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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10913847

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

BHR RESOURCES LIMITED

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

Given at Companies House on 14th August 2017
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in accordance wath ds
Section 9 of the | N O 1 @
Companies Act 2006 .
Application to register a company Companies House
A fee 1s payable with this form
Please see "How to pay’ on the last page
J What this form s for X What thus form 15 NOT for -
You may use this form to register a You cannot use this farm 1o r
private or public company a limited hability partnership T
this, please use form LL INOT D
use this form if any individual p
with significant control 1s apply|
or has applied for protection fr¢ 14;()3/2017
having their details disclosed or COMPANIES HOUSE
pubhe register Contact enquine?
companieshouse gov uk to get a COMPANIES HOUSE
separate form
Part 1 Company details

Company name

Check if a company name is available by using our name availability search

www.companieshouse.gov.uk/info

] Piease show the proposed company name below

Proposed company
name in full @

|BHR Resources Limited

For official use

W oali 31816 13-

< Filling in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

@ Duplicate names
Duplicate names are hot permitted
A st of registered names <an
be found on our website There
are various rules that may affact
your choice of name More
information on this 15 avarlable in
our guidance at
www gov uk/companieshouse

Company name restrictions @

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

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

@ Company name restrictions
A list of sensitive or restricted
words or expressions that require
consent can be found in our
gudance at
www gov ukicompanieshouse

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

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

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

©Name ending exemption
Only private companes that are
timited by guarantee and meet other
specific requirements or prvate
companies that are charrties are
eligible to apply for this For more
details, please go to our website
www gov uk/companieshouse
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Application to regster a company

Company type®

Please trck the box that describes the proposed company type and members’
liability {only one box must be ticked)

OO  Public hmited by shares

[l Private linited by shares

Private hmited by guarantee

]  Pavate unhmrted with share capital

[ Pnvate unlimited without share caprtal

@ Company type

If you are unsure of your company's
type, please go to our website
www gov ukicompanteshouse

Principal business activity

Please show the trade dlassification code number(s) for the pnnapal
activity or activities @

Classification code 1

Classification code 2

Classification code 3

Classification code 4

If you cannot determine a code, please give a bnef descripnion of the
company’s business actwity below

Principal activity
descnption

Support activittes for animal production

I

|

[

B Pnnapal business actiity

You must provide a trade
classification code {SIC code 2007)
or a description of your company's
mamn business in this section

A full st of the trade classification
codes Is available on our website
www gov uk/companieshouse

Situation of registered office o

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

England and Wales

[ Wwales

O Scotland

(O Northern ireland

O Registered office

Every company must have a
registered office and this is the
atddress to winch the Registrar will
send correspondence

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

For Welsh, Scotush or Northern
Ireland companies, the address must
be 1n Wales, Scotland or Northem
Ireland respectively

06/16 Version 7 0
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Application to register a company

Registered office address @

Please give the reqistered office address of your company

Building name/number |3 Bath Mews
Street [Bath Parade
|
Post town [Cheltenham
County/Region lGIoucestershlre
Poscode [ellsfs] [7InlL

ORegistered office address
You must ensure that the address
shown 1n this section s consistent
vath the situation indicated in
section A6

You must provide an address in
England or Wales for companes to
be registered m England and Wales.

You must provide an address in
Wales, Scotland or Northern Ireland
for comparnies 1o be registered n
Wales, Scotland or Northem Ireland
respectively

B

Articles of association @

Please choose one option only and tick one box only

Option 1 | wish to adopt one of the following model articles in its entirety Please tick
only one box
L  Pnvate imited by shares
O Prvate hmited by guarantee
3 Pubhc company

Option 2 { wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
0  Private imited by shares
O Prvate imrted by guarantee
[  Public company

Option 3 | wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

@ For details of which company type
can adopt which model articles,
please go to our website
www gov uk/companieshouse

A Community Interest Company
{CIC) cannot adopt mode! articles

If you are incorporating a CIC you
must tick option 3 and attach a copy
of the bespoke articles

Restricted company articles®

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

O

© Restricted company articles
Restnicted company articles are
these containing proviston for
entrenchment For more details,
please go to our websrte
wwaw gov ukfcompanieshouse
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

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

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

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

Secretary
m Secretary appointments ©
Please use this section to list all the secretary appointments taken on formation 0 Corporate appointments
For a corporate secretary, complete Sections C1-C4 For corporate secretary
appontments, please complete
* section C1-C4 instead of
Title Mr section B
Full forename(s) |M|chael Colin Additional appointments
If you wish to appotnt more
Surname |Houghton than one secretary, please use

Former name(s) ® l

the 'Secretary appointments’
continuation page

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

Secretary's service address ©

Building name/number l3 Bath Mews @ Service address
This 15 the address that will appear

Street | Bath Parade on the public record This does not
have to be your usual residential

| address.

Post town iCheltenham Please state ‘The Company's
Registered Office’ If your service

County/Region |Glouceste rshire address will be recorded n the
proposed company's register

Postcode I—G— ITI? '? |7 IT I_H‘ IT of secretaries as the company’s
registered office

Country IUK

If you provide your residential
address here 1t will appear on the
public record
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Application to register a company

Corporate secretary

Corporate secretary appointments o

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

Name of corporate

bodyffirm

Street

[
|
Building name/number |
|
|
Post town I

County/Region

Postcode

|
T rrrrrr

Country [

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

Registered or principal address
This I1s the address that will appear
on the public record This address
must be a physical lacation for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the reqistry of the corporate body or firm

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

3 Yes Complete Section 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

Where the company/

firm 1s registered @ 1

Registration number l

G EEA
A full ist of countries of the EEA can
be found In our guidance
www gav uk/companieshouse

©This 1s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

&

Non-EEA companies

Please give details of the fegal form of the corporate bady or firm and the faw by
which 1t 1s governed I applicable, please also give details of the register in which
it 15 entered (including the state) and its registration number in that register

Legal form of the

comporate body
or firm

If applicable, where

the company/firm 1s
registered @

|
|
Governing law |
|
|
|

Registration number

ONon-EEA
Where you have provided details of
the register {including state} where
the company or firm 1s registered,
you must also provide its number in
that register

06/16 Version 7 0
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Application to register a company

Director

Director appointments ©

Piease use this section to ist alt the director appointments taken on farmation
For a corporate director, complete Sections E1-E4

Title* | Mr

Full forename(s) | David Owen
Surname | Barton

Former name(s)®

Country/State of UK

residence @

Nationality | British

Month/year of birth @ Wl’@ WPQ_[?I‘?—

Business occupation |Farmer

{if any) © |

@ Appointments
Private companies must appoint
at least ane director who 1s an
indiwidual Public companies must
appoint at least two directors, one of
which must be an indwidual

@ Former name(s)
Please provide any previous names
{(including matden or marmed names)
which have been used for business
purposes in the last 20 years

O Country/State of residence
This 1s in respect of your usual
residential address as stated in
section D4

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

© Business cccupation
if you have a business occupation,
please enter here If you do not,
please leave blank

Add:tional appomntments

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

Director’s service address©

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

Building namelnumber|3 Bath Mews

Street l Bath Parade

|
Post town | Cheltenham
County/Regton | Gloucestershire
oaie[G[L[5]3] [7[A[L
Country | UK

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

Please state ‘The Company's
Reqistered Office” If your service
address will be recorded tn 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
public record

0616 Version 7 0
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Application to register a company

Director

Director appointments @

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E4

Title* ’ Mr

Full forename(s) |M|chael Colin
Surname |H0ught0n
Former namel{s)@

Country/State of UK

residence ®

Nationahty { British

Month/year of birth @ |—m—1—|_m1_- WFQ_WW

Business occupation

{if any} @

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

@ 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 1s in respect of your usual
residenbat address as stated in
section D4

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

& Business occupation
If you have a business occupation,
please 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

Director's service address©

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

Building namelnumber|3 Bath Mews

Street |Bath Parade
|
Post town ICheItenham
County/Region |G|oucestersh|re
Postcode | G ITI?I?I_—ITWI_L‘
Country |

0O 5ervice address
This is the address that will appear
on the public record This does not
have to be your usual residential
address

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

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

06/16 Version 7 0




INO1 - continuation page
Application to register a company

Director

Director appointments @

Please use this sectton to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E4

Title™ | Mr

Full forename(s) ! Henry Claude Winwood
Surname | Robinson

Former name(s) @

e[ Engn

Nationality l Brtish

Month/year of birth @ |-"T E WE[’?’?

Business occupation

{if any) ©

O Appointments
Private companies must appomnt
at least one director who 1s an
mdwidual Public companies must
appoint at least two directors, one of
which must be an indwiduat

€ Former name(s)
Piease provide any previous names
(including maiden or marned names)
which have been used for business
purposes n the last 20 years

© Country/State of residence
This Is In respect of your usual
residential address as stated in
section D4

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

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

Director’s service address©

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

Building name!nurnberl 3 Bath Mews

Street i Bath Parade
|
Post town | Cheltenham
County/Region | Gloucestershire
ke G| L[5]3] [7[A[L
Country l

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

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

i you provide your residenual
address here it will appear on the
public record

06116 Version 70
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Application to register a company

Corporate director

Corporate director appointments ©

lﬁease use this section to list all the corperate directors taken on formation

Name of corporate

body or firm

Building name/number

Street

Post town

County/Region

Postcode

[T rrT

Country

11T T

@ Additienal appointments
If you wish to appoint more than ane
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principal address
This s 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 contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the comporate 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 kept (including the
relevant state) and the registration number in that register

Where the company/

firm 1s registered @ r

OFeA
A full hst of countries of the EEA can
be found in our guidance
www ov uk/companieshouse

©This 1s the register mentioned in
Article 3 of the First Company Law

Registration number r Directive (68/151/EEC)
Non-EEA companies
Please give detaifs of the legal form of the corporate body or fum and the law by |©Non-EEA

which itis governed If applicable, please also give details of the register in which
it 1s entered {including the state) and s registration number in that register

Legal form of the r

corporate body
or firm I—-
Governing law I—

if applicable, where

the company/firm ts
registered @ r

if applicable, the
registration number

Where you have provided details of
the register (including state) where
the company or finm 1s registered,
you must also provide its number in
that register

06/16 Versign 7 0




INO1

Application to register a company

Part 3

Statement of capital

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

Statement of capital

Complete the table(s) below to show the share capital

Complete a separate table for each currency (if appropniate} For
example, add pound sterling in *Currency table A" and Euros in 'Currency table
Bf

Continuation pages
Please use a continuation page
if necessary

Currency

Complete a separate
table for each currency

(£ € 3, etc)
E g Ordmary/Preference atc

Number of shares issued
multiplied by nominal value Including both the nominal

Class of shares Number of shares Aggregate nominal value|yotal aggregate amount

to be unpaid, if any
{E, € 3§ etc)

value and any share prernium

| i |

|

| i |

Totals

| i |

| i |

m

Totals

Totals

Total number Total aggregate Total aggregate
of shares nominal value @ amount unpad @

Totals {including continuation
pages)

@ Please list total aggregate values in different currencies separately

For example £100 + €100 + $10 etc

0616 Version 7 0
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Application to register a company

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

Please give the prescribed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Section F1

Class of share

Prescribed particulars
Q

©Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
certain aircumstances,

b particutars of any nghts, as
respects dividends, to participate
In a distribution,

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

d whether the shares are to be
redeermed or are hable to be
redeemed at the option 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 (Prescrbed
particulars of nghts attached

to shares)’ cantinuation page
necessary

06/16 Version 7 0
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Application to register a company

Class of share

Prescnbed particulars
o

@ Prescnibed particulars of nights
attached to shares

The particulars are

a particulars of any voting nghts,
ncluding nghts that arise only in
certain circumstances,

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

¢ particulars of any nghts, as
respects capital, to participate in a
distribution (including on winding
up}, and

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

A separate table must be used for
each class of share

Continuation pages

Please use a "Statement of capital
{Presaribed particulars of nghts
attached to shares)’ continuation
page If necessary

06/16 Version 7 0
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Application to register a company

Initial shareholdings

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

Please complete the details below for each subscriber

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

subscribers’ usual residential address

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

Please use an "Initial shareholdings'
continuation page If necessary

Subscnber's details

Class of share

Number of shares

Currency

Nominal value of
each share

Amaount (f any) |Amount to

to be unpad be paid on
oneach share | each share
(indluding the (including the
nominal value | nominal value
and any share  |and any share
premium) premium}

Name

Address

Name

Address

Nare

Address

Name

Address

06/16 Verston 7 0
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Applcation to register a company

Part 4

Statement of guarantee

Is your company iimited by guarantee?
<+ Yes Complete the secttons below
+ No Go to Part 5 People with sigmificant control (PSC)

61

Subscribers

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

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

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

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

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

Subscriber’s details

Forename(s) @ David Owen
Surname @ Barton
Address ® 3 Bath Mews

Bath Parade, Cheltenham
Postoode [elufsfs] T7[nfL
Amount guaranteed @ £

Class of member
(if apphcable) @

Subscriber’s details

Forename(s) @

Michael Colin

Surname © Houghton
Address @ 3 Bath Mews

Bath Parade, Cheltenham
oot o[Llslal [7]n[L

Amount guaranteed © |£1

Class of member |
{if applicable) @

O Name
Please use capital letters

@ Address
The addresses in this section will
appear on the public record They do
not have to be the subscrbers' usual
residential address

6 Amount guaranteed
Any valid currency 1s permitted

OClass of members
Only complete this if there will be
more than one class of members
and if the subscribers are electing to
keep members' information on the
public register

Continuation pages
Please use a "Subscnbers”
continuation page If necessary
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Application to register a company

Subscriber’s details
Forename(s) © Henry Claude Winwood
Surname @ Robinson
Address @ 3 Bath Mews

Bath Parade
Postcode EWI?I_EI—ITI—HI_L
Amount guaranteed® (£

Class of member
(if apphicable) @

Subscriber's details

Forename(s) ©

Surname @

Address @

Postcode

rrrrrrr

Amount guaranteed © l

Class of member
(if applicable) @

Subscniber’s details

Forename(s) ©

Surname @

Address &

Postcode

HERREREE

Amount guaranteed © |

Class of member
(if applicable) @

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcade

rrrrrrir

Amount guaranteed© [

Class of member
(if applicable) @

|

© Name
Piease use capital letters

9 Address
The addresses in this section will
appear on the public record They do
not have to be the subscribers' usual
resrdential address

© Amount guaranteed
Any vald currency 15 permitted

O Class of members
Only complete this if there wall be
more than one dass of members
and if the subscnbers are electing to
keep members’ information on the
public register

Continuation pages
Please use a "Subscribers’
conttnuation page if necessary

066 Version7 0
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INO1

Application to register a company

People with significant control (PSC)

Use this Part to tell us about people with sigmificant control or registrable
relevant legal entities in respect of the company Do not use this Part to tell us
about any individual people with significant control whose particulars 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 incorporation there will be someone who will count as a person with
significant control {either a registrable person or registrable relevant legal entity
{RLE}) 1n 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 hox in H2 and go to
Part 6 Election to keep information on the public register

Statement of initial significant control ®

& Onncorporation, there will be someone who will count as a person
with sigrificant control {either a registrable person or registrable RLE) in
relation to the company

O 5tatement of inihal
significant control
If there will be a registrable persen
{which mciudes ‘other registrable
persons”) or RLE, please complete
the appropriate details in sections
H1&)

Please use the PSC continuation
pages If necessary

Statement of no PSC

(Please tick the statement below if appropnate )

The company knows or has reason to believe that there will be no person
with significant control {either a registrable person or RLE} in relation to
the company

Uoiteversion 7 0
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Application to register a company

Individual PSC

hs)) Individual’s details

Use sections H3-H9 as appropriate to tell us about indiiduals with significant
control who are registrable persons and the nature of their control in relation to
the campany

Title*

Full forename(s)

Country/State of
residence®

|
|
Surname |
|

Nationality

Month/year of birth @ ITIT Irlv_[v_'lv_

@ Country/State of residence
This 15 n respect of the usual
restdential address as stated in
section H6

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

m Individual’s service address @

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

Building name/number

Street

Post town

County/Region

Country

|
|
}
Fostode Trhrrrrﬁ

@ Service address
This 15 the address that will appear
on the public record This does not
have to be the individual's usual
residential address.

If you provide the individual’s
residential acddress here it will
appear on the publi; record

06/16 Version 7 0
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Application to register a company

Nature of control for an individual®

Please indicate how the individual 1s a persan with significant control over the  |@Tick each that apply
company
Ownership of shares
The indwidual holds, directly or indirectly, the following percentage of shares
in the company (tick only one)
(3 more than 25% but not more than 50%
[J more than 50% but less than 75%
[} 75% or more
Ownership of voting nghts
The individual holds, directly or mdirectly, the following percentage of voting
rights in the company {tick only one}
[J more than 25% but not more than 50%
[ more than 50% but less than 75%
[ 75% ormore
Ownership of right to appomntiremove directors
3 The indwidual holds, directly or indirectly, 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)
[ The individual has the nght to exercise, or actually exercises, sigrificant
mfluence or contral over the company
Nature of controi by a firm over which the individual has
significant control @
The individual has the nght to exeraise or actually exercises significant ©OTick each that apply

influence or control over the actvities of a firm that 1s not a legal person under
1ts governing law, and

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

[0 more than 25% but not more than 50%
[} more than 50% but less than 75%
0 75% or more

the members of that firm (in thewr capaaity as such} hold, directly or mdirectly,
the following percentage of voting 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 oa

the members of that firm {in thewr capacity as such) hold the nght, dwectly
or ndirectly, to appoint or remove a majority of the board of directors of
the company

O

the members of that firm (in thew capaaty as such) have the nght to
exercise, or actually exerase, sigmficant influence or control over the
company

06/16 Version 70
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Application to register a company

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

The indmadual has the night to exeraise or actually exercises significant
nfluence or control over the activities of a trust and

the trustees of that trust {in their capacrty as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

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

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts i the company {tick only one)

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

O 000

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

[1 the trustees of that trust {in their capacity as such) have the nght to
exeraise, or actually exercise, significant influence or control over the
company

©Tick each that apply

06/16 Version 70




Individual PSC

INO1

Application to register a company

1)

Individual’s details

Use sections H3-H9 as appropnate to tell us about mdviduals with signrficant
control who are registrable persons and the nature of thesr control in relation to
the company

Title*

-

Full forename(s)

Surname

Country/State of
residence @

;
f

Nationality

N
s sord EUE) [T [T

© Country/State of residence
This 15 In respect of the usual
residential address as stated in
section HG6

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

Individual's service address @

Piease complete the individual’s service address below You must alsa complete
the indwidual's usual residential address in Section H6

Building name/number r

Street

|

-

Past tawn r

County/Regron [

i [ [ [T [ [ [ [
Country F

O Searvice address
This 15 the address that will appear
on the public record This does not
have to he the mdividual’s usual
residential address

if you prowide the individual’s
residential address here it will
appear on the public record

06/16 Version 7 0
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Application to register a company

Nature of contro! for an individual®

Please indicate how the individual 15 a persen with significant control over the ©@Tick each that apply
company
Ownership of shares
The indwidual holds, directly or indirectly, the following percentage of shares
in the company {tick only one}
[] more than 25% but not more than 50%
[0 more than 50% but less than 75%
[0 75% or more
Ownership of voting rights
The individual holds, directly or indirectly, the following percentage of voting
nghts in the company {tick only one)
[ more than 25% but not more than 50%
[J more than 50% but less than 75%
O 75% or more
Ownership of rnght to appoint/remove directors
[ The individual holds, directly or indirectly, the nght to appoint or remove
a majonty of the board of directors of the company
Significant influence ar control {Only tick if none of the above apply)
[ The ndmdual has the night to exeraise, or actually exerases, sigmficant
influence or control over the company
Nature of control by a firm over which the individual has
significant control @
The indwvidual has the night to exercise or actually exeraises significant ©Tick each that apply

influence or contro! over the activities of a firm thatis not a legal person under
its governing 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)

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

the members of that firm (in their capaaity as such) hold, directly or indirectly,
the following percentage of voting nights in the company (tick only one)

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

0 oo

the members of that firm {in their capacity as such} hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

(] the members of that firm (in thewr capacity as such) have the night to
exercise, or actually exercise, significant influence or control over the
company

06/16Version 7 0
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Application to register a company

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

The individual has the night to exerase or actually exercises significant O Tick each that apply
influence or contro! over the activities of a trust and

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

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

the trustees of that trust (in their capaaty as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one)

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

the trustees aof that trust (in their capacity as such) hold the right, directly
or ndirectly, to appoint or remove a majonty of the board of directors of
the company

o 0Oag

a

the trustees of that trust {in their capacity as such} have the rnight to
exercise, or actually exerase, significant influence or control over the
company

06/16 Version 70
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Application to register a company

Relevant legal entity (RLE)

n RLE details©

Corporate or firm r

name [

Building name/number (

Street [
]
Post town r
County/Region |
Poscode rrrrei
Country [

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

2

Legal form and governing law

Please give details of the legal form of the RLE and the law by which it1s governed
If applicable, please also give details of the register of comparues in which 1t s
entered (including the country/state) and its registration number in that register

Legal form

Governing law

If apphcable, register
in which RLE 15
entered @

-
-

Country/State @ x

Registratron number o'

ORegistration number

Where you have provided detaily

of the register (including country/
state} where the RLE 1s registered,
you must also provide rts number in
that register

06/16 Version 70
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Application to register a company

:

Nature of control for the RLE ©

Please ndicate how the RLE has significant control over the company

Ownership of shares

The RLE holds, 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%
O 75% armore

Ownership of voting nghts

The RLE holds, directly or indirectly, the following percentage of voting rights
n the company (tick only one}

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

Ownership of right to appoint/remove directors

[0 The RLE holds the nght, directly or indirectly, to appoint or remove a
majority of the board of directors of the company

Significant infiuence or controf (only tick if none of the above appty)

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

@ Tick each that apply

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

The RLE has the nght to exercise or actually exerases significant influence
or control over the activities of a firm that 1 not a legal person under its
governing law, and

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

[0 more than 25% but not more than 50%
[ more than 50% but less than 75%
O 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights 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 oo

the members of that firm {in thewr capaaty as such) hold the night, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

0O

the members of that firm {in their capaaty as such) have the nght to
exercise, or actually exeraise, significant influence or control over the
company

© Tick each that apply

06/16Version 7 0
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Application to register a company

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

The RLE has the night to exercise or actually exeraises significant influence or
control over the activities of a trust and

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

[Q more than 25% but not more than 50%
[0 more than 50% but less than 75%
[ 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (bck only one)

[ more than 25% but not more than 50%
0 more than 50% but less than 75%
O 75% or more

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

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

O Tick each that apply

0616 Version 7 0
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Application to register a company

Other registrable person (ORP)

11 | ORP details

An ‘other registrable person’ 15

*  acorporation sole

= agovernment or government department of a country or termtory or a part
of a country or territory

¢ anintemnational organisation whose members include two or more countnes
or ternitones {or their governments}

o alocal authonty or local government body in the UK or elsewhere

Name of ORP f
|

E Principal office address @

Building name/number O Prinapal office address
This 15 the address that will appear

on the public record

Strest

Post town

County/Region

Postcode

[
|
|
|
|
|

rrrrrt

Country

E Legal form and governing law

Legal form I

|

Governing law |

0616 Version 7 0
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Apphication to register a company

Nature of control @

Please show how the ORP has significant control over the company [@Tick each that apply

Ownetrship of shares
The ORP holds, directiy or indirectly, the following percentage of shares in
the company (tick only one}

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

[0 mare than S0% but less than 75%

1 75% or more

Ownership of voting rights
The ORP holds, directly or indirectly, the following percentage of voting
nghts in the company (tick onfy one)

3 more than 25% but not more than 50%

[0 more than 50% but less than 75%

O 75% or more

Ownership of right to appoint/remove directors

B The ORP holds, directiy or indirectly, the right to appoint or remove a
majority of the board of directors of the company

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

[} The ORP has the nght to exercise, or actually exercises, sigmificant influence
or control over the company

Nature of contro! by a firm over which the ORP has
significant controi @
The ORP has the nght to exercrse or actually exeraises significant influence @Tick each that apply

or control over the activities of a firm that is not a legal person under its
governmng law, and

the members of that firm (in their capaaity as such) hold, directly or mdirectly,
the following percentage of shares in the company (tick onty one)

[ more than 25% but not more than 50%
[0 more than 50% but less than 75%
O 75% or more

the members of that firm (n thewr capacity as such) held, directly or indirectly,
the following percentage of voting nights 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 QoGga

the members of that firm (in thewr capacity as such) hold the nght, dwectly
or indirectly, to appoint or remove a majority of the board of directors of
the company

8

the members of that firm (in thewr capacity as such) have the nghtto
exeraise, or actually exercise, significant influence or control over the
company

06/16 Version 7 0
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Application to register a company

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

The ORP has the nght to exercise or actually exercises signiheant influence or
contro! over the actvities of a trust and

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

(J more than 25% but not more than 50%
[0 more than 50% but fess than 75%
O 75% or more

the trustees of that trust (in thewr capacity as such) hold, directly or indirectly,
the following percentage of voting nghts n the company (tick only one)

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

[J the trustees of that trust {in their capacity as such) hold the right, directly
or mdirectly, to appoint or remove a majority of the board of directors of
the company

[] the trustees of that trust {in thewr capacity as such) have the nght to
exercise, or actually exerase, significant influence or control over the
company

© Tick each that apply

06/16 Version 7 0
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Application to register a company

Part 6

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

The subscribers of a pnvate company can agree to elect to keep certain
information on the public register at Companies House, rather than keeping
their own registers Tick the appropriate box to show which information the
subscribers are electing to keep on the public reqister If the subscribers have
not 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 ©

[} Ali subscribers elect to keep secretaries’ register information on the
public register

©only apples if the proposed
company will have a secretary

Election to keep directors’ register information on the
public register

IMPORTANT

If the subscribers elect to keep this information on the public register,
everyone who 15 an individual director while the efection 1s 1n force will
have their full date of birth available on the public record®

[ Al subscribers elect to keep directors’ regrster information on the
public register

8 1f the subscnbers don't make this
election, oply the month and year of
birth will be avarlable on the public
recard

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

If the subscabers elect to keep this infarmatian on the public register, the URA
will nat be publicly avarlable

0 Al subscribers elect to keep directors’ UURA reguster information on the
public register

Election to keep members’ register infarmation on the
public register

IMPORTANT
If the subscribers elect to keep this information on the public register,
everyone who 1s a member whle the election 1s in place will have their
name and address available an the public record
[0 AW subscnbers efect to keep members’ register information on the

public register
[ The company will be a single member company (Tick if apphcable}

Election to keep PSC register information on the public
register

IMPORTANT

If the subscribers elect to keep this information on the public register,

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

have theur full date of birth available on the public record©®

] Al subscribers efect to keep PSC regrster mformation on the public
register

1 No objection was recetved by the subscrbers from any ehgible person @
vaithin the notice penod before making the election

© | the subscnbers don't make this
election, enly the month and year of
birth wall be available on the public
record

O Ehigible persen
An ehgible person is a person whose
detaus wauld have to be entered in
the company's PSC register
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COMPANY NOT HAVING A SHARE CAPITAL
Memorandum of association of BHR Rescurces Limited

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

Name of each subscriber Authentication by each subscriber

P
«  Mr Dawvid Owen Barton

Mr Michae! Colin Hougton / /%‘ ]é

~  Mr Henry Winwood Robinson fevonny Mrothoia—

# Datedq 3]_]



The Companies Act 2006

Company Limited by Guarantee

Articles of Association
of

BHR RESOURCES LIMITED
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41

4.2

The Companies Act 2006
Articles of Association
of
BHR RESOURCES LIMITED
INTERPRETATION
Defined Terms

The interpretation of these Articles 1s governed by the provisions set out 1n the Schedule
at the end of the Articles

LIMITATION OF LIABILITY
Liability of members

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

payment of the Company s debts and hiabilities contracted before he or she ceases to be
a member,

payment of the costs. charges and expenses of winding up, and
adjustment of the rights of the contributories among themselves
DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES
Directors’ general authority
Subject to the Articles, the Dhrectors are responsible for the management of the
Company’s business, for which purpose they may exercise all the powers of the
Company

Members’ reserve power

The members may, by special resolution. direct the Directors to take, or refrain from
taking, specific action

No such specal resolution mnvalidates anything which the Directors have done before
the passing of the resolution



61

62

63

81

82

83

84

Chair

The Directors may appoint one of their number to be the chair of the Directors for such
term of office as they determine and may at any time remove him or her from office

Directors may delegate

Subject to the Arucles, the Directors may delegate any of the powers which are
conferred on them under the Articles or the implementation of their decisions or day to
day management of the affairs of the Company

611  tosuch person or commuttee,

612 by such means (including by power of attorney);
613 to such an extent,

614 1nrelation to such matters or territories, and
6§13 on such terms and conditions,

as they think fit

[f the Directors so specify, any such delegation of this power may authonse further
delegation of the Directors’ powers by any person to whom they are delegated

The Directors may revoke any delegation in whole or part, or alter its terms and
conditions

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

Any decision of the Directors must be erther a majority decision at a meeting or a
decision taken in accordance with Article 13 In the event of the Company having only
one Director, a majority decision 1s made when that single Director makes a decision,
and such Director may take decisions without regard to any of the provisions of the
Articles relating to directors™ decision making

Calling a Directors’ meeting

Two Directors may call a Directors’ meeting

A Directors” meeting must be called by at least seven Clear Days™ notice unless either
821  all the Directors agree, or

822  urgent circumstances require shorter notice

Notice of Directors™ meetings must be given to each Director

Every notice calling a Directors’ meeting must specify



91

92

10.

101

11.

841  the place, day and time of the meeting, and

842  1fitis anticipated that Directors participating in the meeting will not be 1n the
same place, how 1t 1s proposed that they should communicate with each other
during the meeting

Notice of Directors’ meetings need not be in Wrniting

Notice of Directors™ meetings may be sent by Electronic Means to an Address provided
by the Director for the purpose

Participation in Directors’ meetings

Subject to the Articles, Directors participate 1n a Directors” meeting, or part of a
Directors’ meeting, when

911 the meeting has been called and takes place 1n accordance with the Articles,
and

912  they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting.

In determumng whether Directors are participating in a Directors’ meeting, it 18
irrelevant where any Director 1s or how they communicate with each other

If all the Directors participating 1n a meeting are not 1n the same place. they may decide
that the meeting 1s to be treated as taking place wherever any of them is

Quorum for Directors’ meetings

At a Directors™ meeting, unless a quorum is participating. no proposal 1s to be voted on.
except a proposal to call another meeting

The quorum for Directors” meetings may be fixed from time to time by a decision of
the Directors and unless otherwise fixed 1t 1s two, except where there 1s only one
Drrector

Except where there 1s only one Director, 1f the total number of Directors for the time
being 1s less than the quorum required, the Directors must not take any dectsion other
than a decision

1031 to appoint further Directors. or

1032 to call a general meeting so as to enable the members to appomnt further
Directors

Chairing of Directors’ meetings

The Chanr, 1f any, or in hus or her absence another Director nominated by the Directors
present shall preside as chair of each Directors’ meeting



12.
121
122
123
13.

131

14.

141

142

Decision-making at meetings

Questions arising at a Directors’ meeting shall be decided by a majonty of votes
In all proceedings of Directors each Director must not have more than one vote
In case of an equality of votes, the Chair shall have a second or casting vote
Decisions without a meeting

The Directors may take a unammous decision without a Directors’ meeting
accordance with this Article by indicating to each other by any means, including
without limitation by Electronic Means, that they share a common view on a matter
Such a decision may, but need not, take the form of a resolution in Writing, copies of
which have been signed by each Director or to which each Director has otherwise
wndicated agreement 1n Writing

A decision which 1s made 1n accordance with Article 13 1 shall be as valid and effectual
as 1f 1t had been passed at a meeting duly convened and held, provided the following
conditions are complied with

1321 approval from each Director must be received by one person being either such
person as all the Directors have nominated 1n advance for that purpose or such
other person as volunteers if necessary (“the Recipient”™). which person may.
for the avoidance of doubt. be one of the Directors.

13.22  following receipt of responses from all of the Directors. the Recipient must
commumcate to all of the Directors by any means whether the resolution has
been formally approved by the Directors 1n accordance with this Article 13 2,

1323 the date of the decision shall be the date of the communication from the
Recipient confirming formal approval,

1324  the Recipient must prepare a minute of the decision 1n accordance with Article
42

Conflicts of interest

Whenever a Director finds himself or herselt 1n a situation that 1s reasonably likely to
give nise to a Conflict of Interest, he or she must declare his or her interest to the
Directors unless, or except to the extent that, the other Directors are or ought reasonably
to be aware of 1t already

If any question arises as to whether a Director has a Conflict of Interest, the question
shall be decided by a majonity decision of the other Directors

Whenever a matter 1s 1o be discussed at a meeting or decided 1n accordance with
Article 18 and a Darector has a Conflict of Interest in respect of that matter then, subject
to Article 20, he or she must

1431 remain only for such part of the meeting as 1n the view of the other Directors
15 necessary to inform the debate,



144

15.

151

16.

17.

171

1432 not be counted 1n the quorum for that part of the meeting, and
1433 withdraw during the vote and have no vote on the matter

When a Director has a Conflict of Interest which he or she has declared to the Drrectors,
he or she shall not be in breach of lus or her duties to the Company by withholding
confidential information from the Company 1f to disclose it would result in a breach of
any other duty or obligation of confidence owed by him or her

Directors’ power to authorise a conflict of interest

The Drrectors have power to authorise a Director to be 1n a position of Conflict of
Interest provided

15.11 1n relation to the decision to authonse a Conflict of Interest, the conflicted
Director must comply wtth Article 19 3,

1512 in authonsing a Confhet of Interest, the Directors can decide the manner in
which the Conflict of Interest may be dealt with and. for the avoidance of
doubt. they can decide that the Director with a Conflict of Interest can
participate in a vote on the matter and can be counted 1n the quorum,

1513 the decision to authonse a Confhct of Interest can 1impose such terms as the
Directors think fit and 1s subject always to their nght to vary or terminate the
authorisation

If a matter, or office, employment or position, has been authorised by the Directors i
accordance with Article 15 1 then, even 1f he or she has been authorised to remain at
the meeting by the other Directors, the Director may absent himself or herself from
meetings of the Directors at which anything relating to that matter, or that office.
employment or position, will or may be discussed

A Director shall not be accountable to the Company for any benefit which he or she
denives from any matter, or from any office, employment or position, which has been
authorised by the Directors 1n accordance with Article 15 1 (subject to any hmuts or
conditions to which such approval was subject)

Register of Directors’ interests

The Directors shall cause a register of Directors’ interests to be kept A Director must
declare the nature and extent of any interest. direct or indirect, which he or she has in a
proposed transaction or arrangement with the Company or 1n any transaction or
arrangement entered nto by the Company which has not previously been declared

APPOINTMENT AND RETIREMENT OF DIRECTORS
Methods of appointing Directors

Those persons notified to the Registrar of Companies as the first Directors of the
Company shall be the first Directors

N
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173

174

18.

19.
19.1

192

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

(a) by ordinary resolution, or
(b) by a decision of the Directors

In any case where, as a result of death, the Company has no members and no Directors,
the personal representatives of the last member to have died have the right. by notice 1n
writing, to appoint a person to be a member

For the purposes of Article 17 3, where two or more members die 1n circumstances
rendermg it uncertain who was the last to die, a younger member is deemed to have
survived an older member

Termination of Director’s appointment
A person ceases to be a Director as soon as.

(a) that person ceases to be a Director by virtue of any provision of the Companies
Act 2006, or 1s prohibited from bemng a Director by law.

(b)  abankruptey order 1s made against that person, or an order 1s made against that
person in individual mnsolvency proceedings 1n a junisdiction other than England
and Wales or Northern Ireland which have an effect similar to that of
bankruptcy,

(c) a composition 15 made with that person’s creditors generally m satisfaction of
that person’s debis,

(d)  the Directors reasonably believe he or she 1s suffering from mental disorder and
ncapable of acting and they resolve that he or she be removed from office,

(e) notification 1s received by the Company from the Director that the Director 1s
resigning from office, and such resignation has taken effect i accordance with
1ts terms (but only 1f at least two Directors will remain 1n office when such
resignation has taken effect). or

O the Director fails to attend three consecutive meetings of the Directors and the
Directors resolve that the Director be removed for this reason

(&) the Director ceases to be a member

Directors’ remuneration

Drirectors may undertake any services for the Company that the Directors decide
Directors are entitled to such remuneration as the members determine

(a) for their services to the Company as Directors, and

(b) for any other service which they undertake for the Company
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20.

201

21.
211

212

214

22,

221

Subject to the Articles, a Director’s remuneration may
(a)  take any form, and

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

Unless the members decide otherwise, Directors’ remuneration accrues from day to
day

Directors are accountable to the Company for any remuneration which they recetve as
Directors or other officers or employees of the Company’s subsidianes or of any other
body corporate mn which the Company 1s interested

Directors’ expenses

The Company may pay any reasonable expenses which the Directors properly incur 1n
connection with their attendance at:

(a) meetings of Directors or commuttees of Directors,
(b) general meetings, or

(c) separate meetings of any class of members or of the holders of any debentures
of the Company.

or otherwise 1n connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Company

MEMBERS
BECOMING AND CEASING TO BE A MEMBER
Becoming a member
The subscribers to the Memorandum are the first members of the Company

Such other persons as are admitted to membership in accordance wath the Articles shall
be members of the Company

No person shall be admitted a member of the Company unless he or she 1s approved by
the Directors.

Every person who wishes to become a member shall deliver to the company an
application for membership in such form (and contaiming such mnformation) as the
Darectors require and executed by him or her and. 1f required by the Directors, to enter
mto a members agreement in such form as the Directors may require

Termination of membership

Membership 15 not transferable to anyone else
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241

242

251

252

Membership 1s terminated 1f
22 2.1 the member dies or ceases to exist,
2222 the member resigns by written notice to the Company,

2223  atameeting of the Directors at which at least half of the Directors are present,
a resolution 1s passed resolving that the member be expelled on the ground
that his or her continued membership 1s harmful to or 1s hikely to become
harmful to the interests of the Company. Such a resolution may not be passed
unless the member has been given at least 14 Clear Days’ notice that the
resolution 1s to be proposed, specifying the circumstances alleged to justify
expulsion, and has been afforded a reasonable opportunity of being heard by
or of making written representations to the Directors A member expelled by
such a resolution will nevertheless remain liable to pay to the Company any
subscription or other sum owed by him or her; or

2224  the member 1s 1n breach of any of his or her obligations under any members’
agreement from time to time relating to the Company, and such member 1s
expelled from membership or the Company 1n accordance with the terms of
such members’ agreement

DECISION MAKING BY MEMBERS
General meetings
The Directors may call a general meeting at any time

The Directors must call a general meeting 1f required to do so by the members under
the Companies Acts.

Length of notice

All general meetings must be called by either

at least 14 Clear Days’ notice, or

shorter notice 1f it 1s so agreed by a majonty of the members having a right to attend

and vote at that meeting Any such majority must together represent at least 90% of the
total voting rights at that meeting of all the members

Contents of notice

Everv notice calling a general meeting must specify the place. day and tume of the
meeting, whether 1t 1s a general or an annual general meeting. and the general nature of
the busmess to be transacted

If a specral resolutron 1s to be proposed. the notice must include the proposed resolution
and specify that it 1s proposed as a special resolution
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26.

27.

271

272

273

274

275

28.

281

282

29.

291

In every notice calling a meeting of the Company there must appear with reasonable
prominence a statement informing the member of his or her nghts to appoint another
person as his or her proxy at a general meeting

Service of notice

Notice of general meetings must be given to every member, to the Directors and to the
auditors of the Company

Attendance and speaking at general meetings

A person 1s able to exercise the right to speak at a general meeting when that person 1s
1n a posttion to communicate to all those attending the meeting, during the meeting, any
mformation or opiuons which that person has on the business of the meeting

A person 1s able to exercise the right to vote at a general meeting when

2721  that person 1s able to vote. during the meeting, on resolutions put to the vote
at the meeting, and

2722  that person’s vote can be taken into account in determumng whether or not
such resolutions are passed at the same time as the votes of all the other
persons attending the meeting

The Directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their nghts to speak or vote at 1t

In determining attendance at a general meeting. 1t 1S immaterial whether any two or
more members attending 1t are 1n the same place as each other

Two or more persons who are not 1n the same place as each other attend a general
meeting 1f their circumstances are such that 1f they have (or were to have) rights to
speak and vote at that meeting, they are (or would be) able 10 exercise them

Quorum for general meetings

No business (other than the appointment of the chair of the meeting) may be transacted
at any general meeting unless a quorum 1s present

25% of the total membership (represented 1n person or by proxy or by a duly authorised
representative of a member), shall be a quorum

If a quorum 1s not present within half an hour from the time appointed for the meeting,
the meeting shall stand adjourned to the same day in the next week at the same time
and place, or to such time and place as the Directors may determine, and if at the
adjourned meeting a quorum 1s not present within half an hour from the time appointed
for the meeting those present and entitled to vote shall be a quorum

Chairing general meetings

The Chair (if any) or in his or her absence some other Director nominated by the
Directors will preside as chair of every general meeting
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30.
301

302

31.

311

312

314

315

If neither the Chair nor such other Director nominated 1n accordance with Article 29 |
(if any) 1s present within fifteen minutes after the time appointed for holding the
meeting and willing to act, the Directors present shall elect one of their number to chair
the meeting and, 1f there 15 only one Director present and willing to act, he or she shall
be chair of the meeting

If no Director is willing to act as chair of the meeting, or 1f no Director 1s present within
fifteen minutes after the time appointed for holding the meeting, the members present
in person or by proxy and entitled to vote must choose one of their number to be chair
of the meeting, save that a proxy holder who 1s not a member entitled to vote shall not
be entitled to be appointed chair of the meeting

Attendance and speaking by Directors and non-members
A Director may, even if not a member, attend and speak at any general meeting

The chair of the meeting may permit other persons who are not members of the
Company to attend and speak at a general meeting

Adjournment

The chair of the meeting may adjourn a general meeting at which a quorum 1s present

it
31 1.1 the meeting consents to an adjournment, or

3112 1t appears to the chair of the meeting that an adjournment 1s necessary to
protect the safety of any person attending the meeting or ensure that the
business of the meeting 1s conducted 1n an orderly manner

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

When adjourning a general meeting, the chair of the meeting must

3131 either specify the time and place to which 1t is adjourned or state that 1t 1s
to continue at a time and place to be fixed by the Directors, and

3132 have regard to any directions as to the time and place of any adjournment
which have been given by the meeting

If the continuation of an adjourned meeting 1s to take place more than 14 days after 1t
was adjourned, the Company must give at least seven Clear Days" notice of 1t

3141 to the same persons to whom notice of the Company’s general meetings
1s required to be given, and

3142 containing the same information which such notice 1s required to contain

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

10
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321

322
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33.

331

335

VOTING AT GENERAL MEETINGS
Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 15 duly demanded 1n accordance with the Articles

A person who 1s not a member of the Company shall not have any right to vote at a
general meeting of the Company

Article 32.2 shall not prevent a person who 1s a proxy for a member or a duly Authorised
Representanve from voting at a general meeting of the Company

Votes

On a vote on a resolution on a show of hands at a meeting every person present 1n
person (whether a member, proxy or Authorised Representative of a member) and
entitled to vote shall have a maximum of one vote.

On a vote on a resolution on a poll at a meeting every member present m person or by
proxy or Authonsed Representative shall have one vote

In the case of an equality of votes, whether on a show of hands or on a poll. the charr
of the meeting shall not be entitled to a casting vote 1n addition to any other vote he or
she may have

No member shall be entitled to vote at any general meeting unless all momes presently
payable by him, her or it to the Company have been paid

The following provisions apply to any organisation that is a member (“a Member
Organisation™)

3351 a Member Orgamsation may nominate any mndividual to act as 1its
representative (“an Authonised Representative™) at any meeting of the
Company.

3352 the Member Organisation must give notice in Writing to the Company of

the name of 1ts Authornised Representative The Authorised
Representative will not be entitled to represent the Member Organisation
at any meeting of the Company unless such notice has been received by
the Company The Authorised Representative may continue to represent
the Member Orgamsation until notice 1n Writing 15 received by the
Company to the contrary,

3353 a Member Orgarusation may appoint an Authorised Representative to
represent it at a particular meeting of the Company or at all meetings of
the Company until notice 1n Writing to the contrary is recerved by the
Company,

3354 any notice 1n Writing received by the Company shall be conclusive

evidence of the Authonsed Representative’s authority to represent the
Member Organisation or that his or her authority has been revoked The

11



34.

341

342

343

34 4

Company shall not be required to consider whether the Authorised
Representative has been properly appointed by the Member Organisation.

3355 an individual appointed by a Member Organisation to act as its
Authorised Representative 1s enutled to exercise (on behalf of the
Member Orgamisation) the same powers as the Member Organisation
could exercise 1f 1t were an individual member,

3356 on a vote on a resolution at a meeting of the Company, the Authorised
Representative has the same voting rights as the Member Organisation
would be entitled to 1f 1t was an individual member present 1n person at
the meeting, and

3357 the power to appoint an Authonised Representative under this Article 33 5
1s without prejudice to any rights which the Member Orgamsation has
under the Companies Acts and the Arficles to appoint a proxy or a
corporate representative

Poll votes

A poll on a resolution may be demanded:

34.11 1n advance of the general meeting where 1t 1s to be put to the vote. or

3412 at a general meeting. either before a show of hands on that resolution
or immediately after the result of a show of hands on that resolution is
declared

A poll may be demanded by

3421 the chair of the meeting,

3422 the Directors,

3423 two or more persons having the nght to vote on the resolution,

3424 any person, who. by virtue of being appointed proxy for one or more
members having the right to vote at the meeting. holds two or more
votes, or

3425 a person or persons representing not less than one tenth of the total
voting nghts of all the members having the nght to vote on the
resolution

A demand for a poll may be withdrawn 1f
34 31 the poll has not yet been taken; and
34 3 2 the chair of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the chair of the meeting directs

12
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362
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37.

371

372

373

38.

Errors and disputes

No objection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to 1s
tendered, and every vote not disallowed at the meeting 15 valid

Any such objection must be referred to the chair of the meeting whose decision 1s final
Content of proxy notices

Proxies may only validly be appointed by a notice in writing (a “Proxy Notice™) which
(a) states the name and address of the member appointing the proxy,

(b) 1dentifies the person appointed to be that member’s proxy and the general
meeting m relation to which that person 1s appointed,

{c) 1s signed by or on behalf of the member appotnting the proxy, or 1s authenticated
1n such manner as the directors may determine; and

(d) 1s dehivered to the Company mn accordance with the Articles and any nstructions
contained 1n the notice of the general meeting to which they relate

The Company may require Proxy Notices to be delivered in a particular form. and may
specify different forms for different purposes

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

Unless a Proxy Notice indicates otherwise. 1t must be treated as

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

(b)  appointing that person as a proxy 1n relation to any adjournment of the general
meeting to which 1t relates as well as the meeting 1tself

Delivery of proxy notices

A person who is entitled to attend, speak or vote (either on a show of hands or on a poll)
at a general meeting remains so entitled 1n respect of that meeting or any adjournment
of 1t, even though a valid Proxy Notice has been delivered to the Company by or on
behalf of that person

An appointment under a Proxy Notice may be revoked by delivering to the Company a
notice 1 Writing given by or on behalf of the person by whom or on whose behalf the

Proxy Notice was given

A notice revoking the appointment of a proxy only takes effect if 1t is delivered before
the start of the meeting or adjourned meeting to which 1t relates

Amendments to resolutions

13
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383

39.

391

392

393

394

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

3811 notice of the proposed amendment 1s given to the Company 1n Writing
by a person entitled to vote at the general meeting at which 1t 15 to be
proposed not less than 48 hours before the meeting is to take place (or
such later time as the chair of the meeting may determune). and

3812 the proposed amendment does not. in the reasonable opimon of the
chair of the meeting, materially alter the scope of the resolution

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

3821 the chair of the meeting proposes the amendment at the general meeting
at which the resolution 1s to be proposed. and

3822 the amendment does not go beyond what 1s necessary to cormrect a
grammatical or other non-substantive error in the resolution

If the chair of the meeting, acting in good faith, wrongly decides that an amendment to
a tesolution ts out of order, the chair’s error does not invalidate the vote on that
resolution

WRITTEN RESOLUTIONS
Written resolutions

Subject to Article 39 3, a written resolution of the Company passed in accordance with
this Article 39 shall have effect as 1f passed by the Company 1n general meeting

3911 A written resolution is passed as an ordinary resolution if 1t 1s passed by
a simple majority of the total voung rights of eligible members

3912 A written resolution 1s passed as a special resolution 1f 1t 1s passed by
members representing not less than 75% of the total voting nghts of
eligible members A written resolution 1s not a special resolution unless
1t states that 1t was proposed as a special resolution

In relation to a resolution proposed as a written resolution of the Company the eligible
members are the members who would have been entitled to vote on the resolution on
the circulation date of the resolution

A members’ resolution under the Compames Acts removing a Director or an auditor
before the expiration of his or her term of office may not be passed as a wniten
resolution

A copy of the written resolution must be sent to every member together with a statement
informing the member how to signify their agreement to the resolution and the date by
which the resolution must be passed 1f 1t 1s not to lapse Communications n relation to
written notices shall be sent to the Company’s auditors in accordance with the
Companies Acts

14
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396

397

40.

401

402

403

41.

42.
421

A member sigmfies their agreement to a proposed written resolution when the
Company receives from him or her an authenticated Document identifying the
resolution to which 1t relates and indicating s or her agreement to the resolution

3951 If the Document 1s sent to the Company 1n Hard Copy Form, it 1s
authenticated if 1t bears the member’s signature

3952 If the Document is sent to the Company by Electronic Means. 1t 1s
authenticated 1f it bears the member’s signature or if the identity of the
member 1s confirmed 1in a manner agreed by the Directors or 1if 1t 1s
accompanied by a statement of the 1dentity of the member and the Company
has no reason to doubt the truth of that statement or 1f 1t 1s from an email
Address notified by the member to the Company for the purposes of
recerving Documents or information by Electronic Means

A written resolution 1s passed when the required majority of eligible members have
signified their agreement to it

A proposed written resolution lapses if 1t 1s not passed within 28 days beginning with
the circulation date

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS
Means of communication to be used

Subject to the Articles, anything sent or supplied by or to the Company under the
Articles may be sent or supplied 1n any way 1n which the Companies Act 2006 provides
for Documents or information which are authorised or required by any provision of that
Act to be sent or supphied by or to the Company

Subject to the Articles. any notice or Document to be sent or supplied to a Director in
connection with the taking of decisions by Directors may also be sent or supplied by
the means by which that Director has asked to be sent or supplied with such notices or
Documents for the time bemng

A Director may agree with the Company that notices or Documents sent to that Director
10 a particular way are to be deemed to have been received within an agreed time of
their bemng sent, and for the agreed tume to be less than 48 hours

Irregularities

The proceedings at any meeting or on the taking of any poll or the passing of a wntten
resolution or the making of any decision shall not be invalidated by reason of any
accidental informality or irregulanty (including any accidental omission to give or any
non-receipt of notice) or any want of qualification 1 any of the persons present or
voting or by reason of any business being considered which 1s not referred to 1n the
notice unless a provision of the Companies Acts specifies that such imformality,
wrregularity or want of qualification shall invalidate 1t

Minutes

The Directors must cause minutes to be made 1n books kept for the purpose

15
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43.

44.

44 1

442

4211 of all appointments of officers made by the Directors,

4212 of all resolutions of the Company and of the Directors (including, without
limitation. decisions of the Directors made without a meeting). and

4213 of all proceedings at meetings of the Company and of the Directors, and of
commuttees of Directors. includng the names of the Directors present at each
such meeting,

and any such minute. 1f purported to be signed (or 1n the case of minutes of Directors’
meetings signed or authenticated) by the chair of the meeting at which the proceedings
were had. or by the chair of the next succeeding meeting, shall, as aganst any member
or Director of the Company, be sufficient evidence of the proceedings

The minutes must be kept for at least ten years from the date of the meeting, resolution
or decision.

Records and accounts

The Directors shall comply with the requirements of the Companies Acts as to
maintamning a members” register, keeping financial records. the audit or exammation of
accounts and the preparation and transmmussion to the Registrar of Companies and the
Regulator of*

43 1 1 annual reports,
43 1 2 annual returns. and
43 1 3 annual statements of account

Any member 15 entitled to inspect any of the Company’s accounting or other records or
Documents merely by virtue of being a member, on written request

Indemnity

Subject to Article 44 2, a relevant Director of the Company or an associated company
may be indemnified out of the Company’s assets against

(a) any hability incurred by that Director m connection with any neghgence,
default, breach of duty or breach of trust in relation to the Company or an
assoclated company,

()] any liability incurred by that Director 1n connection with the activines of the
Company or an associated company in its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the Compames
Act 2006). and

(c) any other liability incurred by that Director as an officer of the Company or an
associated company

This Article does not authorise any mndemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law.

16
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46.

In this Article

(a) companies are associated 1f one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

(b)  a“relevant Director’” means any Director or former Director of the Company or
an assoctated company

Insurance

The Directors may decide to purchase and maintain msurance. at the expense of the
Company, for the benefit of any relevant Director m respect of any relevant loss

In this Article

(a) a “relevant Director” means any Director or former Director of the Company or
an associated company,

(b) a “relevant loss™ means any loss or liability which has been or may be mcurred
by a relevant Director in connection with that Director’s dunes or powers 1n
relation to the Company, any associated company or any pension fund or
employees” share scheme of the company or associated company, and

() companies are associated 1f one 15 a subsidiary of the other or both are
subsidianes of the same body corporate.

Exclusion of model articles

The relevant model articles for a company limited by guarantee are hereby expressly
excluded

17



Defined terms

1

1.1

1.2

1.3

1.4

1.6

1.7

1.8

1.9

1.10

1.11

1.12

following meanings
Term

“Address”

“Articles”

“bankruptcy”

“Chair”

“Circulation Date”

“Clear Days”

“Companies Acts”

“Company”

“Conflict of Interest”

“Director”

“Document”

“Electronic Form”
“Electronic Means”

SCHEDULE

and

INTERPRETATION

In the Articles, unless the context requires otherwise. the following terms shall have the

Meaning

includes a number or address used for the
purposes of sending or recerving Documents by
Electronic Means,

the Company s articles of association,

includes individual nsolvency proceedings 1n a
jurisdiction other than England and Wales or
Northern Ireland which have an effect similar to
that of bankruptey,

has the meaning given in Article 5,

in relation to a written resolution. has the meaning
given to 1t 1n the Companies Acts,

in relation to the period of a notice, that period
excluding the day when the notice 1s given or
deemed to be given and the day for which 1t 1s
given or on which 1t 1s to take effect.

means the Companies Acts (as defined 1n Section
2 of the Compames Act 2006), n so far as they
apply to the Company,

L ] [Limited],

any direct or indirect mterest of a Director
(whether personal, by virtue of a duty of loyalty to
another orgamisation or otherwise) that conflicts,
or mught conflict with the mterests of the
Company,

a director of the Company, and mcludes any
person occupying the position of director, by
whatever name called:

includes, unless otherwise 1ndicated, any
document sent or supplied 1n Electronic Form,

have the meamngs respectively given to them n
Section 1168 of the Companies Act 2006,

18



1.13

1.14

1.15

1.16

1.17

1.18

1.19

1.20

“Hard Copy Form”

“Memorandum”

“participate”

“Secretary”

“gpecified”

“subsidiary”

“transfer”

“Writing”

has the meamng given to 1t in the Compantes Act
2006:

the Company’s memorandum of association,

in relation to a Directors’ meeting, has the
meaning given n Article 9.

the secretary of the Company (if any).

means specified in the memorandum or articles of
association of the Company for the purposes of
this paragraph,

has the meaning given 1 section 1159 of the
Companies Act 2006,

includes every description of disposition,
payment, release or distribution, and the creation
or extinction of an estate or interest i, or nght
over. any property. and

the representation or reproduction of words.
symbols or other mformation 1n a visible form by
any method or combination of methods, whether
sent or supplied in Electronic Form or otherwise

Subject to clause 3 of this Schedule. any reference 1n the Articles to an enactment
includes a reference to that enactment as re-enacted or amended from time to time and
to any subordinate fegislatton made under 1t

Unless the context otherwise requires, other words or expressions contained 1n these
Articles bear the same meaning as m the Compantes Acts as m force on the date when
these Articles become binding on the Company
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