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1 Constitution of company

The model articles of association as prescribed in Schedule 1 to The Companies
(Model Articles) Regulations 2008 are excluded in respect of the Company.

2 Definitions

RN

2.1 In these articles:
, "Act" means the Companies Act 2006;

"Chair" meéns the chairperson of the Company appointed under these articles;

\

confllct of interest" .includes a conflict of interest and duty, ‘and a conflict of
duties; ‘ '

“Conflict Situation” means any situation.or matter (other than one which cannot

réasonably be regarded as likely to give rise to a conflict of interest) in which any

director has or could have a direct or indirect interest ‘that conflicts, or possibly

might conflict, with the interests of the Company including (without limitation)

any such situation or.matter which relates to the exploitation of any property,

mformatlon or opportunity (irrespective of whether the Company could take
_ advantage of the property, information or opportunity);

"Electronic Communication” has the same meaning as is assigned to that
" expression in the Electronic Communications Act 2000;

"Group" means the Parent Organisation and any other entity which is a Subsidiary
or associate of the Parent Organisation;

"Parent Company Secretary" means the company secretary from time to time of
the Parent Organisation; T

"Parent Organisation" means Wheatley Holusing Group Limited, a compaﬁy
incorporated in Scotland (company number SC426094) and a registered social
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landlord (registration number 363), having its registered office at Wheatley

House, 25 Cochrane Street, Glasgow, G1 1HL or such other member of the Group-

whuch from t|me to time is the sole Shareholder

"property” means any property, heritable or moveable, real or personal,
wherever situated;

“RSL Group Member” means any member of the Group from time to time, other
than the Parent Organisation, which is a registered social landlord registered. in
Scotland with the Scottish Housing Regulator pursuant to the Housing (Scotland)
Act 2010-as amended by the Housing (Scotland) Act 2014 and the Housing,
(Amendment) (Scotland) Act 2018; '

"Secretary" means the secretary of the Company or any other oerson ‘appointed

to perform the dutles of the secretary of the Company, mcludmg a joint, assistant

or.deputy secretary;

"Secured Party" means any Iender any agent or trustee‘for a group of lenders or
any nominee of any such lender, agent or trustee to whom the Shares (or any of
them) have been charged or pledged by way of securlty,

"Shares' means shares in the capital of the Company and "Share" shaII be
interpreted accordmgly,

"Shareholders" means, at any given time, all'those who hold a Share or Shares at
that time and "Shareholder" shall be interpreted accordingly; and

"Subsidiary"” has the meaning given in section 1159 of the Act.

Any reference in these articles to a statutory provision (including, for the
avoidance of doubt, a provision‘ contained within a statutory instrument) shall be
deemed to include any modification or re: -enactment of that provnsmn in force
.from tlme to time.

Any reference to a provision of any legislation (including any‘ statutory

instrument) shall include any statutory modification or re-enactment of that .

provision in force from time to time.

' Objects

The Company's objects are:

3.1.1. to provide development and construction services to any RSL Group
~ Member in respect of the development of social or affordable housing

for rent which wnII be owned or managed by any such RSL Group
~ Member; ! g

—3.1.2 to provide advice and assistance to any RSL'Group Member in respect of
' the development of social or affordable housing for rent which will be

o
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3.1.3

3.1.4-

3.15

‘owned or managed by any such RSL Group Member and / or any related

development agreements OI' arrangements

to carry on any other operations or activities for the benefit of the RSL
Group Members, ancillary to the core activities of the Company under

. articles 3.1.1 and 3.1.2, which the directors may consider approprlate
from time to time;

to make donations (whether by way of gift aid or otherwise), and/or
~ provide other forms of support, to the Parent Organisation and/or any

other RSL Group Member and that irrespective of whether the provision
of such support advances the interests of the Company; -

to promote the interests of the Parent Organisation and/or-any other
RSL Group Member, in any manner whatsoever, and in particular by
paying or discharging the liabilities of such other legal entity:or giving
any undertaking to do so, by giving any indemnity or guarantee in
respect of such liabilities, by granting any charge in security of any such
indemnity or guarantee or in security of the payment of rmoney or

- performance of obligations by such other legal entity or by transferring

any assets to such other legal entity or by making a loan to such other
legal entity, and in each case, either with or without consideration and
whether or not any benefit flows to the 'Company other than the
promotion of such interests, to the intent that the promotion of the
interests of any such other legal entity shall be an object and not a
power of the Company.

The Company's objects are restricted to those set out in article 3.1 (subject to
article 3.3).

The Company may add to, remove or alter the statement of Company's objects in
article 3.1. On any occasion when it does so, it must give.notice to the Registrar

- of Companies and the amendment will not be effective until that notice -is

registered on the Register of Companies.

Powers

In pursuance of the objects listed in article 3.1 (but not otherwise), the Company
shall have the following powers:

411

-4.1.2

to enter into all such contracts and arrangements as may be considered
appropriate in relation to the conduct of the Company's business and/or
other operations from time to time;

to promote companies or other legal entities which are to carry on any
business, operations or activities of the nature referred to in article 3.1,
acquire and hold shares or other interests in such companies and other
legal entities, and carry out, in relation to any such company or other
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. legal entity which is a Subsidiary of the Company, all such fu'nctions as

may be associated with a holding company;:

to establish or promote or-concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of
all or any of the assets and liabilities of the Company or the promotion

~ of which shall-be in any manner calculated to advance direotly or

indirectly the objects or interests of the Company, and to acquire and

‘hold or dispose of shares, stock or securities of and guarantee the

payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligation$ of any such:.company;

to enter into joint ventures with any other party or parties for the
carrying on of any business of the nature referred to in article 3.1, and
whether such joint venture involves use of a legal entity (whethe‘r a
company or limited, |IabI|Ity partnershlp) as the joint venture vehicle, or
otherwise;

to carry on any other activity which may appropriately be carried on in
connection with any of the objects of the Company,

to purchase, take on lease, hire, take in exchange and otherwise

acquire any -property. and rights which may be. advantageous for the.
purposes of the activities of the Company;

to improve, manage, expiolt develop, turn to account and otherwise
deal with all or any part of the undertaklng, property and rights of the
Company,

to sell, let, hire, license, give in exchange and otherwise dispose of all or

any part of the undertaking, property and rights of the Company;

to lend money and give credit to any other company, with or without
security, and to grant guarantees and contracts of indemnity on behalf
of any other company;

to borrow money and give security for the payment of money by, or the
performance of other obligations of, the Company or- any other
company;

to draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, promissory notes, bills of exchange, bills of lading, warrants,

- debentures and other negotiable or transferable instruments;

to remunerate any individual in the employment of the Company and to
establish, maintain and contribute to any pension or superannuation
fund for the benefit of,~and to give or procure the giving of any
donation, pension, allowance or remuneration to, and to make any

+ payment for or towards the insurance of, any individual who is or was at
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any time in the employment of the Company and the spouse,
widow/widower, relatives and dependants of any such individual; to
establish, subsidise and subscribe to any mstltutlon association, cIub or
fund which may benefit any such person; -

to promote any private Act of Parliament or other authority to enable
the Company to carry on its activities, alter its constitution or achieve
any other purpose which may promote the Company's interests, and to
oppose or object to any application or proceedinglsl which may prejudice
the Company's interests; .

to enter into any arrangement with any organisation, government or
authority which may be advantageous for the purposes of the activities
of the Company and to obtain from any such organisatidn, government
or authority any charter, right, privilege or concession; ‘

to enter into- partnershlp or any other arrangement for sharing profit,
co- operatlon or mutual assistance with anybody, whether incorporated
or unincorporated;

to give any shares, debentures or securities and accept any shares,
debentures or securities as consideration for any business, property or
nghts acquired or disposed of; :

to effect insurance against risks of all kinds;

to invest monies of the Company not immediately required for the
purposes of its activities in such investments and securities (including
land in any part of the world) and that in such manner as may from time
to time be considered advantageous, and to dispose of and'vary such
investments and securities; '

to amalgamate with anybody, incorporated or unincorporated, having
objects altogether or in part similar to those of the Company;

to subscribe for, take, purchase and otherwise acquire and hold shares,

stocks, debentures and other interests in any company with which the

Company is authorised to amalgamate and to acquire and take over the
whole or any part of the undertaking, assets and liabilities of any body,
incorporated or unincorporated, with whlch the Company is authorised
to amalgamate;

to transfer all or any part of the undertaking, property and rights of the
Company to anybody, incorporated or unincorporated, with which the
Company is authorised to amalgamate;

to accept subscriptions, grants, donations, gifts, legacies and
endowments of all kinds, either absolutely or condltlonally orin trust for

any of the objects of the Company,
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4.1.23  to take such steps as may be deemed expedieht for the purpose of
procuring contributions to the funds of the Company, whether by way
of subscriptions, grants, loans, donations or-otherwise; '

4.1.24 . to carry out any of these objects in any part of the world as principal,
agent, contractor, trustee or in any other capacity and through an
agent, contractor, sub-contractor, trustee or any person acting in any

“other-capacity and either alone or in conjunction with others; and

4.1.25 ‘todo anytHing which may be incidental or conducive to the attainment
- of any of the objects of the Company.

Liability of Shareholders

The' liability of a Shareholder is limited to the amount, if any, unpaid on the
Shares held by hlm/her/It '

. With reference to article 5. 1, if all Shares held by the Parent Organisation are fuIIy

paid up, the Parent Organisation shall have no liability in respect of the debts and
other liabilities of the Company. (except to the extent of any guarantee or
indemnity issued by the Parent Organisation).

Shares to be fully paid up

No-Share is to be issued for less than the aggregate of its nominal value and any
premium to be paid to the Company in consideration for its issue.

The provisions of artlcle 6.1 shall not apply to Shares taken on the formation of
the Company by the subscribers to the Company s memorandum of association.

Power to issue different classes of Share

-Subject to these artlcles but without prejudice to the rights attached to any

existing Share, the Company may issue Shares with such rlghts or restrictions as

~may be determined by ordinary resolution.

The Company may issue Shares which are to be redeemed (or are liable to be
redeemed) at the option of the Company or the holder, and (to the extent not
prescribed in these articles) the directors may determine the terms, condltlons
and manner of redemption of any such Shares.

Allotment of shares

Section 561 of the Act (shares to be offered to existing shareholders in proportion
to shareholdings, -on any proposed allotment for cash) shall not apply to any
allotment by the Company of equity securities.
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Distribution of profits

Subject to any restrictions on the distribution of profits imposed by the Act, the
profits of the Company in respect of any financial year may be distributed among
the Shareholders to such extent (if any) as they may determine by way of
ordinary resolution.

The Shareholders shaII be entitled to share in any distributable profits which the

Shareholders resolve (by ordinary resolution) should be paid to the Shareholders
by way of dividend, and on the basis that the Shares shall each, carry an equal
entitlement to share in any such profits which are resolved to be distributed.

Payment of dividends

Where a dividend (or other sum Wthh is a distribution) is payable in respect of a
Share, it must be pald by one or more of the followmg means:

10.1.1  transfer to a bank or building society account specified by Shareholder
in writing; ' :

110.1.2 sending a cheque made payable to the Shareholder by post to his/her

registered address or to such other address as the Shareholder may
specify in writing; or i

10.1.3 such other means of payment as the directors agree with the
Shareholder in writing.

Capital

On a return of assets on liquidation or otherwise, the assets of the Company
remaining after the payment of its liabilities shall be distributed among the

Shareholders in proportion to the Shares respectively held by them.

With reference to article 11.1; if at the time when the return of assets is to be
made the Parent Organisation is the sole Shareholder, all assets remaining after
the payment of the Company's liabilities shall be paid over (or otherwise
transferred) to the Parent Organisation.

Vofing
Every Shareholder shall have one vote for- every Share held by that Shareholder.
Share certificates

The Company must issue each Shéreholder free of charge with a share
certificate or certificates in respect of the Share or Shares which that Shareholder

“holds.

Every share certificate must specify:
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1321 in respect of how many Shares, aﬁnd of what class, it is issued;
13.2.2 the nominal value of those Sha‘res; and
13.2.3 that the Shares are fully paid. -

No share certificate may be issued in respect of Shares of more than one class. -

Share certificates must be signed by two directors of the Company (or by one
director and the Secretary).

If a share certificate issued in respect of a Shareholder's Shares is:
13.5.1. damaged or defaced; or

13.5.2 said to be lost, stolen or de'stroyed,

that Shareholder |s entitled to be |ssued with a replacement share certlflcate in
respect of the same Shares.

A Shareholder exercising the right to be issued with such a replacement share
certificate:’

. 1361 ,must return the share certificate which is to be replaced to the

Company if it is damaged or defaced and

13:'6..'2 . must compIy with such conditions as to evidence, indemnity and the
payment of a reasonable fee, as the directors decide.

Transfer of shares’

Subject to the E)rdvisio’ns of these articles, Shares may be transferred by means of
a stock transfer form (in the usual terms and format) which is executed by or on
behalf of the transferor; when lodged.-for registration, the stock transfer form
shall be accompanied by the relevant share certificate and such other. evidence (if
any) as the directors may require to prove the title of the intendihg transferor.

Notwithstanding anything to the contrary in these articles, the directors shall be
bound to register without delay any transfer of a Share or Shares:

"14.2.1  bythe Parent'Organisation;
14.2.2 to any Secured Party;

14.2.3 delivered to the Company fbr registration by-a Secured Party in order to
~ perfect its security over any such Share; or

14.2.4 executed by a Secured Party pursuant to a power of sale or other
‘ powers conferred by or pursuant to such security or by law,
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and may not suspend the registration of any such transfer and, furthermore,
notwithstanding anything to the contrary contained in these _ articles, no
transferor, or proposed transferor, of any such Share to a Secured Party, and no
Secured Party, shall (in respect of any transfer referred to above) bé required to

offer any such Share to the Shareholders for the time being of the Company or
any of them and no such Shareholder shall have any right under these articles or

otherwise howsoever to require any such Share to be transferred to that
Shareholder whether for any valuable consideration or otherwise providing the
relevant stock transfer form is lodged at the registered office of the Company (or
at such other place as the directors may reasonably require) and is accompanied
by the share certificate covering the Share or Shares to which it relates.

No fee may be charged for registering any stock transfer form or other document
relating to or affecting the title to any Share. :

The Company may retain any stock transfer form which is registered.’

~The transferor remains the holder of a Share until the transferee's name is

entered in the register of members as holder of it.

'Number of directors and composition of the board of directors

The minimum number of directors shall be two and the maximum number shall
be ten.

Appointment/removal of directors by the Parent Organisation

The Parent Organisatioﬁ may, by notice in writing, signed by the-Parent Company"
Secretary and given to the Company (and subject to articles 15.1 and 15.2):

16.1.1 appoint any persoﬁ who is willing to act to be a director (either to fill a

vacancy or as an additional director); or

16.1.2 remove any director before the expiration of his/her period of office
(notwithstanding any agreement between the Company and him/her).

Any appvointment.or removal of a director under article 16.1 shall have effect
from the date on which the relevant notice is given to the Company.

No director may act as such until their appointment has been ratified by the
Parent Organisation in writing, signed on behalf of the Parent Organisation by the
Parent Company Secretary.

Disqualification and removal of directors
A director shall vacate office if:

17.1.1  he/she ceases to be a director by virtue of any provision of the Act or
becomes prohibited by law from being a director; '
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17.1.2  he/she is sequestrated;

17.1.3 he/shevbecomes incapable for medical reasons of fulfilling the duties of -
his/her office and such incapacity has continued, or is expected to -

continue, for a period of more than'six months; .

17.1.4  he/she resigns office by notice to the Company;

17.1.5 he/she is absent (without permission of the directors) from more than

three consecutive' meetings of directors and the directors resolve to
remove him/her from office; '

17.1.6  he/she is removed from office by resolution of the directors on the
A grounds that he/she is considered to have committed a material breach
of the code: of conduct for directors in force from time to time (as

referred to in article 20.2); :

17.1.7 he/she is removed from office by ordinary resolution (special notice
having been given) in pursuance of section 168 of the Act;

17.1.8 he/she has been removed from the governing body of any other

member of the Group, or

17.1.9 - he/she is removed from office by the Parent Organisaiion under article
0. '

_ A resolution under article 17.1.6 shall be valid only if:

17.2.1  the director who is the subject of the resolution is' given reasonable
prior written notice by the directors of the grounds upon which the
resolution for his/her removal is to be proposed;

17.2.2  the director concerned is given the opportunity to address the meeting :

of directors at which the resolution is proposed, prior.to the resolution
bemg put to the vote; and

17.2.3  at least two thirds (to the nearest round number) of the directors then
in office vote in favour of the resolution.

If a director leaves the board of directors for any'reason, that director will not be

eligible for re-appointment as a director until the explry of five years foIIowmg the

date on which they left the board of directors.
Appointments to offices

The Parent Organisation shall appoint from out of the directors the Chair and
such other office bearers (if any) as the Parent Organisation may consider
appropriate; any such appointment shall be made by written notice to the
Company, signed on behalf of the Parent Organisation by the Parent Company
Secretary.

10
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“the ground of any such interest or benefit.

A director shall not be eligible for appointment as Chair if he/she is the chair of
the Parent Organisation. :

‘Each office (excluding the Chair) shall be held (subject to article 18.5) until the

conclusion of the annual general meeting of Parent Organisation which follows
appointment.. A director whose period of office expires under this article may be

re-appointed to that office under article 18.1 (providing he/she is willing to act). - .

Subject to article 18.5, the Chair shall remain appointed until he/she is removed '

from office by the Parent Organisation by written notice to the Company, signed

~on behalf of the Parent Organisation by the Parent Company Secretary.

The appointment of any director to an office under article 18.1 shall terminate if -

he/she ceases to be a director or if he/she resigns from that offlce by notice to
the Company

If the appointment of a director to the office of Chair terminates, the Parent

Organisation shall appoint another director to hold the office in his/her place #

Directors' interests

Subject to the provisions of the Act and provided that he/she has obtained the
prior approval of the Parent Organisation and has disclosed to the directors the
nature and extent of any personal interest which he/shé has (unless immaterial)
and has complied with the code of conduct (as referred to in article 20.2), a
director (notwithstanding his/her office): ‘

19.1.1 may be a party to, or have some other personal interest.in, any
transaction or arrangement with the Company ors any associated
company or any member of the Group;

19.1.2 may be a party to or have some other personal interest in, any
transaction or arrangement in which the Company or any associated
company or any member of the Group, has an interest;

19.1.3 may be a director, governing body member or secretary of, or be
employed by, or have some other personal interest in, any associated
company or any member of the Group; and

19.1.4 . shall not, because of his/her office, be accountable to the Company for
any benefit which he/she derives from any such office or employment
or from any such transaction or arrangement or from any interest in any
such company,

and no such transaction or arrangement shaII be Ilable to be treated as void on

11
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For the purpbses of article 19.1:

19.2.1 an interest of which a director has no knowledge and of which it is
unreasonable to expect him/her to have knowledge shall not be treated
as an interest of his/hers; -

19.2.2  the references to "associated company" shall be interpreted as
references to any Subsidiary of the Company or any other company in
which the Company has a direct or indirect interest;

19.2.3 a director shall not be deemed to have a personal interest in any
' transaction or arrangement to which the .Parent Organisation or any
other member of the Group is a party by reason only of the fact that

he/she is an officer or employee of that body.

Without prejudice to article 19.1, a director may be an officer or employee of the
Parent Organisation or any other member of the Group and any direct or indirect
interest that conflicts, or possibly might conflict, with the interests of the
Company arising from any such relationship with the Parent Organisation or any
other member of the Group (as the case may be) is authorised and approved in
terms of section 175 of the Act. ‘

In addition to the authorisation given by article 19.3, the directors-shall be
entitled, for the purposes of section 175 of the Act, to authorise (by way of
resolution to that effect) any Conflict Situation that may arise (such that the duty

. of the director concerned, under that section, to avoid conflicts of interest is not

infringed) and to amend or vary any such authorisation. The directors may give
such authorisation subject to such terms and conditions as they may consider
appropriate and reasonable in the circumstances.

For the avoidance of dbubt, articles 19.3 and 19.4 shall not apply to a conflict of
interest arising in relation to a transaction or arrangement with the Company.
Any conflict of interest of that nature shall be governed by the provisions of

articles 19.1, 19.2, 23.13 to 23.17 and the code of conduct referred to in article
20.2. ) '

The directors shall procure that a register of directors' interests is maintained in

accordance with the provisions in this regard contained in the code of conduct

referred to in article 20.2.

The reference in article 19.1 to approval of the Parent Organisation shall be
interpreted as a reference to approval by majority vote at a meeting of the
directors of the Parent Organisation, subject to the qualification that if, in the
opinion of the Chair,:the're is an element of urgency attaching to the relevant
transaction or arrangement and a significant period is likely to elapse between

the date on which the application for approval is made and the date on which the

next meeting of the directors of the Parent Organisation is held, an approval on
behalf of the Parent Organisation given in writing by the Parent Company

12
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Secretary shall be deemed to satisfy the requirement under article 19.1 for the

I3

Parent Organisation's approval.
Conduct of directors

It is the duty of each director of the Company to take decisions (and exercise
his/her other powers and responsibilities as a director) in such a way as he/she
considers, in good faith, will be most likely to promote the success of the
Company in achieving its objects (as set out in article 3.1) and irrespective of any
office, post, engagement or other connection which he/she may have with any
other body which may have an interest in the matter in question.

Each of the directors shall comply with the code of conduct (incorporating
detailed rules on conflict of interest) prescribed by the board of dlrectors from
time to time; for the avoidance of doubt, the code of conduct “shall be
supplemental to the provisions relating to the conduct of directors contained in
these articles, and the relevant provisions of these articles shall be interpreted
and applied in accordance with the prowsuons of the code of conduct in force
from time to time.

Directors' remuneration and expenses

Each director may be paid such remuneration (if any) as the directors may

- determine from time to time, whether in respect of carrying out his/her ordinary
duties as a director or in respect of any addltlonal work carried out by him/her for

the benefit of the Company.

The directors may be paid all travelling, hotel and other. expenses properly -

incurred by them in connection with their attendance at meetings of directors or
committees of directors or general meetings or separate meetings of. the
Shareholders or otherwise in connection with the discharge of their duties.

Powers of directors

Subject to the provisions of the Act and these articles, and to any directions given
by special resolution, the business of the Company shall be managed by the
dlrectors who may exercise all the powers of the Company.

No alteration of these articles and no direction given by special resolution shall
invalidate any prior act of.the directors which would have been valid if that
alteration had not been made or that direction had not been given.

The powers conferred by article 22.1 shall not be I|m|ted by any special power
conferred on the directors by these articles.

" A meeting of directors at which a i}uorum is present may exercise all powers

exercisable by the directors.

" Proceedings of directors

13



231
23.2
23.3
?3.4

235

23.6

23.7

238

. 239

2310

23.1

Classified as Internal

-Subject to the provisions of these artlcles the directors may regulate their

proceedings as they think fit.:

Any director may call a meeting of the directors or request the Secretary to call a
meeting of the directors. :

Ques'tions' arising at any meeting of directors shall be decided by a majority of -

VOtES.

In the case of an equality of votes, the chalrperson of a meeting of directors shall
have a second or casting vote.

The quorum for the transaction of the business of the directors shall be two.

If the quorum required under article 23.5 is not present within half an hour after

“the time appointed for the meeting, or if during a meeting such a quorum ceases
to be present, the meeting shall stand adjourned to such time and place as may

be fixed by the chairperson of the meeting.

The continuing directors or a sole continuing director may act notwithstanding
vacancies, but if the number of remaining directors is less than the number fixed
as the quorum they may act only for the purpose of making arrangements for the
filling of vacancies or for the purpose of calling a general meeting.

Unless he/she is unwilling to do so, the Chair shall preside as chairperson at every

meeting of directors at which he/she is present. If the Chairis unwiIIing to act as
chairperson of a meeting of directors or is not present within 15 minutes after the
time appointed for the meeting, the directors present may appomt one of their
number to be chairperson of the meeting.

All or an\:/ of the directors may participate in a meeting of the directors by means
of a conference telephone or any other communication equipment which allows
all of those participating in the meeting to communicate with each other. A
director so participating shall be deemed to be present, in person, at the meeting
of the directors and, accordingly, shall be entitled to vote and shall be taken into
account in determining whether a quorum is present. Such a meeting of the
directors shall be deemed to take place where the largest group of those
participating is assembled or, if there is no such group, where the chairperson of
the meeting is at the time of the meeting.

The directors shall be entitled to allow any person to attend and speak (but not
vote) at any meeting of the directors; a person invited to attend a meeting of the
directors under the preceding provisions of this article shall not be entitled to
exercise any of the powers of a director, and shall not be deemed to constitute a
director for the purposes of the Act or any prdvision of these articles.

All acts done by a meeting of directors or by a meeting of a committee of

directors or by a person acting as a director shall, notwithstanding that it is .
afterwards discovered that there was a defect in the appointment of any director

14
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23Q12

23.13

23.14

23.16

23.16.

23.17

23.18

Classified as Internal

or that any of them was disqualified from holding office or had vacated office or
was not entitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a director and had been
entitled to vote. '

A resolution in writing agreed (including by way of Electronic Communication) by
not fewer than three quarters the directors (which must include the Chair)
entitled to receive notice of a meeting of directors or of a committee of directors
shall be as valid and effectual as if it had been passed at a meetihg of directors or
(as the case may be) a committee of directors duly convened and held; it may

consist of several documents in the same form, each signed by one or more

directors.

Subject to article 23.15, a director shall not vote at a meeting of the directors or
at a meeting of a committee of directors on any resolution concerning a mattef in
which he/she has, directly or indirectly, a pefsonal interest or duty (unless
immaterial) which conflicts or may conflict with the interests of the Company.

" For the purposes of article 23.13:

23.14.1 aninterest of a person who is taken to be connected with a director for
any purpose of the Act, shall be treated as a personal interest of the
director; and '

23.14.2 a director shall (subject to article 23.15) be deemed to have a personal
" interest in relation to a particular matter if a body in relation to which

'he/she is an employee, director, member of the management

committee, officer or elected representative has a personal interest in
that matter.

A director shall not be debarred from voting in relation to any matter in which the
Parent Organisation or any member of the Group has an interest by reason only
of the fact that he/she is an officer or employee of the Parent.Organisation or any
member of the Group, as relevant.

A director shall not be counted in the quorum present at a meeting in relation to
a resolution on which he/she is not entitled to vote.

The Parent Organisation may, by issuing a notice to the Company to that effect,
suspend or relax to any extent, either generally or in relation to any partlcular
matter, the provusmns of articles 23.13 to 23.16.

If a question arises at a meeting Qf directors or at a'meeting of a committee of

directors as to the right of a director to vote, the question may, before the
conclusion of the meeting, be referred to the chairperson of the meeting; his/her
ruling in relation to any director other than himself/herself shall be final and
conclusive.

15
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241

24.2

24.3

24.4

25

' 26

27 -

271

Classified as Internal

Delegation to committees of directors and holders of offices

The directors may delegate any. of their powers to any committee consisting of
two or more directors; they may also delegate to the Chair or a director holding
any other office such of their powers as they consider appropriate. -

Any delegation of powers under article 24.1 may be made subject to such

conditions as the directors may impose and either collaterally with or to the
exclusion of their own powers and may be revoked or altered.

Subject to any condition imposed in pursuance of article 24.2, the proceedings of .

a committee consisting of two or more directors shall be governed by the articles
regulating the proceedings of meetings of directors so far as they are capable of

applying.

" In addition to their powers under article 24.1, the directors may delegate their

powers to any committee consisting of one or more directors and such other

individuals (who need not be directors or employees of the Company) as the

directors may consider appropriate. The provisions of articles 24.2 and 24.3 shall
apply in relation to any such committee, subject to the qualification that the role
of any committee formed under the preceding provisions of this article shall be
limited (except to the extent that the directors otherwise determine) to the issue

. of reports and recommendations for consideration by the board of directors.

Secretary

The directors shall (notwithstanding the provisions of the Act) appoint the
Secretary, and on the basis that the term of office, remuneration (if a‘ny.) and
other terms and conditions attaching to the appointment of the Secretary shall be
as determined by the directors. The Secretary may be removed by the directors
at any time.

Minutes

The directors shall ensure that minutes are made (in books kept for the purpose)
of all proceedings at general meetings, meetings of the directors and meetings of
committees of directors. A minute of a meeting of directors orofa tommittee of
directors shall include the names of the directors present, and the minutes of
each meeting shall be signed by the chairperson of that meeting. '

Notices

Any notice which requires to be given to a member under these Articles shall be
given either in writing or by way of an Electronic Communication; such a notice
may be given personally to the member or be sent by post in a pre-paid envelope
addressed to the member at the address last intimated by him/her to the
Company or (in the case of a member who has notified the Company of an
address to be used for the purpose of Electronlc Communications) may be given
to the member by way of an Electronic Communication.
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273

274

28

28.1

28.2

28.3

29

291

29.2

Classified as Internal

/

Any notice, if sent by post, shall Be deemed to have been giyen_ at the expiry of 24

‘hours after posting. For the purpose of provihg that any notice was given, it shall
" be sufficient to prove that the- envelope contamlng the notice was properly

addressed and posted.

Any notice sent in an Electro:nic Communication shall be deemed to have been
given at the expiry of 24 hours after it is sent. For the purpose of proving that any
‘Electronic Communication was sent, it shall be sufficient to provide any. of the
evidence referred to in the relevant guidance issued from time to time by the
Chartered Institute of Secretaries and Administrators.

A m'ember present or represented at any meeting of the Company shall be

* deemed to have received notice of the rrieeting and, where requisite, of the

purposes for which it was called.
Winding-up

On a winding-up of the Company, the net assets of the Company remaining after
settlement of its debts and liabilities shall be distributed among the Shareholders
in proportion to the Shares respectively held by them.

With reference to article 28.1, if the sole Shareholder at the time of the winding-
up is the Parent-Organisation, the net assets of the Company (as remaining after
settlement of the Company's debts and liabilities) will be paid over (or otherwise

transferred) to the Parent Organlsatlon

If the Company is wound up, the Parent Organisation, alone or jointly with any
~ other person, may become a purchaser of property belonging to the Company. '

Indemnity

Every director or other.officeerr auditor of the Company shall be indemnified (to
the extent permitted by sections 232, 234, 235, 532 and 533 of the Act) out of the

-assets of the Company against any loss or liability which he/she may sustain or

incur in connection with the execution of the duties of his/her office including,

_without prejudice to that generality (but only to the extent permitted by those
sections of the Act), any liability incurred by him/her in defending any

proceedings, whether civil or criminal, in which judgement is given in his/her
favour or in which he/she is acquitted or in connection with any application in
which relief is granted to him/vher by the court from liability for negligence,
default, breach of duty or breach of trust in relation to the affairs of the
Company. '

For the avoidance of doubt, the Company shall be entitled to purchaSe and
maintain for any director insurance against any loss or liability which any director

- or other officer of the Company may sustain or ‘incur in connection with the

execution of the duties of his/her office, and such insurance may extend to
liabilities of the nature referred to in section 232(2) of the Act (negllgence etc. of
a director).
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number 372252

The Registrar of Companies for Scotland hereby certifies that under the
Companies Act 2006:

DGHP 3 LIMITED

a company incorporated as private limited by shares, having its registered office
situated in Scotland, has changed its name to:

WHEATLEY DEVELOPMENTS SCOTLAND LIMITED

Given at Companies House on 5th April 2022

*NSC372252C *
The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

THE OFFICIAL SEAL OF THE

Compan |eS HOUSB REGISTRAR OF COMPANIES
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Notice of Change of Name by Resolution

Company Number: SC372252
Company Name: DGHP 3 LIMITED

Received for filing in Electronic Format on the:05/04/2022

Notice is hereby given that the company has changed its name as set out in the attached resolution

Authorisation
Authenticated

This form was authorised by one of the following:

Director, Secretary, Person Authorised, Administrator, Administrative Receiver, Receiver, Receiver
manager, Charity Commission Receiver and Manager, CIC Manager

Electronically filed document for Company Number: SC372252 Page: 1




COMPANIES ACT 2006
SPECIAL RESOLUTION ON CHANGE OF NAME

Company number: SC372252

Existing company name:
DGHP 3 LIMITED

The following special resolution to change the name of the
company was agreed and passed by the members.

On the 1st April 2022

That the name of the company be changed to:
WHEATLEY DEVELOPMENTS SCOTLAND LIMITED

End of Electronically filed document for Company Number:  SC372252

Page:

2
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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 372252

The Registrar of Companies for Scotland hereby certifies that

DGHP 3 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 Scotland

Given at Companies House on 3rd February 2010

T

*NSC3722352C*

Companies House
—e foorthe veeond — THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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In accordance with
Section 9 of the

INOT

Companies Act 2006,

Application to register a company ICOMPAN! 'S
reammpE (N rT
i - L 1-.¢ 1‘ v‘u“ ia

A

IEDH\DLRPH

£S5 HOUS

Crmiiprinics Hodise

PO J—

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

J What this form is for
You may use this form to register a
private or public company.

% What this form is NOT fo
You cannot use this form t¢
a limited liability partnersh
this, please use form LL INC

WEDNESDAY

IRERR

03102/2010
COMPANIES HOUSE

Part 1 Company details
% Filling in this form
Please complete in typescript ar in
bold black capitals.
Al fields are mandatory uniess
specified or indicated by *
W Company details

‘ Please show the proposed company name below.

Proposed company lDGHP 3 Limited

name in full @ I
Sle Tl [7 517

For official use

@ Duplicate names

Dupficate names are not permitted. A
list of registered names can be found
on our website. There are various rules
that may affect your choice of name.
More information [s avallable at:
www.companieshouse.gov.uk

Company name restrictions o

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

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

© Company name restrictions

Alist of sensitive of restricted words
or expressions that require consent
can be found in guldance available
on our website:
www.companieshouse.gov.uk

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

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

] Iconfirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngediy’ or permitted alternative.

©Name ending exemption
Only private companies that are
limited by guarantee and meet other
specific requirements are eligible to
apply for this,
For more detals, piease go to our
wehsite:

www.companieshouse gov.uk
w Company type®
Please tick the box that describes the proposed company type and members' o‘t;:;r:: :,lyut:sp:e of your company's
 la . K om
liability (only one box must be ticked): type, please o 1o our website:
|J  Public limited by shares www.companieshousa gav.uk
Private limited by shares
[] Private limited by guarantee
[J Private unlimited with share capital
(] Private unlimited without share capital
B I S Departmaent for Business CHFPOOD
Innovation & Skills 10/09 Version 2.0
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Application to register a company

25

Situation of registered office o

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

[[] England and Wales

O Wales

Scotland

(] Northern Ireland

O Registered office
Every company must have a
registered office and this is the

send correspondence.

the address must be in England or
Wales.

For Welsh, Scottish or Northern

be InWales, Scotland or Northem
Ireland respectively.

address to which the Registrar will

For England and Wales companies,

Iretand companies, the address must

Registered office address &

t Please give the registered office address of your company.

Building name/number | Grierson House, The Crichton

Street Bankand Road

Post town Dumfries

County/Region I Dumfries and Galloway

ot [0l Jelzls[

@ Registered office address
You must ensure that the address
shown in this section is consistent
with the situation Indicated in
section AS.

You must provide an address in

You must provide an address in

for companies to be registered in

respectively.

England or Wales for companies to
be registered In England and Wales.

Wales, Scotland or Northern [reland

Wales, Scotland or Northern trefand

Articles of association e

Please choose one option only and tick one box only.

@ for details of which company type
can adopt which madel articles,

.Option 1 1 wish to adopt one of the following model articles in its entirety. Please tick please go to our website;
only one box. www.companieshouse.gov.uk
] Private limited by shares
[] Private limited by guarantee
{0  Public company
Option 2 I wish to adopt the following model articles with additional and/er amended
provisions. | attach a copy of the additiona) and/or amended provision(s). Please
tick only one box.
[  Private limited by shares
[J  Private limited by guarantee
] Public company
Option 3 Er | wish to adopt entirely bespoke articles. | attach a copy of the bespcke
articles to this application.
Restricted company articles®
Please tick the box below if the company’s articles are restricted. © Restricted company articles
0 Restricted company articles are
those comtaining provision for
entrenchment. For more details,
please go to our website;
www.companieshouse gov.uk
CHFPOOO

1709 Version 2.0
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Application to register a company

Part 2 Proposed officers

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

Private companies must appeint at least one director who is an individual. Public companies must appoint at least
two directors, one of which must be an individual,

For a secretary who is 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
I:I Secretary appointments © ‘
Please use this section to list all the secretary appointments taken on formation. @ Corporate appointments
For a corporate secretary, complete Sections C1-C5. For corparate secretary
appointments, please complete
Title* section C1-C5 instead of
section B.
Fult forename(s) Additional appointments
If you wish to appoint more
Surname than cne secretary, please use

Former name(s) @ | the ‘Secretary appointments’

continuation page.
| @ Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years.
Married wamen do not need to give
former names unless previously used
for business purposes.

Secretary’s service address @

Building name/number | ®5ervice address
This Is the address that will appear

Street | on the public record, This does not
have to be your usual residential
address.

Post town Please state ‘The Company’s

- Registered Office’ if your sendice

County/Region | address will be recorded in the
proposed company's register

Postcode | \ r | i ‘ ‘ ' of secretaries as the company’s
registered office.

Country | ,
If you provide your residenial
address here it will appear on the
public record.

Signature o

[ | consent to act as secretary of the proposed company named in Section A1, @Signature

The person named above consents

Signature Signature to act as secretary of the proposed

X X company.

CHFPOOD
10/08 Version 2.0
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Application to register a company

Corporate secretary

c

Corporate secretary appointments o

Please use this section to [ist all the corporate secretary appointments taken
on formation.

Name of corporate
bodyfirm

-
-

Building name/number

Street

Post town

County/Region

Postcode

[ TTTTTT

Country

@ Additional appointments
If you wish 1o appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continvation page.

Registered or principal address
This is the address that will appear
on the public recard. This address
must be a physical location for the
delivery of documents, {t cannot be
a PO box number {unless contained
within a full address), DX number ar
LP {Legal Post in Scotland) number,

B

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the Europsan 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 is kept (including the
televant state) and the registration number in that register.

OEEA
A full list of countries of the EEA can
be found in cur guidance;

Where the company/ mvw.compa-nieshouse.gw.uk
firm Is registered @ € This is the register mentioned in
r Article 3 of the First Company Law
X ; Pirective {68/151/EEC).
Registration number I
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by |o Non-EEA

which it is governed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the companyfirm is
registered @

Registration number

|
|
|
|
|

Where you have provided details of
the register (induding state) where
the company or firm fs registered,
you must also provide its number in
that register.

E Signature @
l I consent to act as secretary of the proposed company named in Section Al. O Signature
- The person named above consents
Signature Signarure 1o act as corporate secretary of the
X % | proposed company.
CHFPOOO

10/09 Version 2.0




Director
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Application to register a company

o1

Director appointments 0

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

Title* Mr

Full forename(s) [John Anderson

Surname lPotts

Former name(s)®

Country/State of UK

residence @

Nationality British . :

Date of birth 1 ’? ﬁfﬁz_ e ,?FE—
Business accupation .
{fany)o

© Appointments

Private companies must appeint

at least one director wha is an
individual. Public companles must
appoint at least two directors, one of
which must be an individual.

@ Former name(s}

Flease provide any previous names
which have been used for business
purposes in the last 20 years,
Married women do not need to give

for business purposes.

€ Country/State of residence
This is in respect of your usual
residentlal acldress as stated in
sectiop D3

@ Business occupation

If you have a business occupation,
please enter here. if you do nat,
please leave blank.

Additional appointments

If you wish to appoint more than
one director, please use the ‘Tirector
appointments” continuation page.

o2

Director's service address®

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

Building name/number I Grierson House, The Crichton

Street lEankend Road
B
Post town | Dumfries
County/Region lBumfries and Galloway
Postcode o1 Talz[s]
Country ’

O Service address

This is the address that will appear
on the public record. This does not
have to be your ysual residential
address.

Please state "The Company's
Registerad Office” if your service
address will be recorded in the
propased company’s register of
directors as the campany's registered
office.

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

former names unless previously used |

E Signature @
| consent to act as director of the proposed company named in Section A1, @ Signature
The person named above consents
Signature Sgpaure to act as director of the proposed
X S Z b& X | company.
CHFPOOD

10/09 Version 2.0




Director

INOT

Application to register a company

Director appointments @

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

Title*

Full forename(s)

Sumame

|
|
|

Former name(s) &

Country/State of
residence @

Nationality

Date of birth

™3

T FTET

Business occupation
{ifany) @

Q@ Appointments

Private companies must appoint

at least one director who is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual.

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

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

O 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 complate the service address below. You must also fill in the director’s
usual residential address in Section D4,

Building name/number |

Street

Post town

County/Region

Postcode

Country

I
|
?
Trrrrrrr

O Service 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
Reqistered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company’s registered
office,

¥ you provide your residential
address here It will appear on the
public record.

E Signature ©
| consent to act as director of the proposed company named in Section A1, O Signature
The person named above consents
Signature Signature to act as director of the proposed
x x company.
CHFPOOO

10/09 Version 2.0
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Corporate director
m Corporate director appointments @
| Please use this section to list all the corporate directors taken on formation. @ Additional appointments
1f you wish to appoint more than one
Name of corporate | corparate director, please use the
body or firm ‘Comporate director appointments’
| continuation page.

Building namefnumberl

Street |

Post town

County/Region

(T rrrr

Postcode ’

Country

Registered or principal address
This is 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 {unfess contained
within a full address), DX number or
LP (Legal Post in Scatland) number,

Location of the registry of the corporate body or firm

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

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ®

Plaase give details of the register where the company file is kept (including the
relevant state) and the registration number in that register.

Where the company/
firm is registered ® |

Registration number |

4:7

A full fist of countries of the EEA can
be found in our guidance:
www.companieshouse.gov.uk

O This is the register mentioned in
Artide 3 of the First Company Law
Directive (68/151/EEC).

Non-EEA companies

Piease give details of the legal form of the corporate body or finn and the law by
which it is governed. if applicable, please also give details of the register in which
it is entered {including the state) and its registration number in that register.

Legal form of the [
corporate body [
|
|
|
|

or fim

Governing law

If applicable, where
the company/ffinm is
registered ®

If applicable, the
registration number

© Non-EEA
Where you have provided details of
the register (including state) where
the company o firm is registered,
you must also pravide Its number [n
that register,

Signature ©
| | consent to act as director of the proposed company named in Section A1, @ Signature
. The person named abave consents
Signatu
Signature ™ 10 act as corperate director of the
x x proposed company.
CHFPODO

10/09 Version 2.0
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Part 3 Statement of capital

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

m Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling.
If alf your issued capital is in sterling, only complete Section F1 and then go to Section F4.
Class of shares Amount pald up on Amount (if any} unpaid Number of shares € Aggregate naminal value ©
(E.g. Ordinary/Preference etc.) each share © on each share @
Ordinary £1.00 |2 £ 2.00
| £
| | £
| | | | E
I Totalsl | £
_ Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies.
Please complete a separate table for each currency.
Currency
(Ctass of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value &
(E.g. Ordinary/Preference etc.) each share @ on each share @
Totals
Currency
Class of shares Amount paid up on Amount (if any) unpald Number of shares & Agaregate nominal value €
(E.g. Ordinary/Preference ete.) each share @ on each share @
Totals

Totals

Please give the total number of shares and total aggregate nominal value of ©Total aggregate nominal value
issued share capital. Please list total aggregate values In
different currencies separately. For
Total number of shares | 2 example: £100 + €100 + $10 etc.
Total aggregate
nominal valug ® £2.00
© including both the nominal value and amy © Number of shares issued muttiplied by Continuation Pages
share premium, nominal value of each share, Pleast_e use a Statement of Capital continuation
® Total number of lssued shares in this dass. page if necessary.
CHFPDOO

10/09 Version 2.0
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Statement of capital (Prescribed particulars of rights attached to shares)

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

Class of share

Ordinary

Prescribed particulars
0

Part a. Voting rights

A poll may be demanded at any general meeting by any member
present in person or by proxy and entitled to vote.

Part b and Part ¢. Distribution and dividends and rights in respect of
capital fo participate in a distribution, including on winding up

One of the Company's purposes is to distribute among the
shareholders in specie any of the property of the Company or any
proceeds of sale or disposal of any property of the Company and for
such purpose to distinguish and separate capital from profits, but so
that no distribution amounting to a reduction of capital shall be made
except with the sanction (if any) for the time being required by law.

Part d. Redemption and purchase of shares

The share capital of the Company is £4,000 divided into 1,000
ordinary shares of £1.00 each. In accordance with and subject to the
provisions of Part 18 of the Companies Act 2006 the Company may:

- subject to any rights conferred on the holders of any other shares,
issue shares that are to be redeemed or are liable to be redeemed at
the option of the Company or holder,

- stibject to any rights conferred on the holders of any class of
shares, purchase its own shares (including any redeemabtle shares);
and

- make a payment in respect of the redemption or purchase of any of
its own shares as authorised by thesa articles otherwise than out of
distributable prefits of the Company or the proceeds of a fresh issue
of shares.

O Prescribed particulars of rights
attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise onby in
certain circumstances;

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

. particulars of any rights, as
respects capltal, to participate in a
distribution (including on winding
up); and

d. whether the shares are 1o be
redeemed or are liable to be
redeemed at the option of the
company of the shareholder and
any terms or conditions relating
to redemption of these shares.

A separate table must be used for
each class of share.

Continuation pages

Please use the next page or a
‘Staternent of Capital (Presaibed
particulars of rights attached

to shares)' continuation page if
necessary.

CHFPOOO
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Application to register a company

Class of share

Prescribed particulars
o

O Prescribed particulars of rights

attached to shares

The particulars are:

a. particulars of any voting rights,
induding rights that arise anly in
certain circumstances;

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

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

d. whether the shares are 10 be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms of conditions refating
to redemption of these shares,

A separate table must be used for
each dass of share,

Continuation pages

Please use a 'Statement of capital
{Prescribed particulars of rights
attached to shares)’ continuation
page if necessary.

CHFPODOD
10/09 Version 2.0
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Application to register a company

Initial shareholdings

This section should only be completed by companies incomporating with share capital.
Please complete the details below for each subscriber.

The addresses will appear on the public record. These do not need to be the
subscribers” usual residential address.

Piease list the co

Initial sharcholdings

mpany's subscribers

in alphabetical order.

Pleasa use an ‘Initial shareholdings’

continuation page If necessary.

Subscriber's details

Class of share

Number of shares

Currency

Nominal value of | Amount (if any)
each share unpaid

Amount paid

Hame
Dumfries and Galloway

Housing Partnership Limited

Ordinary

Sterling

£1.00

Addvess

Grierson House, The Crichton,
Bankend Road, Dumfries,
Dumfries and Galloway, DG1 4Z8

Address

Name

Address

CHFPOOO
10/09 Version 2.0
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Application to register a company

Part 4

Statement of guarantee

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

Subscribers

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

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

- payment of debts and liabilities of the company contracted before |
cease o be a member;

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

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

Subscriber’s details

Forename(s} @

Surname @

Address ®

Postcode

[ Trrrrri

Amount guaranteed @ |

Subscriber's details

Forename(s) O

Sumame @

Address @

Postcode

T rrrrr

Amount guaranteed ® l

Subscriber's details

Forename(s) @

Surname @

Address @

Posteode

T rrrr

Amount guaranteed © |

O Name
Please use caplital letters.

9 Address
The addresses In this section will
appear on the public record. They de
not have to be the subscaribers’ usual
residential address.

© Amount guaranteed
Any valid currency s permitted.

Continuation pages
Please use a "Subscibers’
continuation page if necessary.

CHFPOOO
10/09 Version 2.0
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Application fo register a company

Subscriber’s details
Forename(s} ©
Surname ©
Address ®
Postcode I_—l__l—il——r'_-r
Amount guaranteed © |

Subscriber's details

Forename(s) @

Surname ©

Address ©

Postcode

(rrrrrr

Amount guaranteed © [

Subscriber's details

Forename(s) @

Sutname ©

Address ®

Postcode

[Tl

Amount guaranteed © (

Subscriber’s details

Forename(s) ©

Surname @

Address &

Postcode

[ rirtrrr

Amount guaranteed @ [

Subscriber's detalls

Forename(s) @

Sumame @

Address &

Postcode

rirrrr

Amount guaranteed® |

OName
Please use capital letters.

© Address

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

© Amount guaranteed
Any valid currency is permitted,

Continuation pages
Please use a "Subscribers’
continuation page if necessary.

CHFPOOD
10/09 Version 2.0
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Application to register a company

Part5

Statement of compliance

This section must be completed by all companies.

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

2 No Go to Section H1 (Statement of compliance delivered by the
subscribers).
+ Yes Go to Section H2 (Statement of compliance delivered by an agent).

Statement of compliance delivered by the subscribers @

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

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

Subscriber’s signature | Sinere
Subscriber’s signature | Sanawre
Subscriber’s signature | ¥emawr

Subscriber's signature

Signawre

Subscriber's signature | Sgnstse
Subscriber’s signature | Semeur
Subscriber’s signature | #waoe

Subsaiber's signature

Sgnature

O Statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of assadiation must
sign the statement of compliance.

CHFPQOO
10/09 Version 2.0
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Application to register a company

Subscriber’s signature |-Smaure Continuation pages
X Please use a ‘Statement of
compliance delivered by the
subscribers’ continuation page if
mote subscribers nead to sign.
Subscriber’s signature | Satawre
Subscriber's signature | Sanne
Subscriber's signature | Sinature
Statement of compliance delivered by an agent
Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association.
Agent’s name Martin Peters
Building name/number | The Ca'd'oro
Street Gordon Strest
Post town Glasgow
County/Region l Lanarkshire
— e[ [ T3[F[e[ [
Country I Scotland
1 confirm that the requirements of the Companies Act 2006 as ta registration
have been complied with.
. Agent's signature Signature WZ
CHFPODO

1009 Version 2.0
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Application to register a company

HPresenter information

nlmportant information

You do not have to give any contact information, but if
you do it wilk help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

I Coniactname Martin Peters

Gt Harper Macleod LLP

ks The Ca'd'oro

45 Gordon Street

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

EHDW to pay

A fee of £20 is payable to Companies House to
register a company.

Make cheques or postal orders payable ta
"Companies House.

|
|
|
|

Posttoum Glasgow

= el EFET

l DX

|““°"“" 0141 227 9523

Certificate

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

shown below:

& At the registered office address (Given in Section A6).
B At the agents address (Given in Section H2).

Wa checdist

We may return forms completed incorrectly or
with information missing,

Please make sure you have remembered the

following:

O You have checked that the proposed company
name is available as well as the various rules that
may affect your choice of name. More information
can be found in guidance on our website,

O if the name of the company is the same as one

already on the register as permitted by The

Company and Business Names (Miscellaneous

Provisions) Regulations 2008, please attach

consent.

You have used the comect appointment sections.

Any addresses given must be a physical location,

They cannot be a PO Box number {unless part

of a full service address), DX or LP {Legal Post in

Scotfand} number,

The document has been signed, where indicated.

All relevant attachments have been included.

You have enclosed the correct fee.

oo

aoo

@ Where to send

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

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

DX 33050 Cardiff,

For companies registered in Scotland;

The Registrar of Companies, Companies House,
Fourth flaor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northem Ireland:
The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS,

DX 481 N.R. Belfast 1.

Section 243 exemption

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

nFurther information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk
or email enquiries@companieshouse.gov.uk

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

This form has been provided free of charge by Companies House.

CHFPOOO
10/09 Version 2.0




The Companies. Act 2006

Private Company Limited by Shares

Memorandum of Association
" of

DGHP 3 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

&OQM b

Mr John Anderson Potts

For c\r\rl ST \m,\\:\kk‘ ok Do{\ﬁl\tﬁ 5 Qﬁ.llnw:‘:j
“OQS'-»—-R Q&.:\ML\\(: \Qkaej

L

COMPANIES HOUSE




The Companies Act 2006

Private Company Limited by Shares

Articles of Association

WEDNESDAY

IR

03/02/2010
COMPANIES HOUSE

of

DGHP 3 Limited (the “Company"”)

interpretation
1.1 In these articles and in the regulations of Table A that apply to the Company:

“Act” means the Companies Act 2006;

“articles” means the Company’s articles from the time being in force,;

“clear days” in relation to the period of a notice means that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or on
which it is to take effect;

“executed” includes any mode of execution;

“office” means the registered office for the time being of the Company;

“holder” in relation to shares means the member whose name is entered in the register
of members as the holder of the shares;

“seal” means the common seal of the Company;

“secretary” means the secretary of the Company or any other person appointed to
perform the duties of the secretary of the Company, including a joint, assistant or deputy
secretary; and

“United Kingdom” means Great Britain and Northern Ireland.

1.2, Uniess the context otherwise requires, words or expressions contained in these articles
and in the regulations of Table A that apply to the Company bear the same meaning as
in the Act but excluding any statutory modification thereof not in force when these
regulations become binding on the Company,

1.3, The Company is a private company and no shares or debentures of the Company may be
offered to the public,
1.4, The articles constituting the model articles for private companies limited by shares in

Schedule | of The Companies (Model Articles) Regulations 2008 and as otherwise

2




L.5.

amended prior to the adoption of these articles apply to the Company except in so far as
they are excluded, varied or modified by these articles.

Articles 1, 22, 26 (5), 38, 44, 17, 14, 19, 11, 8, 33, 52 of The Companies (Model
Articles) Regulations 2008 do not apply to the Company.

Name of the Company
The name of the Company is DGHP 3 Limited.

Registered Office of the company
The Company’s registered office is to be situated in Scotland.

Liability of Members of the Company
The liability of the Members of the Company is limited to the amount, if any, unpaid on
the shares held by them.

Objects of the Company
The Company’s objects are:

S0

312

5.1.4

5.1.5

5.1.6

5.1.7

to carry on business as a general commercial company;

to carry on any trade or business whatsoever which can in the opinion of the
directors be advantageously carried on by the Company in connection with or
as ancillary to any of the businesses of the Company;

to buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market,
let on hire, and generally deal in all kinds of plant, machinery, apparatus, tools,
utensils, materials, produce, substances, atticles and things for the pur'pose' of
any of the businesses specified in this article 5, or which are likely to be
required by customers or other persons having, or about to have, dealings with
the Company;

to build, construct, maintain, alter, enlarge, pull down and remove or replace
any buildings, shops, factories, offices, works, machinery, engines and to-clear
sites for the same or to join with any person, firm or company in doing any of
the things aforesaid and to work, manage and control the same or join with
others in so doing;

to enter into contracts, agreements and arrangements with any other company
for the carrying out by such other company on behalf of the Company of any
of the objects for which the Company is formed;

to acquire, undertake and carty on the whole or any part of the business,
property and liabilities of any person or company carrying on any business
which may in the opinion of the directors be capable of being conveniently
carried on or calculated directly or indirectly to enhance the value of or render
profitable any of the Company’s property or rights, or any property suitable for
the purposes of the Company;

to enter into any arrangements with any government or authority national,
international, supreme, municipal, local or otherwise, that may in the opinion
of the directors be conducive to the Company’s objects or any of them, and to
obtain from any such government or authority any rights, privileges, and




5.19

5.1.10

5011

5.1.12

concessions which in the opinion of the directors is desirable, and to carry out,
exercise and comply with any such arrangements, rights, privileges and
concessions; :

to apply for, or join in applying for, purchase or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d’invention, licences, secret processes, trade
marks, service marks, copyrights; registered designs, protections, concessions
and the like, and to use and turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to expend money in
experimenting and testing and making researches, and in improving or seeking

to improve any patents, inventions or rights which the Company may acquire

or propose to acquire;

to acquire an interest in, amalgamate with or enter into partnership or into any
arrangement for the sharing of profits, union of interests, co-operation, joint
adventure, reciprocal concession, or otherwise with any company, or with any
employees of the Company. To lend money to, guarantee the contracts of, or
otherwise assist any such company, and to take or otherwise acquire shares or
securities of any such company. To sell, hold, re-issue, with or without
guarantee, or otherwise deal with the same;

to lend money to, to subsidise and assist any persons or companies and to act
as agents for the collection, receipt or payment of money and generally to act
as agents or brokers for and render services to any company, and to undertake
and perform sub-contracis;,

to enter into any guarantee, contract of indemnity or suretyship and in
particular (without prejudice to the generality of the foregoing) to guarantee or
otherwise provide security for, with or without the Company receiving any
consideration therefore or advantage therefrom, directly or indirectly, by
personal covenant or by mortgage, charge or lien over all or any part of the
undertaking, property and assets present and future and uncalled capital of the
Company or by any other means whatsoever, the performance of the
obligations and the payment of any moneys (including but not limited to
capital or principal, premiums, dividends or interest, commissions, charges,
discount and any related costs or expenses whether on any stocks, shares or
securities or in any other manner) by any company, firm or person including
but not limited to any company which is for the time being the Company’s
holding company or a subsidiary of the Company (each as defined by section
1159 of the Act) or of the Company’s holding company as so defined or any
company, firm or person who is for the time being a member or otherwise has
any interest in the Company or is associated with the Company in any business
or venture, or any other person firm or company whatsoever. For the purposes
of this paragraph 5.1.11 “guarantee” includes any other obligation howsoever
described to pay, satisfy, provide funds (whether by advance of money the
purchase of or the subscription of shares or other securities, the purchase of
assets or services, or otherwise) for the payment or satisfaction of, or to
indemnify against the consequences of default in the payment of or otherwise
be responsible for any indebtedness of any other company firm or person;

to promote, finance or assist any company for the purpose of acquiring all or
any of the property, rights or undertaking or assuming the liabilities of the

4
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5.1.14

5.1.15

5.1.16
5.1.17

5.1.18

5.1.19

5.1.20

5.1.21

5.1.22

5.1.23

Company, or for any ather purpose which may be in the opinion of the
directors directly or indirectly calculated to benefit the Company, and to place
or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all -
or any part of the shares or securities of such company as aforesaid;

to pay out of the fonds of the Company all or any expenses which the
Company may lawfully pay of or incidental to the formation, registration,
promotion and advertising of or raising money for the Company, and the issue
of its capital including those incurred in connection with the advertising or
offering the same for sale or subscription, including brokerage and
commissions for obtaining applications for or taking, placing or underwriting
ar procuring the underwriting of shares or other securities;

to remunerate any person, firm or company rendering service to the Company
whether by cash payment or by the allotment to him or them of share§ or
securities of the Company credited as paid up in full or in part or otherwise;

generally to purchase, take on lease or exchange, hire, or otherwise acquire any
heritable or other property and any rights or privileges over or in respect of it;

to receive money on deposit on such terms as the directors may approve;

to invest and deal with the moneys of the Company in such manner as may
from time to time be determined by the directors;

to lend money or give credit with or without security;

to borrow or raise or secure the payment of money in such manner as the
directors shall approve and in particular by the issue of debentures or debenture
stock, perpetual or otherwise charged upon all or any of the Company’s
property (both present and future), including its uncalled capital, and to
purchase, redeem or pay off any such securities; .

to remuncrate any company for services rendered or to be rendered, in placing,
or assisting to place, or guaranteeing the placing or procuring the underwriting
of any of the shares or debentures, ot other securities of the Company or of any
compaity in which this Company may be interested or propose to be interested,
or in or about the conduct of the business of the Company, whether by cash
payment or by the allotment of shares, or securities of the Company credited as
paid up in full or in part, or otherwise;

to subscribe for either absolutely or conditionally or otherwise acquire and
hold shares, stocks, debentures, debenture stock or other obligations of any
other company and to co-ordinate, finance and manage the business and
operation of any company in which the Company holds any such interest;

to draw, make, accept, endorse, discount, execute and issue promissory notes,
bills of exchange, bills of lading, warrants, debentures and other negotiable or
transferable instruments; :

to sell, lease, exchange, let on hire, or dispose of any heritable or other
property or the undertaking of the Company, or any part or parts thereof, for
such consjderation as the directors shall approve, and, in particular, for shares




whether fully or partly paid up, debentures or securities of any other company,

whether or not having objects altogether, or in part, similar to those of the

Company, and to hold and retain any shares, debentures or securities so

acquired, and to improve, manage, develop, sell, exchange, lease, mortgage,

dispose of, grant options over or turn to account or otherwise deal with all or
_ any part of the property or rights of the Company;

to adopt such means of making known the businesses and products of the
Company as may in the opinion of the directors seem expedient, and in
particular by advettising in the press, by circulars, by purchase and exhibition
of works of art or interest, by publication of bocks and periodicals, and by
granting prizes, rewards and donations;

to support, subscribe or contribute to any charitable or public object or any
‘institution, society or club which may be for the benefit of the Company or its
directors, officers or employees, or the directors, officers and employees of its
predecessors in business or of any subsidiary, allied or associated company, or
which may be connected with any town or place where the Company carries on
business and to subsidise or assist any association of employers or employees
or any trade association. To grant pensions, geratuities, annuities or charitable
aid and generally to provide advantages, facilities and services to any person
(including any directors or former directors) who may have served the
Company or its predecessors in business or any subsidiary, allied or associated
company or to the wives, children or other dependants or relatives of such
persons, to make advance provision for the payment of such pensions,
gratuities or annuities as aforesaid by establishing or acceding to such trusts
schemes or arrangements (whether or not capable of approval by the
Commissioners of Inland Revenue under any relevant legislation for the time
being in force) as may seem expedient, to appoint trustees or to act as trustee of
any such schemes or arrangements, and to make payments towards insurance
for the benefit of such persons or to their wives, children, or other dependants
or relatives;

to establish and contribute to any scheme for the purchase or subscription by
trustees of shares in the Company to be held for the benefit of the employees of
the Company or any subsidiary, allicd or associated company, and to lend
money to such employees or to trustees on their behalf to enable them to
purchase or subscribe for shares in the Company and to formulate and carry
into effect any scheme for sharing the profits of the Company with employees
or any of them

to apply for, promote and obtain any Act of Parliament order or licence of the
Department for Business, Enterprise and Regulatory Reform or other authority
for enabling the Company to carry any of its objects into effect or for effecting
any modifications of the Company’s constitution or for any other purposes
which may in the opinion of the directors seem expedient, and to oppose any
proceedings or applications which may in the opinion of the directors seem
calculated directly or indirectly to prejudice the Company’s interests;

to establish, grant and take up agencies in any part of the world, and to do all
such other things as the Company may deem conducive to the carrying on of
the Company’s business, either as principals, or agents, and to remunerate any




5.2

5.3

persons in connection with the establishment or granting of such agencies upon
such terms and conditions as the Company may think fit;

5.129 to distribute among the shareholders in specie any of the property of the
Company or any proceeds of sale or disposal of any property of the Company
and for such purpose to distinguish and separate capital from profits, but so
that no distribution amounting to a reduction of capital shall be made except
with the sanction (if any) for the time being required by law;

5.1.30  to purchase and maintain insurance for the benefit of any person who is an
officer or employee, or former officer or employee, of the Company or of a
subsidiary of the Company or in which the Company has an interest whether
direct or indirect or who is or was trustee of any retirement benefits scheme or
any other trust in which any such officer or employee or former officer or
employce is or has been interested indemnifying such person against liability
for negligence, default, breach of duty or breach of trust or any other liabilities
which may lawfully be insured against;’

5.1.31 to amalgamate with any other company;

5.1.32 to do all or any of the above things in any part of the world and as principals,
agents, contractors, trustees or otherwise, and by or through frustees, agents,
subcontractors or otherwise, and either alone or in conjunction with others and
to procure the Company to be registered or recognised in any foreign country
or place;

5.1.33 to the extent permitted by law, to give financial assistance for the purpose of
the acquisition of shares of the Company or any company which is for the time
being the Company’s holding company or subsidiary or another subsidiary of
any such holding company or for the purpose of reducing or discharging a
liability incurred for the purpose of such an gcquisition and to give such
assistance by means of a gift, loan, guarantee, indemnity, the provision of
security or otherwise; and

5.1.34 to do all such other things as are in the opinion of the directors incidental or
‘conducive to the attainment of all or any of the Company’s objects, or the
exercise of all or any of its powers.

The objects specified in each paragraph of this article 5 shall, except where otherwise
expressed in such paragraph, be regarded as independent objects, and are not limited or
restricted by reference to or inference from the terms of any other paragraph or the name
of the Company. None of the paragraphs of this article 5 or the objects or powers
specified or conferred in or by them are deemed subsidiary or ancillary to the objects or
powers mentioned in any other paragraph, but the Company has as full a power to
exercise all or any of the objects and powers provided in each paragraph as if each
paragraph contained the objects of a separate company.

The word “company” in this article 5 (except where used in reference to the Company)
is deemed to include any person or partnership or other body of persons whether
domiciled in the United Kingdom or elsewhere and whether incorporated or
unincorporated, and words denoting the singular number only include the plural number
and vice versa, The word “Act” in this article means the Companies Act 2006 for the
time being in force, and any reference in this article to any provision of the Act is




6.2

6.3

8.2

deemed to include a reference to any modification or re-enactment of that provision for
the time being in force.

Share capital '
The share capital of the Company is £1,000 divided intc 1,000 ordinary shares of £1.00
each.

In accordance with and subject to the provisions of Part 18 of the Companies Act 2006
the Company may:

6.2.1  subject to any rights conferred on the holders of any other shares, issue shares
that are to be redeemed or are liable to be redeemed at the option of the
Company or holder;

6.2.2  subject to any rights conferred on the holders of any class of shares, purchase
its own shares (including any redeemable shares); and

6.23  make a payment in respect of the redemption or purchase of any of its own
shares as authorised by these articles otherwise than out of distributable profits
of the Company or the proceeds of a fresh issue of shares.

Membership of the Company shall be open only to Dumfries and Galloway Housing
Partnership Limited (“DGHP”) and such other persons as DGHP may from time to time
and at their discretion admit as members of the Company.

Lien

The Company shall have a first and paramount lien on all shares whether fully paid or
not registered (whether as sole registered holder or as one of two or more joint holders)
in the name of any person indebted or under liability to the Company for all moneys
presently payable by him or his estate to the Company. The directors may at any time
declare any share to be wholly or in part exempt from the provisions of this regulation.
The Company’s lien, if any, on a share shall extend to any dividends payable on it.

Transfer of shares

The directors may in their absolute discretion and without giving any reason refuse to
register the transfer of any share, whether or not it is a fully paid share, which is not
made in accordance with the provisions of article 8.2 and, if appropriate, article 8.3.

The shares in the capital of the Company shall only be transferred in accordance with
the provisions of this article:

8.2.1  a member (a “seller”) wishing to transfer shares (the “transfer shares™) shall
give notice in writing (a “transfer notice™) to the directors specifying the
details of the proposed transfer including, the number of shares to be
transferred, the price per share of the shares to be transferred and the identity |
(if any) of the proposed transferee;

8.2.2  if the directors do not agree to the price per share proposed, the seller and the
- directors shall endeavour to agree a price per share and if they fail to agree a
price per share within 21 days of the transfer notice being served by the seiler,

a chartered accountant (the “Accountant™) appointed by agreement between

the seiler and the directors, failing such agreement, appointed by the President

of the Institute of Chartered Accountants of Scotland shall determine the




823

8.24

8.2.5

8.2.6

8.2.7

. 8238

8.2.9

8.2.10

certified value of the transfer shares in accordance with articles 8.2.9 and
8.2.10 and give a notice in writing specifying such certified value to the seller
and the directors, at which time the seller shall be entitled to revoke the
transfer notice by notice in writing given to the directors within 7 days of
receipt of the notice specifying the certified value;

the transfer shares shall first be offered to the members of the Company (the
“members”) in proportion to their existing holdings of shares (the “initial
offer”) and at the price per share agreed by the seller and the directors or at the
certified value;

the initial offer shall be made by written notice (‘“offer notice™) from the
directors specifying the number and price of the transfer shares and shall invite
cach member to state in writing within a period not being less than 21 days
whether they are willing to accept any transfer shares and if so the maximum
number of transfer shares they are wﬂlmg to accept, which shail not be more
than that offered to them; A

at the expiration of the time specified for acceptance in the offer notice the
directors shall allocate the transfer shares to or amongst the members who shall
have notified to the directors their willingness to take any of the transfer shares
but so that no member shall be obliged to take more than the maximum number
of shares notified by him under article 8.2.4;

if any transfer shares remain unallocated after the initial offer the directors
shall make a further offer (“further offer™) in writing (“further offer notice”)
on the same terms as the initial offer to members who shall have expressed
their willingness to purchase the transfer shares and if there is more than one
member to whom this article applies then the further offer shall be pro rata to
their existing holdings of shares;

at the expiration of the time specified for acceptance in the further offer notice
the directors shall allocate the transfer shares to or amongst the members who
shall have notified to the directors their willingness to take any of the transfer
shares but so that no member shall be obliged to take more than the maximum
number of shares nofified by him under article 8.2.6;

if any transfer shares remain unallocated after the further offer, subject to the
provisions of this article 8.2, the directors shall be entitled to dispose of thesé
transfer shares to such persons on such terms and in such manner as they think
fit save that these transfer shares shall not be disposed of on terms which are
more favourable to their transferees than the terms on which they were offered
o the members;

the certified value (the “certified value”) for the transfer shares is that
proportion of the amount the Accountant considers (acting as expert and not as
arbiter) to be the value of the entire issued share capital of the Company that
the transfer shares bear to the entire issued share capital of the Company. The
Accountant’s decision on certified value shall, save in the case of manifest
error be final and binding on the seller and the directors; and

in determining the certified value the Accountant shall rely on the following
assumptions:
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10.1
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103

8.2.10.1 the transfer shares shall be valued on a going concern basis as
between a willing seller and a willing buyer and no discount in
respect of a minority interest or premium in respect of a majority
interest shall be applied;

8.2.10.2 the shares are sold free of all restrictions, liens, charges and other
encumbrances; and

8.2.10.3 the sale takes placé on the date the was Accountant was requested to
determine the certified value, :

If the Company finds a purchaser or purchasers for all or any of the transfer shares under
the terms of article 8.2 the seller shall be bound upon receipt of the price payable for
such shares to transfer the transfer shares (or such of the same for which the Company
shall have found a purchaser or purchasers) to such person or persons. If the selier
defaults in transferring the transfer shares the Company shall if so required by the
person or persons willing to purchase such transfer shares receive and give a good -
discharge for the purchase money on behalf of the seller and shall authorise an officer of
the Company (or such other person as the Company may at its discretion consider
appropriate) to execute transfers of the transfer shares in favour of the purchaser or
purchasers and shall enter the names of the purchaser or purchasers in the Register of
Members as the holder of such of the transfer shares as shall have been transferred to
them,

Number of directors _
Unless otherwise determined by ordinary resolution, the number of directors is not
subject to any maximum, The minimum number of directors is one.

Alternate directors

An alternate director may act as alternate director to more than one director and is
entitled at a meeting of the directors or of a committee of the directors to one vote for
every director that he acts as alternate director for in addition to his own vote (if any) as
a director of the Company, but an alternate director counts as only one director in
determining whether a quorum is present.

An alternate director is entitled to receive notice of all meetings of directors and of all
meetings of committees of directors of which his appointor is a member; to attend and
vote at any such meeting at which the director appointing him is not personally present;
and generally to perform all the functions of his appointor as a director in his appointer’s
absence. But it is not necessary to give notice of such a meeting to an alternate director
who is absent from the UK.

Unless otherwise determined by ordinary resolution of the Company, an aiternate
director is not entitled to receive any remuneration from the Company, save that he may
be paid by the Company such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice fo the Company direct.

10
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11.2

11.3

11.4

11.5

11.6

11.7

Powers and responsibilities of directors

Subject to these articles, the directors are responsible for the management of the
Company’s business, for which purpose they may exercise all the powers of the
Company.

The members may, by special resolution, direct the directors to take, or refrain from
taking, specified action no such special resolution invalidates anything whmh the
directors have done before the passing of the resolution.

Subject fo these articles, the directors may delegate any of the powers which are
conferred on them under these articles:

11.3.1 to such person or committee;

1£.3.2 by such means (including by power of attorney);
11.3.3 to sm.:h an extent;

11.3.4 inrelation to such matters or territories; and
11.3.5 on such terms and conditions

as they think fit,

If the directors so specify, any delegation under article 11.3 may authorise further
delegation of the directors’ powers by any person to whom they are delegated.

The directors may revoke any delegation under article 11.3 in whole or part, or alter its
terms and conditions.

Subject to article 11.2, the directors are generally and unconditionally authorised for the
purposes of section 549 of the Act for a period of five years from the date of
incorporation of the Company to allot all or any of the unissued shares of the Company.
The maximum aggregate nominal amount of ordinary shares that may be ellotied is
£1,000. This authority may be varied or revoked by ordinary resolution of the
Company.

The unissued shares in the capital of the Company shall only be allotted in accordance
with the provisions of this article:

11.7.1  all shares to be allotted (“offer shares“) shall first be offered to the members
of the Company (“the members”) in proportion to their ex1st1ng holdings of
shares (“initial offer™);

11.7.2  the initial offer shall be made by written notice (“offer notice’) from the
directors specifying the number and price of the offer shares and shall invite
each member to state in writing within a period not being less than 28 days
whetlier they are willing to accept any offer shares and if so the maximum
number of offer shares they are willing to take;

11.7.3 at the expiration of the time specified for acceptance in the offer notice the

directors shall allocate the offer shares to or amongsi the members who shall
have notified to the dircctors their willingness to take any of the offer shares

11
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12.3

12.4

12.5

13

but s0 that no member shall be obliged to take more than the maximum number
of shares notified by him under article 11.2.2;

11,7.4 if any offer shares remain unallocated after the inifial offer the directors shall
make a further offer (“further offer”} in writing (“further offer notice”) on
the same terms as the initial offer to members who shall have expressed their
willingness to purchase the offer shares and if there is more than one member

- to whom this article applies then the further offer shall be pro rata to their
existing holdings of shares;

11.7.5 at the expiration of the time specified for acceptance in the further offer notice
the directors shall allocate the offer shares to or amongst the members who
shall have notified to the directors their willingness to take any of the offer
shares but so that no member shall be obliged to take more than the maximum
number of shares notified by him under article 11.2.4;

11,76 if any offer shares remain unallocated after the further offer, subject to the
provisions of this article and section 549 of the Act the directors shall be
entitled to dispose of these shares to such persons on such terms and in such
manner as they think fit save that these shares shall not be disposed of on terms
which are more favourable to their subscribers than the terms on which they
were offered to the members; and

11.7.7 the provisions of sections 651 (1), 562 (1), 562 (3) & 568 (3) of the Act shall
have effect only to the extent that they are not inconsistent with this articie 11.

Appointment and retirement of directors
The directors of the Company shall be such persons as are appointed as divectors
pursuant to the terms of article 12.2.

Any member of the Company shall have the power from time to time and at any time to
appoint any person or persons as a director of the Company.

Any appointment made pursuant to acticle 12.2 shall be made by notice in writing
signed for and on behalf of the relevant appointing member and the director(s) being
nominated (indicating his/her consent to the appointment) and delivered to the
Company. Such appointment shall take effect upon the date of lodgement of the notice
at the registered office of the Company or such later date as may be specified in the
notice.

Any member shall have the power from time to time at any time to remove from office
any director appointed in terms of article 12.2 by notice in writing signed for and on
behalf of the relevant member and delivered to the Company. Such removal shall take
effect upon the date of lodgement of the notice at the registered office of the Company
or such later date as may be specified in the notice.

The office of a director shall be vacated if he becomes prohibited by law from being a
director.

Directors’ appointments and interests

Subject to the provisions of the Act, the directors may appoint one or more of their
number to the office of managing director or to any other executive office under the
Company and may enter info an agreement or arrangement with any director for his

12
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141

14.2

14.3

14.4

14.5

employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a director. Any such appointment, agreement or
arrangement may be made on such terms as the directors determine and they may
remunerate any such director for his services as they think fit. Any appointment ofa
director to an executive office shall terminate {unless the terms of his appointment
provide otherwise) if he ceases to be a director but without prejudice to any claim for
damages for breach of the contract of service between the director and Company.

Proceedings of directors

The board may authotise any matter proposed to it by a director at a board meeting
which would, if not so authorised, involve a breach of duty by that director under
section 175 of the Act, including, without limitation, any matter which relates to a
situation in which a director has, or could have, a direct or indirect interest which
conflicts, or possibly may conflict, with the interests of the Company.

The director in question seeking authorisation in respect of such a conflict of interest
must declare to the board at a board meeting the nature and extent of his interest in that
conflict of interest as soon as reasonably practicable.

Any authorisation under article 14.1 shall be effected in the same way that any other
matter may be proposed to and resolved upon by the board in accordance with these
Articles and will be effective only if:

14.3.1 it is given in accordance with the Act;
143.2 any requirement as to the quorum at the meeting at which the matter is
considered is met without counting the director in question or any other

director interested in the matter under consideration; and

14.3.3 the matter was agreed to without their voting or would have been agreed to if
their votes had not been counted.

The board may give any authorisation under article 14.1 upon such terms and for such
duration and may impose such limits or conditions as it thinks fit and may vary or
terminate any such authorisation at any time.

No declaration of interest shali be required by a director in relation to an interest:

14.5.1 that cannot reasonably be regarded as likely to give rise to a conflict of interest;

14.5.2 of which the director in question is not aware;

14.5.'3 in relation to any matter that'has been authorised by the board;

14.5.4 if, or to the extent that, the other directors are already aware of such interest
(and, for this purpose, the other directors are treated as being aware of anything
of which they ought reasonably to be aware);or

14.5.5 if, to the extent that, it concemns the terms of his service contract (as defined in
section 227 of the Act) that have been or are to be considered by a meeting of

the directors, or by a committee of directors appointed for the purpose of these
Articles.

13




14.6

14.7

14.8

14.9

14.10

14.11

A director shall be under no duty to the Company with respect to any information which
he obtains or has obtained otherwise than as a director of the Comparty and in respect of
which he owes a duty of confidentiality to another person. In particular, the director
shall not be in breach of the general duties he owes to the Company by virtue of sections
171 to 177 of the Act because he:

14.6.1 fails to disclose any such information to the board or to any director of other
officer or employee of the Company; and/or . '

1462 does not use or apply any such information in performing his duties as a
director of the Company.

However, to the extent that his relationship with that other person gives rise to a conflict
of interest or possible conflict of interest, this paragraph applies only if the existence of
that relationship has been authorised by the board pursuant to paragraph 14.1,

A director who is in any way, directly or indirectly, interested in a proposed transaction
or arrangement with the Company shall declare the nature and extent of his intetest to
the other directors at a board meeting before the Company enters into the transaction or
arrangement in accordance with the Act.

A director who is in any way, directly or indirectly, interested in a transaction or
arrangement that has been entered into by the Company shall declare the nature and
extent of his interest to the other directors at a board meeting as soon as is reasonably
practicable, unless the interest has already been declated under paragraph 14.7 above in
accordance with the Act.

If a declaration made under paragraphs 14.7 or 14.8 above proves to be, or becomes,
inaccurate or incomplete, a further declaration must be made under paragraphs 14.7 or
11.8, as appropriate.

A director need not declare an interest in proposed or existing transactions or
arrangements with the Company where paragraphs 14.5.1, 14.5.2, 14.5.4 or 14.5.5

apply.

Subject to the provisions of the Act and provided that he has declared to the board at a
board meeting the nature and extent of any direct or indirect interest of his in accordance
with this Article 14 or where paragraph 14.10 applies and no declaration of interest is
required, a director notwithstanding his office:

{4.11.1 may be a party to, or otherwise be interested in, directly or indirectly, any
transaction or arrangement with the Company or in which the Company is
directly or indirectly interested;

14.11.2 may act by himself or through his firm or limited partnership in a professional
capacity for the Company or hold any othet office or place of profit with the
Company (otherwise than as auditor) in conjunction with his office of director,
and in any such case on such terms as to remuneration, for such period and
otherwise as the board may decide; ‘

14.11.3 may be a director or other officer of, or employed by, or a party to any

transaction or arrangement with, or otherwise be interested in, any body
corporate in which the Company is directly or indirectly interested; or
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14,12

14.13

14,14

14.15

14.16

14,17

14.18

14,114 be or become a director of any other company in which the Company does not
have an interest and which cannot reasonably be regarded as giving rise to a
conflict of interest at the time of his appointment as a director of that other
company.

Save as otherwise provided by these articles, a director shall not vote on or be counted

in the quorum in relation to a resolution of the board or committee of the board
concerning a matter in which he has a direct or indirect inferest which is, to his
knowledge, a material interest (otherwise than by virtue of his interest in shares or
debentures or other securities of or otherwise in or through the Company), but this
prohibition does not apply to any resolution where that interest cannot reasonably be
regarded as likely to give rise to a conflict of interest.

If a question atises at a meeting as to the materiality of a director's interest (other than
the interest of the chairman of the meeting) or as to the entitlement of a director (other
than the chairman) to vote or be counted in a quorum, and the question is not resolved
by his voluntarily agreeing to abstain from voting or being counted in the quorum, the
question shall be referred to the chairman and his ruling in relation to the director
concetned is conclusive and binding on all concerned.

Subject to the Act, the Company may by ordinary resolution ratify any transaction or
arrangement not properly authorised by reason of a contravention of this article 14.

The quorum for the transaction of the business of the directors shail be two, except
when one director only is in office, when it shall be one.

A resolution in writing signed by all the directors (including a sole directos) entitled to
receive notice of a meeting of directors or of a committee of directors shall be as valid
and effectual as if it had been passed at a meeting of directors or (as the case may be) a
committee of dircctors duly convened and held and may consist of several documents in
the like form each signed by one or more directors; but a resolution signed by an
alternate director need not also be signed by his appointor and, if it is signed by a
director wha has appointed an alternate director, it need not be signed by the alternate
director in that capacity.

Any director for the time being absent from the United Kingdom may supply to the
Company an address and/or telex or facsimile transmission number whether or not
within the United Kingdom to which notices of meetings of the directors may be sent
and shall then be entitled to receive at such address or number notice of such meetings.
Regulation 88 of Table A shall be modified accordingly.

A meeting of the ditectors may be validly held notwithstanding that all of the directors
are not present at the same place and at the same time provided that: '

14.18.] a quorum of the directors at the time of the meeting are in direct
communication with each other whether by way of telephone, audio-visual link
or other form of communication; and

14.18.2 a quorum of the directors entitled to attend a meeting of the directors agree to
the holding of the meeting in this manner.
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18.1

18.2

19
19.1

Directors’ Gratuities and Pensions

The directors shall have power to pay or provide and agree to pay or provide pensions or
other retirement, superannuation, death or disability benefits to, or to any person in
respect of any director or former director of the Company or any subsidiary or holding
company of the Company or another subsidiary of any such holding company and for
the purpose of praviding any such pensions or other benefits to contribute to any scheme
or fund or to pay premiums {(whether before or after such director ceases to hold office
or employment).

Dividends

The directors may retain the dividends payable upon shares in respect of which any
person is entitled to become a member under the provisions as to the transmission of
shares contained in these articles, or which any person under those provisions is entitled
to transfer, until that person shall become a member in respect of these shares or shall
duly transfer them, in this case subject to article 4, Regulation 31 of Table A shall be
modifted accordingly.

The payment by the directors of any unclaimed dividend or other monies payable on or
in respect of a share into a separate account shall not constitute the company a trustee in
respect of it. Any dividend unclaimed afier a period of twelve years from the date when
it became due for payment shall be forfeited and cease to remain owing by the
Company.

Borrowing Powers

The directors may exercise all the powers of the Company to borrow or raise money,
and to mortgage or charge its undertaking, property and uncalied capital, or any part of
it, and, subject to the provisions of the Act, to issue debentures, debenture stock, and
other securities whether outright or as security for any debt, liability or obligation of the
Company or of any third party (including any member).

Notices

Any notice given to or by any person pursuant to the articles shall be in writing except
that a notice calling a meeting of the directors need not be in writing. Any notice given
by or on behalf of any person to the company may be given by leaving it at or by
sending it by post to the office or such other place as the directors may appoint.
Regulation 111 of Table A shall not apply and Regulation 112 of Table A shall be
modified accordingly.

Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given. A notice shall, unless the
contrary be proved, be deemed to be given at the expiration of 24 hours after the
envelope containing it was posted. Regulation 115 of Table A shall not apply.

Indemnity and Insurance
Subject to article 19.2, a relevant director of the Company or an associated company
may be indemnified out of the Company’s assets against:

19.1.1 any liability incurred by that director in connection with any negligence,
default, breach of duty or breach of trust in relation to the Company or an
associated Company;

16




19.2

19.3

194

19.5

20
20.1

20.2

19.1.2  any liability incurred by that director in connection with the activities 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 Act);

19.1.3  any other liability incurred by that director as an officer of the Company or an
associated company. '

This article 19 does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Act or by any other provision of law. .

The directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant director in respect of any relevant loss.

[n this-article 19:

194.1 companies are associated if onc is a subsidiary of the other or both are
subsidiaries of the same body corporate;

1942 a *relevant director” means any director or former director of the company or
an associated company;

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

19.44 companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate.

The Company may buy and maintain insurance against any liability falling upon its
directors or other officers which arises out of their respective duties to the Company, or
in relation to its affairs,

Proceedings at general meetings

If a quorum is not present within half an hour of the time appointed for a general
meeting, the meeting is adjourned to such day and at such time and place as the directors
may determine and if 8 quorum is not present within half an hour from the time
appointed for the adjourned meeting the meeting is dissolved.

A poll may be«demanded at any general meeting by any member present in person or by
proxy and entitled to vote.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number 372252

The Registrar of Companies for Scotland hereby certifies that under the
Companies Act 2006:

DGHP 3 LIMITED

a company incorporated as private limited by shares, having its registered office
situated in Scotland, has changed its name to:

WHEATLEY DEVELOPMENTS SCOTLAND LIMITED

Given at Companies House on 5th April 2022

*NSC372252C *
The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

THE OFFICIAL SEAL OF THE

Compan |eS HOUSB REGISTRAR OF COMPANIES
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Notice of Change of Name by Resolution

Company Number: SC372252
Company Name: DGHP 3 LIMITED

Received for filing in Electronic Format on the:05/04/2022

Notice is hereby given that the company has changed its name as set out in the attached resolution

Authorisation
Authenticated

This form was authorised by one of the following:

Director, Secretary, Person Authorised, Administrator, Administrative Receiver, Receiver, Receiver
manager, Charity Commission Receiver and Manager, CIC Manager

Electronically filed document for Company Number: SC372252 Page: 1




COMPANIES ACT 2006
SPECIAL RESOLUTION ON CHANGE OF NAME

Company number: SC372252

Existing company name:
DGHP 3 LIMITED

The following special resolution to change the name of the
company was agreed and passed by the members.

On the 1st April 2022

That the name of the company be changed to:
WHEATLEY DEVELOPMENTS SCOTLAND LIMITED

End of Electronically filed document for Company Number:  SC372252

Page:
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The Companies Act 2006

~

K Company Limited by Shares

Articles of Association -

22/03/2022
\ COMPANIES HOUSE

e i

1 Constitution of company

The model articles of association as prescribed in Schedule 1 to The Companies
(Model Articles) Regulations 2008 are excluded in respect of the Company.

2 Definitions

PN

2.1 In these articles:
, "Act" means the Companies Act 2006;

“Chair" meéns the chairperson of.the Company appointed under these articles;

[

confllct of mterest" includes a conflict of interest and duty, and a confllct of
duties; ‘

"Conflict Situation” means any situation.or matter (other than one which cannot

réasonably be regarded as likely to give rise to a conflict of interest) in which any

director has or could have a direct or indirect interest that conflicts, or possibly

might conflict, with the interests of the Company including (without limitation)

any such situation or matter which relates to the exploitation of any property,

mformatlon or opportunity (irrespective of whether the Company could take
_ advantage of the property, information or opportumty)

"Electronic Communication” has the same meaning as is assigned to that
" expression in the Electronic Communications Act 2000;

"Group" means the Parent Organisation and any other entity which is a Subsidiary
or associate of the Parent Organisation;

"Parent Company Secretary" means the company secretary from time to time of
the Parent Organisation; :

"Parent Organisation" means Wheatley Ho'using Group Limited, a compariy
incorporated in Scotland (company number SC426094) and a registered social

Classified as Internal




2.2

2.3

3.1

Classified as Internal

landlord (registration number 363), having its registered office at Wheatley

House, 25 Cochrane Street, Glasgow,G1 1HL or such other member of the Group-

whuch from t|me to time is the sole Shareholder

"property" means any property, heritable or moveable, real or personal,
wherever situated;

“RSL Group Member” means any member of the Group from time to time, other
than the Parent Organisation, which is a registered social landlord registered. in
Scotland with the Scottish Housing Regulator pursuant to the Housing (Scotland)
Act 2010 -as amended by the Housing (Scotland) Act 2014 and the Housing
(Amendment) (Scotland) Act 2018;

"Secretary" means the secretary of the Company or any other berson ‘appointed

to perform the dutles of the secretary of the Company, mcludlng a joint, assistant

or.deputy secretary;

"Secured Party" means any Iender any agent or trusteefor a group of lenders or
any nominee of any such lender, agent or trustee to whom the Shares (or any of
them) have been charged or pledged by way of securlty,

"Shares"' means shares in the capital of the Company and "Share" shall be
interpreted accordingly; ‘

"Shareholders" means, at any given time, all'those who hold a Share or Shares at
that time and "Shareholder"” shall be interpreted accordingly; and

"Subsidiary" has the meaning given in section 1159 of the Act.

Any reference in these articles to a statutory provision (including, for the
avoidance of doubt, a provision contained within a statutory instrument) shall be
deemed to include any modification or res -enactment of that provnsmn in force

. from t|me to time.

Any reference to a provision of any legislation (including any‘ statutory

instrument) shall include any statutory modification or re-enactment of that .

provision in force from time to time.

' Objects

The Company's objects are:

31.1. to provide de\_/elopment and construction services to any RSL Group
~ Member in respect of the development of social or affordable housing

for rent which wnII be owned or managed by any such RSL Group
. Member; ! '

=3.1.2 to provide advice and assistance to any RSL'Group Member in respect of
' the development of social or affordable housing for rent which will be

o
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3.2

33

41
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3.1.3

3.1.4-

3.15

‘owned or managed by any such RSL Group Member and / or any related

development agreements Ol' arrangements

to carry on any other operations or activities for the benefit of the RSL
Group Members, ancillary to the core activities of the Company under

. articles 3.1.1 and 3.1.2, which the directors may consider approprlate
from time to time;

to make donations (whether by way of gift aid or otherwise), and/or
~ provide other forms of support, to the Parent Organisation and/or any

other RSL Group Member and that irrespective of whether the provision
of such support advances the interests of the Company; °

to promote the interests of the Parent Organisation and/or-any other
RSL Group Member, in any manner whatsoever, and in particular by
paying or discharging the liabilities of such other legal entity:or giving
any undertaking to do so, by giving any indemnity or guarantee in
respect of such liabilities, by granting any charge in security of any such
indemnity or guarantee or in security of the payment of rmoney or

- performance of obligations by such other legal entity or by transferring

any assets to such other legal entity or by making a loan to such other
legal entity, and in each case, either with or without consideration and
whether or not any benefit flows to the ACompany other than the
promotion of such interests, to the intent that the promotion of the
interests of any such other legal entity shall be an object and not a
power of the Company.

The Company's objects are restricted to those set out in article 3.1 (subject to
article 3.3).

The Company may add to, remove or alter the statement of Company's objects in
article 3.1. On any occasion when it does so, it must give .notice to the Registrar

- of Companies and the amendment will not be effective until that notice -is

registered on the Register of Companies.

Powers

In pursuance of the objects listed in article 3.1 (but not otherwise), the Company
shall have the following powers:

411

-4.1.2

to enter into all such contracts and arrangements as may be considered
appropriate in relation to the conduct of the Company's business and/or
other operations from time to time;

to promote companies or other legal entities which are to carry on any
business, operations or activities of the nature referred to in article 3.1,
acquire and hold shares or other interests in such companies and other
legal entities, and carry out, in relation to any such company or other



4.1.3

4.1.4

. 415

4.1.6

4.1.7

4.1.8

4.1.9

4.1.10

4.1.11

41.12

Classified as Internal

. legal entity which is a Subsidiary of the Company, all such fu'n.ctions as

may be associated with a holding company;:

to establish or promote or-concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of
all or any of the assets and liabilities of the Company or the promotion

~ of which shall -be in any manner calculated to advance direotly or

indirectly the objects or interests of the Company, and to acquire and

‘hold or dispose of shares, stock or securities of and guarantee the

payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligation$ of any such:.company;

to enter into joint ventures with any other party or parties for the
carrying on of any business of the hature referred to in article 3.1, and
whether such joint venture involves use of a legal entity (whethe‘r a
company or limited, I|ab|I|ty partnershlp) as the joint venture vehicle, or
otherwise;

to carry on any other activity which may appropriately be carried on in
connection with any of the objects of the Company,

to purchase, take on lease, hire, take in exchange and otherwise

acquire any -property. and rights which may be. advantageous for the.
purposes of the activities of the Company;

to improve, manage, expioit develop, turn to account and otherwise
deal with all or any part of the undertaking, property and rights of the
Company,

to sell, let, hire, license, give in exchange and otherwise dispose of all or

any part of the undertaking, property and rights of the Company;

to lend money and give credit to any other company, with or without
security, and to grant guarantees and contracts of indemnity on behalf
of any other company;

to borrow money and give security for the payment of money by, or the
performance of other obligations of, the Company or- any other
company;

to draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, promissory notes, bills of exchange, bills of lading, warrants,

- debentures and other negotiable or transferable instruments;

to remunerate any individual in the employment of the Company andto
establish, maintain and contribute to any pension or superannuation
fund for the benefit of,~and to give or procure the giving of any
donation, pension, allowance or remuneration to, and to make any

+ payment for or towards the insurance of, any individual who is or was at
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4.1.13

4.1.14

4.1.15

4.1.16

4.117°

4.1.18

4.1.19

14.1.20

4.1.21

4.1.22

any time in the employment of the Company and the spouse,
widow/widower, relatives and dependants of any such individual; to
establish, subsidise and subscribe to any institution, association, club or
fund which may benefit any such person; -

to prornote any private Act of Parliament or other authority to enable
the Company to carry on its activities, alter its constitution or achieve
any other purpose which may promote the Company's interests, and to
oppose or object to any application or proceedinglsl which may prejudice
the Company's interests; .

to enter into any arrangement with any organisation, government or
authority which may be advantageous for the purposes of the activities
of the Company and to obtain from any such organisatidn, government
or authority any charter, right, privilege or concession; '

to enter into- partnershlp or any other arrangement for sharing profit,
co- operatlon or mutual assistance with anybody, whether incorporated
or unincorporated;

to give any shares, debentures or securities and accept any shares,
debentures or securities as consideration for any business, property or
nghts acquired or disposed of; ‘

to effect insurance against risks of all kinds;

to invest monies of the Company not immediately required for the
purposes of its activities in such investments and securities (including
land in any part of the world) and that in such manner as may from time
to time be considered advantageous, and to dispose of and.vary such
investments and securities; ‘

to amalgamate with anybody, incorporated or unincorporated, having
objects altogether or in part similar to those of the Company;

to subscribe for, take, purchase and otherwise acquire and hold shares,

stocks, debentures and other interests in any company with which the

Company is authorised to amalgamate and to acquire and take over the
whole or any part of the undertaking, assets and liabilities of any body,
incorporated or unincorporated, with whlch the Company is authorised
to amalgamate;

to transfer all or any part of the undertaking, property and rights of the
Company to anybody, incorporated or unincorporated, with which the
Company is authorised to amalgamate;

to accept subscriptions, grants, donations, gifts, legacies and
endowments of all kinds, either absolutely or condltlonally orin trust for

any of the objects of the Company,
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4.1.23  to take such steps as may be deemed expedieht for the purpose of
procuring contributions to the funds of the Company, whether by way
of subscriptions, grants, loans, donations or-otherwise; '

4,1.24 . to carry out any of these objects in any part of the world as principal,
agent, contractor, trustee or in any other capacity and through an
agent, contractor, sub-contractor, trustee or any person acting in any

_other-capacity and either alone or in conjunction with others; and

4.1.25 ‘todo anytHing which may be incidental or conducive to the attainment
- of any of the objects of the Company.

Liability of Shareholders

The- liability of a Shareholder is limited to the amount, if any, unpaid on the
Shares held by him/her/lt ;

. With reference to article 5.1, if all Shares held by the Parent Organisation are fully

paid up, the Parent Organisation shall have no liability in respect of the debts and
other liabilities of the Company. (except to the extent of any guarantee or
indemnity issued by the Parent Organisation).

Shares to be fully paid up

No-Share is to be issued for less than the aggregate of its nominal value and any
premium to be paid to the Company in consideration for its issue.

The provisions of artlcle 6.1 shall not apply to-Shares taken on the formation of
the Company by the subscribers to the Company s memorandum of association.

Power to issue different classes of Share

-Subject to these artlcles but without prejudice to the rights attached to any

existing Share, the Company may issue Shares with such rlghts or restrictions as

~may be determined by ordinary resolution.

The Company may issue Shares which are to be redeemed (or are liable to be
redeemed) at the option of the Company or the holder, and (to the extent not
prescribed in these articles) the directors may determine the terms, condltions
and manner of redemption of any such Shares.

Allotment of shares

Section 561 of the Act (shares to be offered to existing shareholders in proportion
to shareholdings, -on any proposed allotment for cash) shall not apply to any
allotment by the Company of equity securities.
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Distribution of profits

Subject to any restrictions on the distribution of profits imposed by the Act, the
profits of the Company in respect of any financial year may be distributed among
the Shareholders to such extent (if any) as they may determine by way of
ordinary resolution.

The Shareholders shaII be entitled to share in any distributable profits which the

Shareholders resolve (by ordinary resolution) should be paid to the Shareholders
by way of dividend, and on the basis that the Shares shall each, carry an equal
entitlement to share in any such profits which are resolved to be distributed.

Payment of dividends

Where a dividend (or other sum which is a distribution) is payable in respect ofa
Share, it must be pald by one or more of the followmg means:

10.1.1° transfer to a bank or building society account specified by Shareholder
in writing; ' ‘

110.1.2 sendi‘ng a cheque made payable to the Shareholder by post to his/her

registered address or to such other address as the Shareholder may
specify in writing; or '

10.1.3 such other means of payment as the directors agree with the
Shareholder in writing.

Capital

On a return of assets on liquidation or otherwise, the assets of the Company
remaining after the payment of its liabilities shall be distributed among the

Shareholders in proportion to the Shares respectively held by them.

With reference to article 11.1; if at the time when the return of assets is to be
made the Parent Organisation is the sole Shareholder, all assets remaining after
the payment of the Company's liabilities shall be paid over (or otherwise
transferred) to the Parent Organisation.

Vofing
Every Shareholder shall have one vote for every Share held by that Shareholder.
Share certificates

The Company must issue each Shéreholder free of charge with a share
certificate or certificates in respect of the Share or Shares which that Shareholder

“holds.

Every share certificate must specify:
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1321 in respect of how many Shares, a”nd of what class, it is issued;
13.2.2 the nominal value of those Sha'res; and
13.2.3 that the Shares are fully paid. -

No share certificate may be issued in respect of Shares of more than one class. -

Share certificates must be signed by two directors of the Company (or by one
director and the Secretary).

If a share certificate issued in respect of a Shareholder's Shares is:
13.5.1. damaéed or defaced; or

13.5.2 said to be lost, stolen or destroyed, .

that Shareholder is entitled to be issued with a replacement share certificate in
respect of the same Shares. '

A Shareholder exercising the right to be issued with such a replacement share
certificate:’

. 13.6.1 must return the share certificate which is to be replaced to the

Company if it is damaged or defaced; and

13:'6."2 ~ must comply with such conditions as to evidence, indemnity and the
payment of a reasonable fee, as the directors decide.

Transfer of shares’

Subject to the ;)rdvisio’ns of these articles, Shares may be transferred by means of
a stock transfer form (in the usual terms and format) which is executed by or on
behalf of the transferor; when lodged-for registration, the stock transfer form
shall be accompanied by the relevant share certificate and such other evidence (if
any) as the directors may require to prove the title of the intending transferor.

Notwithstanding anything to the contrary in these articles, the directors shall be
bound to register without delay any transfer of a Share or Shares:

"14.2.1 bythe Parent'Organisation;
14.2.2 to any Secured Party;

14.2.3 delivered to the Company fdr registration by-a Secured Party in order to
~ perfect its security over any such Share; or

14.2.4 executed by a Secured Party pursuant to a power of sale or other
‘ powers conferred by or pursuant to such security or by law,



14.3 -

14.4

14.5

15

16

16.1

16.2

© 186.3

17

17.1

Classified as Internat

and may not suspend the registration of any such transfer and, furthermore,
notwithstanding anything to the contrary contained in these articles, no
transferor, or proposed transferor, of any such Share to a Secured Party, and no
Secured Party, shall (in respect of any transfer referred to above) bé required to

offer any such Share to the Shareholders for the time being of the Company or
" any of them and no such Shareholder shall have any right under these articles or

otherwise howsoever to require any such Share to be transferred to that
Shareholder whether for any valuable consideration or otherwise providing the
relevant stock transfer form is lodged at the registered office of the Company (or
at such other place as the directors may reasonably require) and is accompanied
by the share certificate covering the Share or Shares to which it relates.

No fee may be charged for registering any stock transfer form or other document
relating to or affecting the title to any Share.

The Company may retain any stock transfer form which is registered.

~The transferor remains the holder of a Share until the transferee's name is

entered in the register of members as holder of it.

‘Number of directors and composition of the board of directors

The minimum number of directors shall be two and the maximum number shall
be ten.

Appointment/removal of directors by the Parent Organisation

The Parent Organisatio'ﬁ_ may, by notice in writing, signed by the Parent Company
Secretary and given to the Company (and subject to articles 15.1 and 15.2):

 16.1.1 appoint any persoﬁ who is willing to act to be a director (either to fill a

vacancy or as an additional director); or

16.1.2 remove any director before the expiration of his/her period of office
(notwithstanding any agreement between the Company and him/her).

Any app.ointment.or removal of a director under article 16.1 shall have effect
from the date on which the relevant notice is given to the Company.

No director may act as such until their appointment has been ratified by the
Parent Organisation in writing, signed on behalf of the Parent Organisation by the
Parent Company Secretary.

Disqualification and removal of directors
A director shall vacate office if:

17.1.1  he/she ceases to be a director by virtue of any provision of the Act or
becomes prohibited by law from being a director;
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17.1.2  he/she is sequestrated;

17.1.3  he/she becomes incapable for medical reasons of fulfilling the duties of -
his/her office and such incapacity has continued, or is expected to -

continue, for a period of more than'six months; .

17.1.4  he/she resigns office by notice to the Company;

17.1.5 he/she is absent (without permission of the directors) from more than

three consecutive' meetings of directors and the directors resolve to
remove him/her from office; '

17.1.6  he/she is removed from office by resolution of the directors on the
' grounds that he/she is considered to have committed a material breach
of the code-of conduct for directors in force from time to time (as

referred to in article 20.2); :

17.1.7 he/she. is removed from office by ordinary resolution (special notice
having been given) in pursuance of section 168 of the Act;

17.1.8 he/she has been removed from the governing body of any other

member of the Group, or

17.1.9 - he/she is removed from office by the Parent Organisaiion under article
0. ' :

A resolution under article 17.1.6 shall be valid only if:

17.2.1  the director who is the subject of the resolution is' given reasonable
prior written notice by the directors of the grounds upon which the
resolution for his/her removal is,to be proposed;

17.2.2  the director concerned is glven the opportunlty to address the meeting :

of directors at which the resolution is proposed, prior.to the resolution
being put to the vote; and

17.2.3  at least two thirds (to the nearest round number) of the directors then
in office vote in favour of the resolution.

If a director leaves the board of directors for any'reason, that director will not be

eligible for re-appointment as a director until the exp|ry of five years followmg the

date on which they left the board of directors.
Appointments to offices

The Parent Organisation shall appoint from out of the directors the Chair and
such other office bearers (if any) as the Parent Organisation may consider
appropriate; any such appointment shall be made by written notice to the
Company, signed on behalf of the Parent Organisation by the Parent Company
Secretary. :

10
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‘the ground of any such interest or benefit.

A director shall ﬁbt be eligible for appointment as Chair if he/she is the chair of
the Parent Organisation. :

‘Each office (excluding the Chair) shall be held (subject to article 18.5) until the

conclusion of the annual general meeting of Parent Organisation which follows
appointment.. A director whose period of office expires under this article may be

re-appointed to that office under article 18.1 (providing he/she is willing to act). - :

Subject to article 18.5, the Chair shall remain appointed until he/she is removed '

from office by the Parent Organisation by written notice to the Company, signed

~on behalf of the Parent Organisation by the Parent Company Secretary.

The appointrhent of any director to an office under article 18.1 shall terminate if -

he/she ceases to be a director or if he/she resigns from that office.by notice to
the Company. ‘

If the appointment of a director to the office of Chair terminates, the Parent

Organisation shall appoint another director to hold the office in his/her place .#

Directors' interests

Subject to the provisions of the Act and provided that he/she has obtained the
prior approval of the Parent Organisation and has disclosed to the directors the
nature and extent of any personal interest which he/she has (unless immaterial)
and has complied with the code of conduct (as referred to in article 20.2), a
director (notwithstanding his/her office): ' '

19.1.1 may be a party to, or have some other personal interest.in, any
transaction or arrangement with the Company or.any associated
company or any member of the Group;

19.1.2 may be a party to or have some other personal interes_t‘ in, any
transaction or arrangement in which the Company or any associated
company or any member of the Group, has an interest;

19.1.3 may be a director, governing body member or secretary of, or be
employed by, or have some other personal interest in, any associated
company or any member of the Group; and

19.1.4 . shall not, because of his/her office, be accountable to the Company for
any benefit which he/she derives from any such office or employment
or from any such transaction or arrangement or from any interest in any
such company, ' )

and no such transaction or arrangement shail be liable to be treated as void on

11
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For the purpbses of article 19.1:

19.2.1 an interest of which a director has no knowledge and of which it is
unreasonable to expect him/her to have knowledge shall not be treated
as an interest of his/hers; -

19.2.2 the references to "associated company" shall be interpreted as
references to any Subsidiary of the Company or any other company in
which the Company has a direct or indirect interest;

19.2.3 a director shall not be deemed to have .a personal interest in any
' transaction or arrangement to which the .Parent Organisation or any
other member of the Group is a party by reason only of the fact that

he/she is an officer or employee of that body.

Without prejudice to article 19.1, a director may be an officer or employee of the
Parent Organisation or any other member of the Group and any direct or indirect
interest that conflicts, or possibly might conflict, with the interests of the
Company arising from any such relationship with the Parent Organisation or any
other member of the Group (as the case may be) is authorised and approved in
terms of section 175 of the Act. '

In addition to the authorisation given by article 19.3, the directors-shall be
entitled, for the purposes of section 175 of the Act, to authorise (by way of
resolution to that effect) any Conflict Situation that may arise (such that the duty

. of the director concerned, under that section, to avoid conflicts of interest is not

infringed) and to amend or vary any such authorisation. The directors may give
such authorisation subject to such terms and conditions as 'they may consider
appropriate and reasonable in the circumstances.

For the avoidance of dbubt, articles 19.3 and 19.4 shall not apply to a conflict of
interest arising in relation to a transaction or arrangement with the Company.
Any conflict of interest of that nature shall be governed by the provisions of

articles 19.1, 19.2, 23.13 to 23.17 and the code of conduct referred to in article
20.2. : '

The directors shall procure that a register of directors' interests is maintained in
accordance with the provisions in this regard contained in the code of conduct
referred to in article 20.2. '

The reference in article 19.1 to approval of the Parent Organisation shall be
interpreted as a reference to approval by majority vote at a meeting of the
directors of the Parent Organisation, subject to the qualification that if, in the
opinion of the Chair, there is an element of urgency attaching to the relevant
transaction or arrangement and a significant period is likely to elapse between

the date on which the application for approval is made and the date on which the

next meeting of the directors of the Parent Organisation is held, an approval on
behalf of the Parent Organisation given in writing by the Parent Company

12
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Secretary shall be deemed to satisfy the requirement under article 19.1 for the

t

Parent Organisation's approval.
Conduct of directors

It is the duty of each director-of the Company to take decisions (and exercise
his/her other powers and responsibilities as a director) in such a way as he/she
considers, in good faith, will be most likely to promote the success of the
Company in achieving its objects (as set out in article 3.1) and irrespective of any
office, post, engagement or other connection which he/she may have with any
other body which may have an interest in the matter in question.

Each of the directors-shall comply with the code of conduct (incorporating
detailed rules on conflict of interest) prescribed by the board of dlrectors from
time to time; for the avoidance of doubt, the code of conduct “shall be
supplemental to the provisions relating to the conduct of directors contained in
these articles, and the relevant provisions of these articles shall be interpreted
and applied in accordance with the prowsnons of the code of conduct in force
from time to time.

Directors' remuneration and expenses

Each director may be paid such remuneration (if any) as the directors may

- determine from time to time, whether in respect of carrying out his/her ordinary
duties as a director or in respect of any addltlonal work carried out by him/her for

the benefit of the Company.

The directors may be paid all travelling, hotel and other. expenses properly -

incurred by them in connection with their attendance at meetings of directors or
committees of directors or general meetings or separate meetings of. the
Shareholders or otherwise in connection with the discharge of their duties.-

Powers of directors

Subject to the provisions of the Act and these articles, and to any directions given
by special resolution, the business of the Company shall be managed by the
dlrectors who may exercise all the powers of the Company.

No alteration of these articles and no direction given by special resolution shall
invalidate any prior act of .the directors which would have been valid if that
alteration had not been made or that direction had not been given.

The powers conferred by article 22.1 shall not be I|m|ted by any special power
conferred on the directors by these articles.

" A meeting of directors at which a quorum is present may exercise all powers

exercisable by the directors.

" Proceedings of directors

13
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-Subject to the provisions of these artlcles the directors may regulate their

proceedings as they think fit.:

Any director may call a meeting of the directors or request the Secretary to call a
meeting of the directors.

Questions arising at any meeting of directors shall be decided by a majority of -

votes.

In the case of an equality of votes, the chalrperson of a meeting of directors shall
have a second or casting vote.

The quorum for the transaction of the business of the directors shall be two.

If the quorum required under article 23.5 is not present within half an hour after

“the time appointed for the meeting, or if during a meeting such a quorum ceases
to be present, the meeting shall stand adjourned to such time and place as may

be fixed by the chairperson of the meeting.

The continuing directors or a sole continuing director may act notwithstanding
vacancies, but if the number of remaining directors is less than the number fixed
as the quorum they may act only for the purpose of making arrangements for the
filling of vacancies or for the purpose of calling a general meeting.

Unless he/she is unwilling to do so, the Chair shall preside as chairperson at every

meeting of directors at which he/she is present. If the Chair is unwiIIing to act as
chairperson of a meeting of directors or is not present within 15 minutes after the
time appointed for the meeting, the directors present may appomt one of their
number to be chairperson of the meeting.

All or an\:/ of the directors may participate in a meeting of the directors by means
of a conference telephone or any other communication equipment which allows
all of those participating in the meeting to communicate with each other. A
director so participating shall be deemed to be present, in person, at the meeting
of the directors and, accordingly, shall be entitled to vote and shall be taken into
account in determining whether a quorum is present. Such a meeting of the
directors shall be deemed to take place where the largest group of those
participating is assembled or, if there is no such group, where the chairperson of
the meeting is at the time of the meeting.

The directors shall be entitled to allow any person to attend and speak (but not
vote) at any meeting of the directors; a person invited to attend a meeting of the
directors under the preceding provisions of this article shall not be entitled to
exercise any of the powers of a director, and shall not be deemed to constitute a
director for the purposes of the Act or any prdvision of these articles.

All acts done ‘by a meeting of directors or by a meeting of a committee of

directors or by a person acting as a director shall, notwithstanding that it is .
afterwards discovered that there was a defect in the appointment of any director

14
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or that any of them was disqualified from holding office or had vacated office or
was not entitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a director and had been
entitled to vote. '

A resolution in writing agreed (including by way of Electronic Communication) by
not fewer than three quarters the directors (which must include the Chair)
entitled to receive notice of a meeting of directors or of a committee of directors
shall be as valid and effectual as if it had been passed at a meetihg of directors or
(as the case may be) a committee of directors duly convened and held; it may

consist of several documents in the same form, each signed by one or more

directors.

Subject to article 23.15, a director shall not vote at a meeting of the directors or
at a meeting of a committee of directors on any resolution concerning a mattef in
which he/she has, directly or indirectly, a personal interest or duty (unless
immaterial) which conflicts or may conflict with the interests of the Company.

" For the purposes of article 23.13:

23.14.1 aninterest of a person who is taken to be connected with a director for
any purpose of the Act, shall be treated as a personal interest of the
director; and '

23.14.2 a director shall (subject to article 23.15) be deemed to have a personal
" interest in relation to a particular matter if a body in relation to which

'he/she is an employee, director, member of the management

committee, officer. or elected representative has a personal interest in
that matter.

A director shall not be debarred from voting in relation to any matter in which the
Parent Organisation or any member of the Group has an interest by reason only
of the fact that he/she is an officer or employee of the Parent.Organisation or any
member of the Group, as relevant.

A director shall not be counted in the quorum present at a meeting in relation to
a resolution on which he/she is not entitled to vote.

The Parent Organisation may, by issuing a notice to the Company to that effect,
suspend or relax to any extent, either generally or in relation to any partlcular
matter, the provnsmns of articles 23.13 to 23.16.

If a questlon arises at a meeting of directors or at a meeting of a committee of ‘

directors as to the right of a director to vote, the question may, before the
conclusion of the meeting, be referred to the chairperson of the meeting; his/her
ruling in relation to any director other than himself/herself shall be final and
conclusive.

15
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Delegation to committees of directors and holders of offices

The directors may delegate any. of their powers to any committee consisting of
two or more directors; they may also delegate to the Chair or a director holding
any other office such of their powers as they consider appropriate. o

Any delegation of powers under article 24.1 may be made subject to such

conditions as the directors may impose and either collaterally with or to the
exclusion of their own powers and may be revoked or altered.

Subject to any condition imposed in pursuance of article 24.2, the proceedings of .

a committee consisting of two or more directors shall be governed by the articles
regulating the proceedings of meetings of directors so- far as they are capable of

applying.

" In addition to their powers under article 24.1, the directors may delegate their

powers to any committee consisting of one or more directors and such other

individuals (who need not be directors or employees of the Company) as the

directors may consider appropriate.- The provisions of articles 24.2 and 24.3 shall
apply in relation to any such committee, subject to the qualification that the role
of any committee formed under the preceding provisions of this article shall be
limited (except to the extent that the directors otherwise determine) to the issue

. of reports and recommendations for consideration by the board of directors.

Secretary

The directors shall (notwithstanding - the provisions of the Act) appoint the
Secretary, and on the basis that the term of office, remuneration (if a'ny) and
other terms and conditions attaching to the appointment of the Secretary shall be
as determined by the directors. The Secretary may be removed by the directors
at any time.

Minutes

The directors shall ensure that minutes are made (in books kept for the purpose)
of all proceedings at general meetings, meetings of the directors and meetings of
committees of directors. A minute of a meeting of directors orof a tommittee of
directors shall include the names of the directors present, and the minutes of
each meeting shall be signed by the chairperson of that meeting. '

Notices

Any notice which requires to be given to a member under these Articles shall be
given either in writing or by way of an Electronic Communication; such a notice
may be given personally to the member or be sent by post in a pre-paid envelope
addressed to the member at the address last intimated by him/her to the
Company or (in the case of a member who has notified the Company of an
address to be used for the purpose of Electromc Communications) may be given
to the member by way of an Electronic Communication.

16
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Any notice, if sent by post, shall Be deemed to have been giyen_ at the expiry of 24

-hours after posting. For the purpose of provihg that any notice was given, it shall
" be sufficient to prove that the- envelope contamlng the notice was properly

addressed and posted.

Any notice sent in an Electro:nic Communication shall be deemed to have been
given at the expiry of 24 hours after it is sent. For the purpose of proving that any
‘Electronic Communication was sent, it shall be sufficient to provide any. of the
evidence referred to in the relevant guidance issued from time to time by the
Chartered Institute of Secretaries and Administrators.

A m‘ember present or represented at any meeting of the Company shall be

 deemed to have received notice of the nieeting and, where requisite, of the

purposes for which it was called.
Winding-up

On a winding-up of the Company, the net assets of the Company remaining after
settlement of its debts and liabilities shall be distributed among the Shareholders
in proportion to the Shares respectively held by them.

With reference to article 28.1, if the sole Shareholder at the time of the winding-
up is the Parent Organisation, the net assets of the Company (as remaining after
settlement of the Company's debts and liabilities) will be paid over (or otherwise

transferred) to the Parent Organlsatlon

If the Company is wound up, the Parent Organisation, alone or jointly with any
~ other person, may become a purchaser of property belonging to the Company. '

Indemnity

Every director or other.officeerr auditor of the Company shall be indemnified (to
the extent permitted by sections 232, 234, 235, 532 and 533 of the Act) out of the

-assets of the Company against any loss or liability which he/she may sustain or

incur in connection with the execution of the duties of his/her office including,

_without prejudice to that generality (but only to the extent permitted by those
sections of the Act), any liability incurred by him/her in defending any

proceedings, whether civil or criminal, in which judgement is given in his/her
favour or in which he/she is acquitted or in connection with any application in
which relief is granted to him/'her by the court from liability for negligence,
default, breach of duty or breach of trust in relation to the affairs of the
Company. .

For the avoidance of doubt, the Company shall be entitled to purchaée and
maintain for any director insurance against any loss or liability which any director

- or other officer of the Company may sustain or incur in connection with the

execution of the duties of his/her office, and such insurance n’iay extend to
liabilities of the nature referred to in section 232(2) of the Act (negligence etc. of
a director). : ‘
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