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COMPANIES HOUSE

HUNT DEVELOPMENTS (NAH) LTD (Company)

(51 2016

Under Chapter 2 of Part 13 of the Companics Act 2006 the directors of the Compam proposc

that
* csolution | below s passed as a special resolution (Speeial Resolution)

s gcsolution 2 below 1s passed as an ordinary resolutton (Ordinary Resolution) and

SPECIAL RESOLUTION

I THAT the draft regulations atlached to these written tesolutions be adopted as the articles
of association of the Company n substitution for and to the exclusion of. the extsting articles

ol associatton

ORDINARY RESOLUTION

2 THAT

(1) the one 1ssued A Share of £1 in the capital of the Company be and 1s hereby redesignated

as an ordary share of £1 i the capital of the Company having the nights and bemng subject to
the restrictions set out in the articles of association adopted pursuant to resolution | and

{r) cach of the two i1ssued B Shares of £1 1n the capual of the Company be and 15 hereby
redesignated as an ordman share of £1 m the capital of the Company having the nghts and
being subject to the restrictions set out n the articles of association adopted pursuant 1o
resolution |

AGREEMENT

Please recad the notes at the end of this document before sigmiving your agreement to the
Special Resolution and the Ordinary Resolution

The undersigned. a person entitled to vote on the above resolutions on | I'h 1] 2016 herebyv
irrevocably agrees to the Special Resolution and the Ordmary Resolution




Signed by HUNT WAH LTD {compans
number 10338304) Director

| YN/ |

Tlhivlte !

Date
NOTES
I You can choose to agree to the Special Resolfution and the Ordinary Resolution or netther
of them but you cannot agrec to only some of the resolutions If sou agree 10 all of the

tesolutions  please ndicate vour agreement by sigming and dating this document where
mdicated above and returnmg 1t to the Company using one of the following deliven methods

e By hand dehvermg the signed copy to The Direciors c¢/o Vanderpump & Syhes LLP.
Lough Point 2 Gladbech Way Enfield EN2 714

s Post returning the signed copy by post to The Directors ¢/o Vanderpump & Svkes LLP.
Lough Point 2 Gladbech Way. Enfield EN2 7JA

If vou do not agree 1o all of the resolutions you do not need te do anvthing Y ou will not be

deemed to agice 1f vou farl 1o reply

2 Once sou have mdicated your agreement to the resolutions you may not revohe your

agreement

3 Unless withun 28 days of the circulation date sufficient agreement 15 recened for the
resolutions 1o pass, they will lapse If vou agree to the resolutions. please ensuie that vour

agrecment 1eaches us before or durmg this date

4 In the case of jomt holders of shares. only the vote of the semior holder who votes will be
counted by the Company Seniortty s determuned by the otder wn which the names of the jont

holders appear i the register of members

5 Ifyou are signing this document on behalf of a petson under a power of attomey or other
authority please send a copy of the relevant power of attorney or authorits w hen returning this

document
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Company number 035313312

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

HUNT DEVELOPMENTS (NAH) LTD

{(Adopted by special resolution passed on | 5 “2-[ 2016)

INTRODUCTION

INTERPRE I A TTON

The following defimtions and rules of mterpretation apply in these Articles
Act: means the Companics Act 2006

appointor: has the meaning given m article 11 1

Articles: means the company's articles of association for the time bemng in torce

Business Day+ means any day other than a Saturday Sunday ot public holiday m
England on which banks in London are open for business

Conflict. has the meaning given wn article 7 1

chgible director: means a director who would be entitled to vote on the matter at a
meeung of directors (but excluding any director whose voie 15 not to be counted n

respect of the particular matter)

Model Articles: means the model articles for private companies limited by shares
contained in Schedule | of the Companies (Model Articles) Regulations 2008 (57
2008/3229) as amended prior 1o the date of adoption of these Articles



~J
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Save as othenwvige specificalls provided n these Articles words and expressions
which have partiqular meanings m the Model Articles [shall have the same mganings
wm these Articles subject to which and unless the context otherwise requires, words
and expressions which have particular meanings n the Act shall have the same

meanmgs 0 these Articles

Headings n these Arucles are used for convenience only and shall not affect the

construction or mterpretation of these Articles

A reference in these Articles to an "article” 1s a reference to the relevant article of

these Articles unless expressly provided otherwise

Unless expressly provided otherwise a reference to a statute or statulory provision 1s
a reference to 1t as amended extended or re-enacted from time to ume

A reference (o a statute or statutoiy provision shall mclude all subardinate legislation

made from time to time

Any words tollowing the terms tncduding include in particular for example o
any simtas expression shali be construed as tlustrative and shall not himat the sense
of the words. desciiption detinition phrase or term preceding those terms

Where the coniest permists other and otherwise are ilustratrve and shall not hmit the

sense of the words preceding them

The Model Articles shall apply to the company. except in so far as they are modrfied
or excluded by or are nconsistent with these Articles

Articles 8. 90D, 112y and (3) 13 14(1) (2). (3)and (4). 44(2). 49 32 and 33 of the
Model Articles shali not appls to the company

Article 7 of the Model Articles shall be amended by

{a)  the msertion of the words "for the tnne bemng” at the end of articte 7{2)(a)

and

¢tb)  the insertion 1n article 7(2) of the words "(for so long as he remains the sole
director)” afier the words "and the director may”

Article 20 of the Model Arucles shall be amended by the mserton of the words
"(including alternate directors) * before the words "properly mcur”




113 In arucle 23(2)c) of the Model Artcles | the words "evidence. jndemimiiy and the
pavimeni of a reasonable fee™ shall be delefed and replaced with tI'(c words "evidence
and mdemnity "

113 Articte 27(3) of the Nodel Articles shall be amended by the insertion of the words "
subject to article 10 " after the word "But”

113 Article 29 of the Model Articles shall be amended by the msertion of the words " or
the mame of any person(s) named as the tansferee(s) m an instiument of transfer
execued under article 28(2) of the Model Arucles " after the words "the nansmittee's
name”

DIRECTORS

2 UNANDOL S DECISIONS

2 A demision of the doectors 1s 1ahen in accordance with this arucle when all chuble
dnrectors mdicate to each other by anv means that they share ¢ common view on a
matter

22 Such a decision may tahe the form of a reselution m winiung where each elrgible
dizector has signed one o1 more copies of it or to which each eligible director has
otherwise indicaled agreement i writing

23 A deasion may not be tahen i accordance with this article if the ehizible duectors
would not have formed a quorum at such a mecting

3 CALLING A DIRECTORS' MEETING

3 Amy director may call a direciors’ meeung by grving notice of the meeung 1o the
directors or by authonsing the company secretary (if any ) to give such notice

4 QULORUM FOR DIRCCIORS' MELETINGS

41 Subject to arucle 4 2 the quorum for the transaction of business at a meetmg of
directors 1s any one eligible directors

42 For the purposes of any meeting (or part of a meeung) held pursuant o article 7 to

autharise a director’s conflict. «f there 15 only one eligible director in office other than
the conflicted director(s) the quorum for such meeting (or part of a meeting) shall be
one elhigibie director

L




43 If the total number of directors m office for the time beimng 1s less than the quorum
I requied. the directors must notjtake any deciston other than a decision

{a) 1o appoint further directors or

(by 1o call a general meeting so as to enable the shaieholders to uppout further

directors

CASIINGVOIE

n

If the numbers of voles tor and against a proposal at a meeting of directors are equal

LFY

the chainuan or othet director chan g the meeting shall not have a casting vote

32 Article 3 [ shall not apply in respect of a particular meeting (or part of a meeting) if.
m accordance with the Arucles. the chamman or other director 1s not an chiaible
director for the purposes of that meeting (or part of a meeting)

6 TRANSACTIONS OR OHIER ARRANGEMENIS WITH THE COMPANY

Subject o sections 177(3) and 177(6) and sections 182(3) and 182(6) of the Act and
provided he has declated the natuwe and extent of tus interest in accordance with the
requiements of the Compames Acts a director who 1s 0 any way whether ditecthy
or indnectly mterested in an exsting or proposed transaction o arrangement with the

company

(a} may beapany o or otherwise interested in. any transaction or arrangement
with the company or an which the company 15 otherwise (directly o

indirectly ) interested.

(b  shall be an ehigible diector for the purposes of any proposed decision of the
directors (or commuttee of directors) in respect of such existing or proposed
transaction or arrangement i which he s interested

(c)  shall be enuitled to vote at a meeting of directors (or of a commuttee of the
directois) or participate in any unamimous decision i respect of such
evisung or proposed transaction or arrangement m which he s interested

(d}  may act by himself or lus firm m a professional capacwy {for the company
(otherwise than as auditor) and he or s firm shall be enutled to
remuneration for professional services as 1f he were not a director

(&) mayx be a director or other officer of or emploved by or a party to a
transaction or arrangement with or otherwise nterested n any body
corporate in which the company 135 otherwise (directly or indirectly)
witerested and

(f)  shall not. save as he may otherwise agree be accountable to the company
for any benefit which he (or a person connected with him (as defined in
section 252 of the Act)) derives from any such transaction or arrangement or
from any such office or employment or from any interest in any such body




avorded ofi the giounds ot any sugh witerest or benefit nor shall the tebeipt

cotporate jand no such transacur or arrangement shall be Lable tp be
of any such remuneration or other benefit constitute a bieach of his duts

under section 176 of the Act

7 DIRECTORS' COMNFLICTS O INTEREST

~1

The dnectors mayv i accordance with the requirements set out n ths article.

authotise any matter o situation proposed to them by any director which would. «f
not authorised 1nmvolve a director (an Interested Director) breaching his duty under
section 175 of the Act o avoid conflicts of interest (Conflict)

72 Any authonisation under this aricle 7 will be effective only 1t

(a)

(b

(<)

to the extent permrtied by the Act the matter in question shall have been
moposed by amy director for consideration n the same way that any other
mattet mav be proposed to the directors under the provisions of these
Articles or m such other mannet as the directors may determine

any requirement as 1o the quorum for consideration of the relevant matter 1s
met wthout counting the [nterested Director or any other interested director,

and

the matter was agreed (0 without the Interested Director voting o would
have been agreed to if the Interested Director's and any other interested
directos’s vote had not been counted

73 Am authonsatron of a Conilict under this article 7 may (whether at the time of giving

the authotisation or subsequentlv)

(a)

(b)

{c}

(d)

{e)

extend to any actual or potential conflict of interest which may reasonably
be expected to arise out of the matter or situation so authorised

provide that the Interested Disector be excluded from the receipt of
documents and information and the participation in discussions (whether at
meetmgs of the directors or otherwise) related 1o the Conflict

provide that the Interested Director shall or shall not be an eligible director
in respect of any future decision of the drrectors 1n relation to any resolutton

related to the Conflict

impaose upon the Interested Dhrector such other terms for the purposes of
dealing with the Confhet as the directors think fit.

provide that. where the Interested Director obtains. or has obtained (through
his involvement in the Conflict and otherwise than through his position as a
drrector of the company) information that s confidential to a third party. he
will not be obhiged to disclose that information to the company. or to use 1t
m relatton to the company s affairs where to do so would amount to a
breach of that confidence and

[¥4]
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Q! permn the [pterested Director 1o absent lumself fiom the discussion of
matters relatmg to t].'e Conflict at any meeting of the directors and be
excused from reviewmg papers prepared by or for. the duectois 1o the

'

extent they relate to such matiers

Where the directors authonse a Conflict the Interested Director wili be obliged to
conduct humself in accordance with any terms and conditions inposed by the
directors m relation to the Conflict

The directors may revohe ot van such authorisation at am time but this will not
aftect ansthing done by the Interested Director prior to such revocatton or variation

in accordance with the terms of such authorisation

A diedtor 15 not required by 1eason of being a duector {or because of the fiduciany
relattonship established by reason of being a director). to account to the company foi
any remuneration profit or other benefit which he derives from or i connection wih
a telationshup imvolving a Confhict which has been authorised by the dinectors or by
the company  general meeting {subject m each case 10 any rerms hmis o
conditions attaching to that authorisation) and no contract shail be lable to be

morded on such grounds

RECORDS OF DECISIONS 1O BE KEPI

Where decisiens of the drectors are tahen by electronic means. such decisions shall
be recorded by the directors in permanent form. so that they may be read with the

nahed cyve

NUMBER OF DIREC 1ORS

Unless otherwise determined by ordinary resolution the number of directors {other
than ahliernate directors) shall not be subject to any maximum but shall not be less

than one

APPOINTMEMNI OF DIREC IORS

in any case where. as a result of death or bankruptcy. the compamy has no
shareholders and no directors the transmittee{s) of the last shareholder 10 have died
o1 to have a bankruptcy order made against him {as the case may be) have the right
by nouice i wniung. to appoint a natural person (including a transmittee who 1s a
natural person) who 1s willing to act and 1s permuited to do 50. to be a director




11 APPOINTMENT AND REMOMAL OF ALTERNATE DIRECIQRS

T Am director (appointor) may appomt as an alternate any’ other director ot ans other
person approsed by reselution ot the directors. to

{a)  exercise that donector's powers and

fby  carry out that diector's responsibilities

in relation to the wking of decisions by the directors. in the absence of the altemate’s

appoimntor

12 Anv appointment o1 removal of an alternate must be eifected by notice m writing o
the company signed by the appomtor or n any other manner approved by the

directors

113 The notice must
v adenufy the proposed alternate and

(b n the case of a notice of appowntment. contan a statement signed by the
proposed alternate that the proposed aiternate 1s willing to act as the
alternate of the ducctor giving the notice

12 RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECIORS

121 An aliernate duector may act as alternate director to more than one director and has
the same rights m relation to any decision of the directors as the alteinate’s appomtor

122 Except as the Articles specify otherwise alternate directors
{ay  are deemed for all purposes to be directors
{by  are hable for thew own acts and omissions
(¢} ate subject 1o the same restrictions as theiwr appomtors. and

(&) are not deemed Lo be agents of or for their appointors

and in particular {without hmitauon) each alternate director shall be entitled 10
receive notice of all meetings of directors and of all mectings of comnuttees of
directors of which his appomtor 1s a member

123 A person who 1s an aliernate director but not a director

(@}  may be counted as participating for the purposes of determining whether a
quorim s present (but ondy f that person s appomntor 1s not participating).
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{b) | may participate in a unanmmous degaision of the directors (but only f hus
appeintor 15 an eligible director m|relation to that decisign  but does not

participate) and

ey shall not be counted as more than one directar for the purposes of arucles

article 123

A director who 15 also an alternate director 1s entitled n the absence of Tus appontor
to a scparate vote on behalf of his appomtor. in additton to lis own vote on any
decision of the directors (provided that his appomntor 1s an ehgible dnector m relation

to that decision)

An alternate director mayv be paid expenses and may be indemmified by the company
to the same extent as lus appomtor but shall not be cautled to recene any
temuneration fiom the company for serving as an alternate duector except such part
of the alternate’s appointor's remuneration as the appomtor may direct by notice n

wiitmg made to the company

TLRMINATION OF ALTERNATE DIRECTORSHIP

An alternate duector s appomtment as an alternate terminates

{a)  when the alteinate’s appomtor revohes the appomtment by nouce to the
company m writing specifying when it 1s to terminate

(by  on the occurrence n relatron to the alternate of amy event which f ot
occurred i relaton o the alternate’s appomtor would result in the

termination of the appointor's appeintment as a director
{¢}  onthe death of the olternate’s appomtor or

(dy  when the akternate’s appomntor s appointment as a director terminates

SECRETARY

‘The directors may appomnt any person who 1s willing to act as the secretan for such
term at such remuneration and upon such conditions as thev max think fit and from
tme te tme remove such person and (f the directors so decwude. appomnt a
replacement n each case by a deciston of the directors

DIMIDENDS

NOMN-CASH DISTRIBUTIONS

Subject to the provisions of the Act. the company may. by ordinary resolution on the
recommendation of the directors. declare and pay to the holders of shares (or as they
may direct) a dividend comprising alt or part of the properties owned by the company




(and all or part of the fixed and current assets employed or owned i connection with
the properties owned by the company ) at any time T

DECISION MARING BY SHARCHOLDERS

16 POLLMOTES

16 i A poll may be demanded at any general mectmg by any quahifving person (as defined
n sectron 318 of the Act) present and entitied to vote ai the meeting

62 Arucle 44(3) of the Model Articles shall be amended by the insertion of the words "A
demand so withdrawn shall not nvahdate the result of a show of hands declared
before the demand was made” as a new paragiaph at the end of that article

17 PRONIFS

171 Article 45(1)(d) of the Model Articles shall be deleted and reptaced with the words

"1s dehivered 1o the company in accordance with the Articles not less than 48 hours

| before the ime appomted for holding the meeting or adjourned meetng at which the

“ tight 1o vole 1s to be exercised and m accordance with any mstiucitons contaned
the notice of the general meeting (o1 adjourned meeting) to whech thev relate”

17 2 Article 43{1) of the Model Ardticles shall be amended by the insertion of the words
"and a proxy notice which 1z not delhivered 1in such manner shall be mvahd unfess the
directors m then discretion accept the notice at any time before the meeting” as a

new patagraph at the end of that arucle

ADMINVISTRATIVE ARRANGEMEN IS

18 MEANS OF COMMUNICATION 1O BE LSED

181 Subject to article 18 2 any notice docement or other mformation shall be deemed
served on or delnered 1o the imended recipient

(@ tf delinered by hand on signature of a delivery receipt or at the time the
notree document or other nformation 1s lefi at the address or

{by ifFsentby fax atthe ume of transmission or

! (c) f sent by pre-paid Umited Kingdom first class post. recorded detivers or
i special dehvery to an address n the United Kingdom at 9 00 am on the
f second Business Day after posting or

' (d) 1f'sent by pre-paid airmail to an address outside the country from which it s
sent. at 9 00 am on the fifih Busimess Day afier posting or

(e) if sent or supphed by e-mail. one hour afier the nouce document or
information was sent or supphed. or

9




iy af sent o supphed by means of a websiie. when the material s first made
avatlable on] the websuce or (1f later) when the recipient 1ecenes (or|is
deemed to have received) notice of the fact that the material 1s available on
the websile and '
(¢} 1f deemed receipt under the previous paragraphs of this article 18 | would
occur outside busmess hours (meaning 9 00 am to 330 pm Monday o
friday on a day that 1s not a public holiday 1n the place of deemed receipt)
at 900 am on the day when business next starts i the place of deemed
receipt For the purposes of tlus article all references to tune are to local
time 1 the place of deemed receipt
g2 To prove semvice it s sufficient to prove that
{a) tf delivered by hand the notice was delivered to the correct addiess. o
by  if sent by fax a transmission report was received confirming that the notice
was successfully transmutted to the cortect fax number ot
{c)  1f sent by post the envelope contaming the netice was properly addressed
paid for and posted. or
{dy  1f sent by e-mail the notice was properfy addressed and sent to the c-mail
address of the recipient
19 INDEMNTY
191 Subject 10 aticle 192 but without picjudice to any indemnity to which a relevant

officer 15 otherwise entitled

(a)

(b)

cach relevant officer shall be mdemnified out of the company’s assets
agamst all cosis. charges losses. expenses and habihities incurred bs hum as

a reley ang officer

(1)  m the actual or puiported execution and/or cischarge of his duties

ot i relation to them

mciuding (in each case) any hability incurred by lim n defending any cnvil
or aruunal proceedmgs. m which judument s 2iven w his favour or
which he s acquitted or the proceedings are otherwise disposed of without
any finding or admissien of any material breach of duty on his part or n
connection with any application in which the court grants him m his
capacity as a relevant officer rehief from hiability for neghgence, default.
breach of dutv or breach of trust in relation to the company’s {or amy
associated company's) affairs and

the company mav provide any relevant officer with funds o meet
expenditure incurred or to be wncurred by him in connection with any
proceedmys or application referred to n article 19 1(a) and otherwise may




take any action to enable any such relevant officer to avoid pncurming such

\penditure

192 This article does not authonise any indemmiy which would be prolubited o rendered
void by amv provision of the Companies Acts or by any other provision of law

193 In this arucle

(ay  compames are associated 1f one s a subsidiany of the other or both are
subsidiartes of the same bods corporate and

(by  a "televant officer” means any director or other officer or former director o1

other officer of the company or an associated compans

20 INSURANCF

2000 The dwectors may decide to purchase and mamntam msuiance at the expense of the
company. for the benefit of amy retevant officer i respect of any relevant loss

202 In this article
(a)y  a "televant officer’ means any director or other officer or former duector or
other officer

by a Trelevant loss” means any loss or habilinn which has been or may be
incurred by a relevant officer i connection wath that relevant officer's

duties or powers m relation 1o the company and

(c}  compames arc associated 1f one 15 a subsidhary of the other or both aie

subsithanies ol the same body corporate



