareholder, any decision which may be taken by the
Company in general meeting may be made by that shareholder and 1s as valid as If agreed by the
Company in general meeting Unless such deciston 1s made by way of a written resolution, the sole
shareholder shall provide the Company with a written record of the deciston Fatlure to do so will not
affect the valdity of any such decision and a person dealing with the Company 1s not concerned to
inquire whether a written record has been provided to the Company in accordance with this Article

15. Notice of general meetings

151 Notice of general meetings need not be given to shareholders who, under the provisions of
these Articles or the terms of 1ssue of the shares they hold, are not entitled to receive such
notices frem the Company

152 A shareholder present, in person or by proxy, at any general meeting or meeting of the holders
of any class of shares shall be deemed to have been given, and received, the relevant notice of

the meeting

16. Quorum for general meetings

161 Subject to Article 16 2, two shareholders present in person by proxy and entitled to vote on the
business to be transacted shall be a quorum

162 A quorum for general meetings shall require the presence of, and may be constituted by (with
or without other shareholders), the Controlling Shareholder, whether present in person or by
proxy

16 3  No business other than the appointment of the charman of the meeting I1s to be transacted at a
general meeting If the persons attending it do not constitute a quorum

17 Class meetings

The provisions of the Articles relating to general meetings apply, with any necessary modifications, to
meetings of the holders of any class of shares

SHARES AND DISTRIBUTIONS
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1021 be a party to, or in any way interested, whether directly or indirectly, in any contract,
arrangement or fransacton to which the Company 1s a party, or in which the
Company 15 In any way interested, whether directly or indirectly,

1022 hold and be remunerated in respect of any office (other than the office of auditor of
the Company) or employment under the Company or any other undertaking in which
the Company I1s In any way interested,

1023 act (or any firm of which he 1s a shareholder, partner or employee may act) in a
professional capacity {other than the office of auditor) for the Company or any such
other undertaking and be remunerated for so acting,

1024 act as a director or other officer of, or be otherwise interested n, any undertaking
promoted by the Company, and

1025 not be held accountable to the Cempany for any interest, remuneration, profit or other
benefit which he {or a person connected with him) derives from any matter permitted
by this Article and no such confract, transaction or arrangement 1s hable to be
avoided on the grounds of any such interest or benefit

103  For the purposes of section 175, the directors have the power to authorise any matter which
would or might otherwise constitute or give nse to a breach of the duty of a director under that
section to avoid a situation In which he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the Company

104  Any authonsation of a matter under this Article shall be subject to such conditions, IImitations
and/or terms as the directors may decide, whether at the tme such authonsation s given or
subsequently, and may be varied or revoked by the directors at any time and at their absolute
discretion A director shall comply with any obligations imposed on him by the directors
pursuant to any such authorisation

108 A dwector shall not, save as otherwise agreed by him, be accountable to the Company for any
benefit which he {or a person connected with him) derives from any matter authonsed by the
directors under Article 10 3 and any such related contract, transaction or arrangement 1s not
liable to be avoided on the grounds of any such benefit

1. Appointment and removal of alternate directors

111 Any director (the "appointor”) (other than an alternate director) may appoint any other director
or any other person approved by resolution of the directors, to act as his alternate and may
remove from office an alternate so appointed

112  Any appointment or removal of an alternate must be effected by notice in wnting to the
Company signed by the appointor, or in any other manner approved by the directors

113  The appointment of an alternate director shall always be subject to the prior wnitten approval of
the Controlling Shareholder

12. Rights and responsibilities of alternate directors

121 An alternate dwector has the same rights, in relation to any directors' meeting or directors'
wniten resolution, as the alternate's appointor

122  Except as the Articles specify otherwise, alternate directors
1221  are deemed for all purposes to be directors,
122 2 are hable for therr own acts and omissions,
1223  are subject to the same restrictions as their appointors, and
1224  are not deemed to be agents of or for theirr appointors

123 A person who s an alternate director but not a director

1231 may be counted as participating for the purposes of determining whether a quorum 1s
partictpating (but only if that person's appointor 1s not participating), and
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6. Directors' written resolutions

61 Any director may propose a directors' written resolution by giving notice of the proposed
resolution 1n writing to each director

62 Notice of a proposed directors' wntten resolution must set out the terms of the proposed
resolution

63 A proposed directors’ written resolution 1s adopted when all of the directors who would have
been entitled to vote on the resolution, and have their vote counted, at a directors' meeting
have signed one or mere copies of It or otherwise indicated thewr agreement in wnting, provided
that those directors who have signed it or otherwise indicated their agreement in writing would
have formed a quorum at such a meeting

64 Once a directors’ wnitten resolution has been adopted, it must be treated as if it had been a
decision taken at a directors’ meeting in accordance with the Articles

65 A written resolution signed by an alternate director need not also be signed by or agreed to by
his appointor

7. Quorum for directors’ meetings

71 At a directors' meeting, unless a quorum I1s participating, no proposal 15 to be voted on, except
a proposal to call another meeting

72 The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors, but It must never be less than 2, and unless otherwise fixed it 1s 2

73 if the total number of directors for the time being In office 1s less than the quorum required, the
directors must not take any decision other than a decision
731 to appoint further directors, or
732 to call a general meeting so as to enable the shareholders to appoint further

directors

8. Chairman's casting vote at directors' meetings

81 If the numbers of votes by directors who are entitled to vote, and have their vote counted, at a
directors’ meeting for and against a proposal are equal, the chairman or other director chairing
the meeting shall have a casting vote

82 The chairman or other director chairing the meeting shall not have a casting vote If, in
accordance with the Articles, the chairman or other director is not tc be counted as participating
in the decision-making process for quorum or voting purposes

9. Alternates voting at directors' meetings

A director who I1s also an alternate director has an additional vote on behalf of each appointor who 1s

91 not participating In a directers’ meeting, and
92 would have been entitled to vote If they were participating in it
10, Directors' interests
10 1 For the purposes of this Article
1011  an interest of a person who I1s connected {within the meaning of section 252) with a
director 1s treated as an interest of the director, and
1012 in the case of an alternate director, the interest of his appointor 1s treated as an
interest of the alternate director in addition to any interest, which the alternate director
may have
102  If he has declared his interest in accordance with the Companies Acts, a director may
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232 in Article 18, by the insertion of "(g) that person has for more than 6 consecutive
months been absent without permission of the directors from directors' meetings hetd
dunng that period and the directors resolve that that person should cease to be a
director, or (h) the Company receives a written notice to such effect from the
Controlling Shareholder ",

233 in Article 20, by the insertion of the words "(including alternate directors)" after the
words "reasonable expenses which the directors”,

234 in Article 42, by the insertion of the words "The voting entitlements of shareholders
are subject to any nghts or restrictions attached to the shares held by them, whether
or not such nights or restrictions are set out in the Articles” at the end of that Article,

235 i Article 27(2)(b), by the deletion of the word "had" after the word "holder” and the
insertion of the words "from whom the transmittee derived such entitlement”,

236 in Article 27(3), by the deletion of the words "by reason of the holder's death or
bankruptcy or otherwise,” and in therr place the insertion of the words "by reason of
the event which gave rise {o the transmission,”,

237 in Article 34(1), by the deletion of the words "on the recommendation of the directors”
and replacing them with "or by a decision of the directors”, and

238 in Article 49(1), by the addition of the words "or a committee of the directors
authorised by the directors” at the end of the paragraph

DIRECTORS

3.

Methods of appointing directors

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

31

by ordinary resolution, or

32 by a decision of the directors, provided that any such appointment shall always be subject to
the prior wiitten approval of the Controlling Shareholder, or

33 by written notice to the Company from the Controlling Shareholder

4, Calling a directors’ meeting

41 Notice of a directors' meeting must be given to each director and the Controling Shareholder,
but need not be in writing

42 Notice of a directors’ meeting need not be given to directors who wawve therr entitlement to
notice of that meeting, by giving notfice to that effect to the Company not more than 7 days after
the date on which the meeting i1s held Where such notice I1s given after the meeting has been
held, that does not affect the vahdity of the meeting, or of any business conducted at it

5. Directors to take decisions collectively

51 The general rule about deciston-making by directors 1s that any decision of the directors must
be either a majonty decision at a meeting or in the form of a directers’ written resolution In
accordance with Article 6

52 Subject to the Articles, each director participating in a directors' meeting has one vote

53 If

531 the Company only has one director, and

532 no provision of the Articles requires the Company toc have more than one director to
form a quorum for directors' meetings,

the general rule in Article 5 1 does not apply, and the director may take decisions without
regard to any of the provisions of the Articles relating to directors' decision-making
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Companies Act 2006
Private company limited by shares
ARTICLES OF ASSOCIATION
DUNEDIN PROPERTY PROPERTY MANAGEMENT LIMITED

INTERPRETATION

Defined terms

11

12

13

14

In the Articles, the following words and expressions have the following meanings, unless
inconsistent with the context

"alternate” or "alternate director"  an alternate director appointed in accordance with Article
11

"appointor" has the meaning given in Article 11
"Articles” the Company's Articles of Association

"Controling Shareholder” a person (If any) holding not less than 90% of the voting
rights 1n the Company {within the meaning of section
1159 and paragraph 2 of Schedule 6)

"Model Artictes" the model articles for private companies limited by shares
contained In Schedule 1 of the Companies (Model
Articles) Regulations 2008 (S| 2008/3229) as amended
prior to the date of adoption of these Articles

"section" the relevant section of the Companies Act 2006 unless
the context provides otherwise

Unless the context otherwise requires, other words or expressions contained in these Articles

121 bear the same meaning as in the Companies Act 2006 as in force on the date when
these Articles become binding on the Company, and

122 words and expressiens which have particular meamings in the Model Articles shall
have the same meanings in these Articles

Unless expressly provided otherwise, a reference to a statute, statutory prowvision or
subordinate legislation is a reference to it as it 1s in force from time to time, taking account of

131 any subordinate legislation from time to time made under it, and

132 any amendment or re-enactment and includes any statute, statutory provision or
subordinate legisiation which it amends or re-enacts

A reference in these Articles to an "Article" 1s a reference to the relevant Article of these Articles
unless expressly provided otherwise

Amendments to the Model Articles

22

23

The regulations in the Model Articles shall apply to the Company except where excluded or
modified by these Articles

Articles 7, 8, 9(3), 9(4), 11, 13, 14, 17(1), 29 and 38 of the Model Articles shall not apply to the
Company

The Model Articles shall, in their application to the Company, be amended as follows

231 in Article 4, by the insertion of "(3) No alteration of the Articles invalidates anything
which the directors have done before such alteration ",
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18 Consent requirement

No shares shall be i1ssued without the consent in writing of the Controling Shareholder

19. Transmission of shares

191 If title to a share passes to a transmiitee, the Company may only recognise the transmitiee as
having any title to that share

192 A transmittee who produces such evidence of enttlement to shares as the directors may
properly require

1921 may, subject to the Articles, choose either to become the holder of those shares or to
have them transferred to another person, and

1922  subject to the Articles, and pending any transfer of the shares to another person, has
the same rights as the holder from whom the transmittee derived such entittement

193  But transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, 1n respect of shares to which they are entitled, by reason of the
event which gave nse to the transmission, unless they become the holders of those shares

20. Transmittees and transferees bound by prior notices

If a notice 1s given to a shareholder in respect of shares and a transmiitee (or a transferee of such
transmittee pursuant to Article 28(2) of the Model Articles) 1s entitled to those shares, the transmittee
(or the transferee) 1s bound by the notice If it was given to the shareholder before the transmitiee’s {or
transferee's) name has been entered in the register of shareholders

21. Non-cash distributions

211 Subject to the terms of 1ssue of the share in question, the Company may, by ordinary resolution
or by a decision of the directors, decide to pay all or part of a dividend or other distribution
payable n respect of a share by transferring non-cash assets of equivalent value {including,
without imitation, shares or other securities in any company)

212 For the purposes of paying a non-cash distnbution, the directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the distribution

2121 fixing the value of any assets,

2122 paying cash to any distribution recipient on the basis of that value in order to adjust
the nghts of recipients, and

2123 vesting any assets in trustees

22. Purchase of own shares

Subject to the Companies Act 2006 but without prejudice to any other provisions of these Articles, the
Company may purchase its own shares out of capital up to an aggregate amount in any financial year
not exceeding the lower of

221  £15,000, and

222 the nominal value of 5% of the Company's fully pad share capital as at the beginning of that
financial year

23. Change of name

The Company may change its name by decision of the directors
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1232 may sign a wntten resolution (but only if it 1s not signed or to be signed by that
person's appointor)
No alternate may be counted as more than one director for such purposes

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

13. Termination of alternate directorship

An alternate director's appointment as an alternate terminates
131  when the alternate's appointor revokes the appointment by notice to the Company n writing,

132  on the occurrence In relation to the alternate of any event which, if it occurred in relation to the
alternate's appeaintor, would result 1n the termination of the appointor's appointment as a
director,

133  on the death of the alternate's appointor,
134  when the alternate's appointor's appointment as a director terminates, or

135  when the Company receives a written notice to such effect from the Controlling Shareholder
DECISION-MAKING BY SHAREHOLDERS

14, Decisions by sole shareholder

At any time when the Company has only one shareholder, any decision which may be taken by the
Company in general meeting may be made by that shareholder and 1s as vald as If agreed by the
Company 1n general meeting Unless such decision 15 made by way of a wntten resolution, the sole
shareholder shall provide the Company with a wnitten record of the decision Failure to do so will not
affect the validity of any such decision and a person dealing with the Company I1s not concerned to
inguire whether a written record has been provided to the Company 1in accordance with this Article

15. Notice of general meetings

151 Notice of general meetings need not be given to shareholders who, under the provisions of
these Articles or the terms of 1ssue of the shares they hold, are not entitled to recewve such
notices from the Company

1562 A shareholder present, in person or by proxy, at any general meeting or meeting of the holders
of any class of shares shall be deemed to have been gwen, and received, the relevant notice of
the meeting

16. Quorum for general meetings

161 Subject to Article 16 2, two shareholders present in person by proxy and entitled to vote on the
business to be transacted shall be a quorum

162 A quorum for general meetings shall require the presence of, and may be consttuted by (with
or without other shareholders), the Contrelling Shareholder, whether present in person or by
proxy

16 3  No business other than the appointment of the chairman of the meeting I1s to be transacted at a
general meeting If the persons attending it do not constitute a quorum

17. Class meetings

The provisions of the Articles relating to general meetings apply, with any necessary modifications, to
meetings of the holders of any class of shares

SHARES AND DISTRIBUTIONS
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1021 be a party to, or in any way interested, whether directly or indirectly, in any contract,
arrangement or fransaction to which the Company 15 a party, or in which the
Company 1s 1n any way interested, whether directly or indirectly,

1022 hold and be remunerated in respect of any office (other than the office of auditor of
the Company) or employment under the Company or any other undertaking in which
the Cempany 1s in any way interested,

1023 act (or any firm of which he 1s a shareholder, partner or employee may act) in a
professional capacity {other than the office of auditor) for the Company or any such
other undertaking and be remunerated for so acting,

1024 act as a director or other officer of, or be otherwise interested 1n, any undertaking
promoted by the Company, and

1025 not be held accountable to the Company for any interest, remuneration, profit or other
benefit which he (or a person connected with him) denves from any matter permitted
by this Article and no such contract, transaction or arrangement 1s hable to be
avoided on the grounds of any such interest or benefit

103  For the purposes of section 175, the directors have the power to authorise any matter which
would or might otherwise constitute or give nse to a breach of the duty of a director under that
section to avoid a situation in which he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the Company

104  Any authonsation of a matter under this Article shall be subject to such conditions, limitations
and/or terms as the directors may decide, whether at the time such authorisation 15 given or
subsequently, and may be varied or revoked by the directors at any time and at therr absolute
discretion A director shall comply with any obligations imposed on him by the directors
pursuant to any such authonsation

105 A director shall not, save as otherwise agreed by him, be accountable to the Company for any
benefit which he (or a person connected with him) derives from any matter authonsed by the
directors under Article 10 3 and any such related contract, transaction or arrangement is not
habte to be avoided on the grounds of any such benefit

11. Appointment and removal of alternate directors

111 Any director (the "appointor”) (other than an alternate director) may appoint any other director
or any other person approved by resolution of the directors, to act as his alternate and may
remove from office an alternate so appointed

112  Any appointment or remova! of an alternate must be effected by notice in wrting to the
Company signed by the appointor, or in any other manner approved by the directors

113  The appointment of an alternate director shall always be subject to the prior wnitten approval of
the Controling Shareholder

12, Rights and responsibilities of alternate directors

121  An alternate director has the same nights, in relation to any directors' meeting or directors’
written resolution, as the alternate's appointor

122  Except as the Articles specify otherwise, alternate directors
1221  are deemed for all purposes to be directors,
1222 are hable for their own acts and omissions,
1223  are subject to the same restrictions as their appointors, and
1224  are not deemed to be agents of or for their appointors

123 A person who s an alternate director but not a director

1231 may be counted as participating for the purposes of determining whether a quorum is
participating {but only If that person's appointor 1s not participating), and
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6. Directors’ written resolutions

61 Any director may propose a directors’ written resolution by giving notice of the proposed
resolution in writing to each director

62 Notice of a proposed directors' wntten resolution must set out the terms of the proposed
resolution

63 A proposed directors' written resolution 1s adopted when all of the directors who would have
been entitied to vote on the resolution, and have ther vote counted, at a directors' meeting
have signed cne or more coptes of it or otherwise indicated their agreement in wniting, provided
that those directors who have signed 1t or otherwise indicated their agreement in wnting would
have formed a quorum at such a meeting

64 Once a directors' written resolution has been adopted, it must be treated as if it had been a
decision taken at a directors' meeting in accordance with the Articles

65 A wnitten resolution signed by an alternate director need not alsc be signed by or agreed to by
his appointor

7. Quorum for directors’ meetings

71 At a directors' meeting, unless a quorum is participating, no proposal is to be voted on, except
a proposal to call another meeting

72 The quorum for directors' meetings may be fixed from time to time by a decision of the
directors, but it must never be less than 2, and unless otherwise fixed 1t1s 2

73 If the total number of directors for the time being in office 15 less than the quorum required, the
directors must not take any decision other than a decision

731 to appoint further directors, or

732 to call a general meeting so as to enable the shareholders to appomt further

directors
8. Chairman's casting vote at directors’ meetings
81 If the numbers of votes by directors who are entitled to vote, and have their vote counted, at a

directors' meeting for and against a proposal are equal, the chairman or other director chairing
the meeting shall have a casting vote

82 The chairman or other director chairing the meeting shall not have a casting vote if, in
accordance with the Articles, the chairman or other director 1s not to be counted as participating
in the decision-making process for quorum or voling purposes

9. Alternates voting at directors' meetings

A director who 1s also an alternate director has an additional vote on behalf of each appointor who 1s
21 not participating in a directors' meeting, and

92 would have been entitled to vote If they were participating n it

10. Directors' interests

101 For the purposes of this Article

1011  an interest of a person who i1s connected {within the meaning of section 252} with a
director 1s treated as an interest of the director, and

1012 n the case of an alternate director, the Interest of his appointor 1s treated as an
interest of the alternate director in addition to any interest, which the alternate director

may have
102  If he has declared his interest in accordance with the Companies Acts, a director may
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232 in Article 18, by the insertion of "(g) that person has for more than 6 consecutive
months been absent without permission of the directors from directors' meetings held
during that period and the directors resolve that that person should cease to be a
director, or (h) the Company receives a wniten notice to such effect from the
Controlling Shareholder ",

233 in Article 20, by the insertion of the words "(inciuding alternate directors)” after the
words "reasonable expenses which the directors”,

234 in Article 42, by the insertion of the words "The voting entitiements of shareholders
are subject to any rnights or restrnictions attached to the shares held by them, whether
or not such nights or restrictions are set out In the Articles” at the end of that Article,

235 in Article 27(2)(b), by the deletion of the word "had" after the word "holder” and the
insertion of the words "from whom the transmittee denived such entitlement”,

236 In Article 27(3), by the deletion of the words "by reason of the holder's death or
bankruptcy or otherwise,” and in their place the inserfion of the words "by reason of
the event which gave nse to the transmission,”,

237 in Article 34(1}, by the deletion of the words "on the recommendation of the directors”
and replacing them with "or by a decision of the directors”, and

238 in Article 49(1), by the addition of the words "or a committee of the directors
authorised by the directors" at the end of the paragraph

DIRECTORS

3. Methods of appointing directors

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

a director

31 by ordinary resolution, or

32 by a decision of the directors, provided that any such appointment shall always be subject to
the pnior written approval of the Controlling Shareholder, or

33 by written notice to the Company from the Controlling Shareholder

4, Calling a directors' meeting

41 Notice of a directors' meeting must be given to each director and the Controlling Shareholder,
but need not be in writing

42 Notice of a directors’ meeting need not be given to directors who wave therr entitiement to
notice of that meeting, by giving notice to that effect to the Company not more than 7 days after
the date on which the meeting 1s held Where such notice is given after the meeting has been
held, that does not affect the validity of the meeting, or of any business conducted at it

5. Directors to take decisions collectively

51 The general rule about decision-making by directors 1s that any decision of the directors must
be either a majonty decision at a meeting or in the form of a directors' wnitten resolution in
accordance with Article 6

52 Subject to the Articles, each director participating 1n a directors' meeting has one vote

53 If

531 the Company only has one director, and

532 no provision of the Articles requires the Company to have more than one director to
form a quorum for directors’ meetings,

the general rule in Article 5 1 does not apply, and the dwector may take decisions without
regard to any of the provisions of the Articles relating to directors’ decision-making
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Companies Act 2006
Private company limited by shares
ARTICLES OF ASSOCIATION
DUNEDIN PROPERTY PROPERTY MANAGEMENT LIMITED

INTERPRETATION

1.

Defined terms

11

12

13

14

In the Articles, the following words and expressions have the following meanings, unless
inconsistent with the context

"alternate" or "alternate director"  an alternate director appointed in accordance with Articte
11

"appaintor” has the meaning given In Article 11
"Articles” the Company's Articles of Association

"Controling Shareholder” a person (If any) helding not less than 90% of the voting
nghts in the Company (within the meaning of section
1159 and paragraph 2 of Schedule 6)

"Model Articles" the model articles for private compantes imited by shares
contained In Schedule 1 of the Companies (Model
Articles) Regulations 2008 (S| 2008/3229) as amended
prior to the date of adoption of these Articles

"section” the relevant section of the Companies Act 2008 unless
the context provides otherwise

Unless the context otherwise requires, other words or expressions contained in these Articles

121 bear the same meaning as in the Companies Act 2006 as in force on the date when
these Articles become binding on the Company, and

122 words and expressions which have particular meanings n the Model Articles shall
have the same meanings In these Articles

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

131 any subordinate legislation from time to tme made under it, and

132 any amendment or re-enactment and includes any statute, statutory prowision or
subordinate legislabon which it amends or re-enacts

A reference n these Articles to an "Article” 1s a reference to the relevant Article of these Articles
unless expressly provided otherwise

Amendments to the Model Articles

22

23

The regulations in the Model Articles shall apply to the Company except where excluded or
modified by these Articles

Articles 7, 8, 9(3), 9(4), 11, 13, 14, 17(1), 29 and 38 of the Model Articles shall not apply to the
Company

The Model Articles shall, in their application to the Company, be amended as follows

231 in Article 4, by the insertion of "(3) No alteration of the Articles invalidates anything
which the directors have done before such alteration ",
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COMPANY HAVING A SHARE CAPITAL

Memorandum of Association
of

Dunedin Property Property Management Limited

The subscriber to this memorandum of association wishes to form a company under the Companies
Acl 2006 and agrees to become a member of the company and to take at least one share

Name of subscriber Authentication by subscriber

<

For an on behalf of Dunedin Property Asset
Management Limited

Dunedin Property Asset Management Limited

Dated L1 S¢ptenibis2016
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