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CAMPSIE COMMERCIAL LIMITED TAdGSIBEG T En
Al7 17/09/2015 #215
(Registered No 05347438) COMPANIES HOUSE

{the "Company”)

Circulation date || &f}-,,\LJ 2015 (the "Circulation Date")

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the Directors of the
Company propose that the following resolutions are passed by way of written
resolutions (the "Resolutions") of the Company

(1)

(2)

3

SPECIAL RESOLUTION

THAT, 1n accordance with paragraph 42(2) (b} of Schedule 2 of the Compantes
Act 2006 (Commencement No 8, Transitional Provisions and Savings) Order
2008, the restriction on the authorised share capital of the Company set out in
clause 5 of the memorandum of association of the Company, which by virtue
of section 28 of the Compantes Act 2006 1s treated as a provision of the
Company’s articles of association, 15 hereby revoked and deleted
retrospectively from 28 July 2010

ORDINARY RESOLUTIONS

m accordance with section 551 of the 2006 Act, the board of directors of the
Company (the "Directors”) be generally and unconditionally authorised to
allot orchinary Shares of £1 00 each ("Shares”) in the Company or grant nghts
to subscribe for or to convert any security nto shares in the Company
("Rights”) up to an aggregate nominal amount of £333 provided that this
authority shall, unless renewed, varied or revoked by the Company, expure
on the date falling five years from the date of passing of this Resolution save
that the Company may, before such expiry, make an offer or agreement
which would or might require shares to be allotted or Rights to be granted
and the Directors may allot shares or grant Rights in pursuance of such offer
or agreement notwithstanding that the authonty conferred by this Resolution
has expired This authority s in substitution for all previous authorities
conferred on the Directors 1n accordance with section 80 of the Compames
Act 1985 or section 551 of the 2006 Act, and

subject to the approval of resolution 1 and 2 above, the 1ssued share capital of
the Company be and 1s hereby increased by the creation of 333 Shares 1n the
capital of the Company having the rights set out in the articles of association
of the Company The allotment date of such shares 1s 28 July 2010
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AGREEMENT

Please read the notes at the end of thas document before sigmfying your agreement to
the Resoluhions

The undersigned, each of whom 1s a person entitted to vote on the Resolutions as at
the Circulation Date, hereby 1revocably agrees to the Resolutions

&

For and on behalf of the Orchard &
Shipman Group plc

Date

nialrog

NOTES

1

You can choose to agree to the all of the Resolutions or none of them but you
cannot agree to only some of the Resolutons If you agree to all the
Resolutions, please indicate your agreement by sigming and dating this
document where mdicated above and returning 1t to the Company (marked
for the attention of Lindsay Murray) by

. delivering the signed document by hand or by post to the Company's
registered office (Orchard & Shipman House, 1 Progress Business
Centre, Whittle Parkway, Slough, Berkshire SL1 6DQ), or

. by attaching a signed copy of the document to an email and sending it
to hndsay murray@dmws com with the subject of the email marked as
"Written Resolutions - Campsie Commercial Limited"

If you do not agree to the Resolutions, you do not need to do anything you
will not be deemed to agree if you fail to reply

Once you have mndicated your agreement to the Resolutions, you may not
revoke your agreement

The Resolutions will lapse if a sufficient level of shareholder agreement to the
passing of the Resolutions has not been received on or by the expiry date of
the period of 28 days beginning on the Circulanon Date If you agree to the
Resolutions, please ensure that your agreement reaches us before or dunng
that date

If you are sigming this document on behalf of a person under a power of
attorney or other authonty please send a copy of the relevant power of
attorney or authority when returming this document
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The Company's name I1s "GREHA

The Company’s registered office is to be situated m England and Wales MMITSD
The Company’s objects are
(A) To carry on business as a General Commercial Company and to do all such things as

)

{C)

(>

(E)

(F)

(G}

are incidental or conducive to the carrying on of any frade or business

To purchase or by any other means acquire and take options over any property
whatever, and any nghts or privileges of any kind over or in respect of any property

To apply for, register, purchase, or by other means acquire and protect, prolong and
renew, whether in the United Kmgdom or elsewhere any patenls, patent rights,
brevets d'mvention, hicences, secrel processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turn to account and to
manufactre under or grant icences or pnwieges in respect of the same, and 1o
expend money in expenmenting upon, testing and improving any patents, inventions
or nghts which the Company may acqurré or propose {o acquire

To acquire or underiake the whole or any par of the busmess, goodwiil, and assets
or any person, firm, or company Carfyng on or proposmg to cary on any of the
businesses which the Company 1s authorised to carry on and as pari of the
consideration for such acquisition to undertake all or any of the iabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into
pantnership or into any arrangement for sharing profits, or for co-aperation, or for
mutual assistance with any such person, firm or company, or for subsidismg or
otherwise assisting any such person, firm or company, and to give or accept , by way
of consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or secunties thal may be agreed upon, and to
hold and retain, or sell, morigage and deal with any shares, debentures, debenture
stock or secunties so received

To mmprove, manage, construct, repaw, develop, exchange, et on lease of otherwise,

mortgage, charge, sell, dispose of, turn to accoun, grant licences, options, nights and

privileges in respect of, or otherwise deal with all or any part of the property and nghts
of the Company

To mvest and deal with the moneys of the Company not immediately required in such
manner as may from tme 1o tme be determined and to hold or otherwise deal with
any investments made

To lend and advance money or give credt on any terms and with or without secunty
to any person, firm or company {including without prejudice to the generality of the
foregoing any halding company, subsidiary or fellow subsidiary of, or any other
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(H)
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(K)

L

(M)

(N)

company asscciated in any way with, the Companyy), to enter inlo guarantees,
contracts of Indemnity and suretyships of all kinds, to receive money on deposit or
loan upon any terms, and to secure or guarantee In any manner and upon any terms
the payment of any sum of money or the performance of any cbligation by any
person, firm or company (including withoul prejudice to the generality of the foregoing
any such holding company, subsidiary, fellow subs:diary or associated company as
aforesad)

To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgags, charge, standard securily, ben or
other secunty upon the whole or any part of the Company’s property or assels
(whether present or future), including its uncalied capral, and also by a similar
mortgage, charge, standard secunty, lien or secunity to secure and guarantee the
performance by the Company of any obligation or liability ¢ may undertake or which
may become binding on it

{o draw, make, accept, endorse, discount, negotiate, execute and 1ssue cheques, bills
of exchange, promissory notes, bills of lading, warrants, debentures, and other
negoliable or lransferable instrumenis

To apply for, promote, and oblain any Act of Pariament, order, or icence of the
Depariment of Trade or other authonty for enabling the Company to carry any of its
objects mto effect, or for effecting any modification of the Company’s constitution, or
for any other purpose which may seem calculated directly or indrectly to promote the
Company’s inlerests, and to oppose any proceedings or apphicatons which may
seem calculated directly or indirectly to prejudice the Company's interests

To enter into any arrangements with any government or authority (supreme,
mumicipal, local or otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtam fram any such government or
authonty any chanters, decrees, nghts, pnvileges or concessions which the Company
may think desirable and to carry out, exercise, and comply with any such charters,
decrees, nghts, privileges and concessions

To subscnbe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwnte shares, stocks, debentures, debenture stocks,
bonds, obligations or securthes 1ssued or guaranteed by any other company
constituted or carmying on business m any part of the world, and debentures,
debenture stocks, bonds, obligations or secunties issued or guaranieed by any
government or authorty, mumicipal, local or otherwise, in any part of the world

To contral, manage, finance, subsidise, co-ordinate or otherwise assist any company
or companias in which the Company has a direct or indirect financial mterest, to
provide secretanial, administrative, technical, commercial and olher services and
facilites of all kinds for any such company or companies and to make payments by
way of subvention or otherwise and any other arrangements which may seem
desirable with respect to any business or operations of or generally with respect to
any such company or companies

To promote any other company for the purpose of acquiring the whole or any part of
the business or property or undertaking or any of the hiabilies of the Company, or of
undertaking any business or operations which may appear iikely to assist or benefit
the Company or to enhance the value of any property or business of the Gompany,
and to place or guarantee lhe placing of, underwnte, subscribe for, or otherwise
acqurre all or any part of the shares or securities of any such company as aforesaid
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Q)

(R)

(S)
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V)

W)

To sell or otherwise dispose of the who'e or any part of the business or property of
the Company, either together or i portions, for such consideration as the Company
may think fit, and in parbcular for shares, debentures, or secunbes of any company
purchasmg the same

To act as agents or brokers and as trustees for any person, firm or company, and to
undertake and perform sub-coniracts

To remunerale any person, firm or company rendering services to the Company
ether by cash payment or by the aliotment te him or them of shares or other
securihes of the Company credited as paid up m full or in part or otherwise as may be
thought expedient

To distnbute among sts creditors and members in cash, specie or kind any property of
the Company of whatever nature

To pay all of any expenses incurred in connection with the promotion, formation end
incorporation of the Company, or to contract with any person, firm or company to pay
the same, and {o pay commissions to brokers and others for underwntmg, placing,
selling, or guaranteeing the subscription of any shares or ather securities of the
Company

To support and subscnibe to any chantable or pubhic object and lo support and
subscnbe to any mstitution, society, or club which may be for the benefit of the
Company or 118 Directors or employees, or may be connected with any lown or place
whara the Company carnes on busingss, to give or award penstons, annurties,
gratuities, and superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, faciities and services for any persons who are or
have been Direclors of, or who are or have been employed by, ar who are seving or
have served the Company, or any company which 15 a subsidiary of the Company or
the holding company of the Company or a fellow subsidiary of the Company or the
predecessors m business of the Company or of any such subswiary, holding or fellow
subsidiary company and lo the wives, widows, children and other relatives and
dependants of such parsons, to make payments towards insurance, and to setup,
establish, support and manlan superannuation and other funds or schemes (whether
contnbutory or non-contnbutory) for the benefit of any of such persons and of therr
wwes, widows, children and other relatives and dependants, and to set up, establish,
support and maintain profit shanng or share purchase schemes for the benefit of any
of the employees of the Company or of any such subsidiary, holdng or fellow
subsidiary company and to lend money to any such employees or o {rustees on therr
behalf to enable any such purchase schemes to be eslablished or mantained

Subject to and in accordance with a due complrance with the provisions of Sections
155 to 158 (inclusive) of the Act (if and so far as such prowvisions shall be applicabte),
to give, whether directly or indirectly, any kind of financial assistance (as defined n
Sechon 152(1)(a) of the Act) for any such purpose as Is specfied in Section 151(1)
and/or Section 151(2) of the Acl

To procure the Company to be registered or recognised in any part of the world
To cease carmying on or to wind up any business or activity of the Company, and to

cance! any regrstration of, and to wind up or procure the dissolution of the Company
in any state or lerrtory
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AND so that

)

{2)

Q)

(@)

To do all or any of the things or matters aforesaid in any part of the world and either
as principals, agents, contractors, trustees or otherwise alone of in conjunction with
olhers

To do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them

None of the objects set forth in any sub-clause of this Clause shall be resinictively
construed but the widest mterpretation shall be given 1o each such object, and none
of such objects shall, except where the context expressly so requrres, be in any way
livited or restricted by reference to or Inference from any other object or objects set
forth in such sub-clause, or by reference to or inference from the lerms of any other
sub-clause of this Clause, or by reference to or inference from the name of the
Company

None of the sub-clauses of this Clause and none of the objects therein specified shail
be deemed subsidiary or ancillary to any of the objects specrfied in any other such
sub-clause, and the Company shall have as full a power to exercise each and every
one of the objects specified in each sub-ctause of this Clause as though each such
sub-clause contained the abjects of a separate Company

The word “Company” m this Clause, except where used m reference to the Company,
shall be deemed to include any parinership o other body of persons, whether
mncorporated or unincorporated and whether formed, registered, incorporated,
constiiuted, dormciled or raswdent (n the United Kingdam or elsewhera

in this Clause the expression the Act” means the Companies Act 1985, bul so that
any reference In this Clause to any provision of the Act shall be deemed to include a
reference to any statulory modification or re-enactment of that provision for the ime
being in force

The habity of the Members 15 hmited




We, Wollastons Nominees Limited, are desirous of forming a Company n pursuance of this
Mermorandum of Association, and agree lo take the number of shares in the capital of the Company

set opposHe our name

NAME AND ADDRESS OF SUBSCRIBER

Number of Shares
taken by the Subscnber

WOLLASTONS NOMINEES LIMITED
Brierly Place

New London Road

Chelmsford

Essex CM2 QAP

One

st

R H Wollaston {Director)

DATED the 27th day of January, 2005

WITNESS to the above signature

./fﬁgj‘i‘fa

JANE ANN SAUNDERS
Bnerly Place

New London Road
Chelmsford

Essex CM2 QAP




THE COMPANIES ACTS 1985 AND 1989
A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

AMTED

CAMPS\E  COMMERCIA_

PRELIMINARY

The Regulations contained in Table A in the Schedule to the Compantes (Tables A o F)
Regulations 1985 as amended by the Companies (Tables A to F}{Amendment) Regulations
1985 and the Compantes Act 1985 {Electromic Communications) Order 2000 (such Table
being heremnatter refered to as “Table A”) shall apply to the Company save i so far as they
are excluded or vaned hereby that s to say, Regulations B, 64, 73 to 75 (inclusive) of Table A
shall not apply to the Company, and m addition to the remalning Regulations of Table A, as
varted hereby, the following shall be the Arlicles of Association of the Company

SHARES

(A} Subject to sub-Article (B} hereof all Shares shali be under the control of the Directors
and the Drectors may allot, grant oplions over, or otherwise deal with or dispose of
the same to such persons and generally on such terms and in such manner as they
thnk fil

{B) The Drrectors are generally and unconditionally authonised for the purposes of
Section 80 of the Act to allot relevant secunties (as defined in Section 80 of the Act)
provided that the aggregate nommal value of such secunties 2ilotted pursuant to this
authonty shall not exceed the amount of the authonised share capital with which the
Company is incorporated, and that this authonty shall expire on the fifth anniversary
of the mcorporation of the Company unless vaned or revoked or renewed by the
Company in General Meeting

{C) The Directors shall be entitted under the authonty conferred by this Article lo make at
any time before the expiry of such authonly any offer or agreement which wilt or may
require relevant securiies to be allotted after the expiry of such authority

(D) In accordance with Section 91 of the Act, Section 89{1) and Sections 90(1) to (6) of
the Act shall not apply to any allotment of equity secunties {as defined in Section 94
of the Act) by the Company

The Company shall have a first and paramount hien on every Share (whether or not 1t 1s a fully
paid Share) for all moneys (whether presently payable or not) called or payable at a fixed tme
in respect of thal Share and the Company shall also have a first and paramaount lien on all
Shares (whether fully paid or not) slanding registered m the name of any person whether
solely or as one of two or more joint holders for all moneys presently payable by him or his
estate to the Company, but the Directors may at any time declare any Share to be wholly or
in part exempt from the provisions of this Article  The Company's lren on a Share shall extend
to any dividend or other amount payable in respect thereof
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GENERAL MEETINGS

A notice convening a General Meeting sha! in the case of special business specdy the
general nature of the business to be transacted, and Regulation 38 of Table A shall be
modified accordingly

All business shall be deemed special that i1s transacted at an Extraordinary General Meeting,
and also all that is transacted at an Annual General Meeting, with the exception of declaring a
dividend, the consideration of the accounts, balance sheets, and the reporis of the Directors
and Audttors, the election of Directors in the place of those retiring and the appointment of,
and the fixing of the remuneration af, the Auditors

Regulation 41 of Table A shall be read and construed as if the last sentence ended with the
words *, and # at the adjoumed Meetmg a quorum 15 not present within haif an hour from the
time appointed for the Meeting, the Mesting shall be dissolved "

DIRECTORS

Unless and untl the Company n General Meelmg shall otherwise determine, there shail nol
be any Imitation as to the number of Directors  f and so long as there 1s a sole Drreclor, he
may exercise all the powers and authenties vested in the Directors by these Articles or Table
A, and Regulation 89 of Table A shall be modified accordingly

The Directors shall not be subject to rebrement by rotation, and Regulations 76 to 80
{inclusive) of Table A shall be modified accordingly

The Directors may exercise all the powers of the Company to borow money, and o mortgage
or charge its undertaking, property, and uncalled capital, or any part thereof, and to issue
Debentures, Debenture Stock, and other Securities whether outnght or as secunty for any
debt, liability or oblhigation of the Company or of any third party

A Director may vote as a Diector on any resolution conceming any contract or arrangement
in which he is mterested or upon any malter ansing thereout, and if he shall so vote his vote
shall be counted and he shall be reckoned m estimating a2 quorum when any such contract or
arangement 15 under consideratian, and Regulation 94 of Table A shall be modified
accordingly

Any Director or his alternate may vakdly participate in a meeting of the directors or &
commutiee of directors through the medium of conference telephene or semilar form of
communication equipment provided that all persons pariicipating in the meeting are able {0
hear and speak to each other throughout the meeting A person 50 participating shall be
deemed to be present in person al the meeling and shall accordingly be counted m a quarum
and be entiied 1o vote Subject to the Act, all business transacted In such manner by the
directors or a commitiee of the directors shafl for the purposes of the Articles be deemead to
e validly and effeclively transacted at a meeting of the directors or of a commiltee of the
directors notwithstanding that fewer than two directors or alternate directors are physicaily
present al the same place Such a meeting shall be desmed to take place where the largest
group of those participating 1s assembled or, i there 1s no such group, where lhe Charrman of
the meeting than I1s

INDEMNITY

Subject to lhe provisions of the Act and in addtion to such mdemnity as is contained in
Regulation 118 of Table A, every Director, officer or official of the Company shall be entiled
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1o be indemnified out of the assets of the Company against all losses or habiliies incurred by
him i or about the execution and discharge of the duties of his office

TRANSFER OF SHARES

The Directors may, m therr absolute discretion, and without assigning any reason tharefor,
dechne to register any transfer of any Share, whether or not it s a fully paid Share, and
Regulation 24 of Table A shall be modified accordngly

SINGLE MEMBER COMPANY
If and so long as the Company has a sole member the followmg provisiens shall apply

(A) One person entiled io vote upon the business to be transacted, being a member or a
proxy for a member or a duly authonised representative of a corporation shall be a
quorum and a proxy shall be entritied to vote on a show of hands, and Regulation 54
of Table A shall be modfied accordingly

(B) Regulations 40 and 41 of Table A shall not apply to the Company

(€) The sole member of the Company (or proxy or representative as applicable) shall be
the Chairman of General Meetings

{D} Regulations 42 to 52 (inclusive) of Table A shall not apply to the Company

{E) Without prejudice to Section 303 of the Act, a sole member may by nolice n writing
remove a Dwector from office

{F) A sole member shall have the nght of mspecting any accounting records or other
book or document of the Company, and Regulation 109 of Table A shall not apply to
the Company

{G) If the sole member of the Company makes a decision which may be taken by the
Company in General Meetng and which has effect as ¥f agreed by General Meeting
he must, uniess the decision 1s made by written resolution, provide the Company with
a written record of that decision.

{H) if at any time the membership of the Company is mcreased from one the Secretaty
shall record the fact In the Company's Register of Members with the name and
address of the person who was formerly the sole member




NAME AND ADDRESS OF SUBSCRIBER

WOLLASTONS NOMINEES LIMITED
Brierly Place

New Londcn Road

Chelmsford

Essex CM2 OAP

Uaar i

R H Wcilaston {Director)

DATED the 27th day of January, 2005

WITNESS to the above signature
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JANE ANN SAUNDERS
Brerly Place
New London Road

Chelmsfaord
Essex CM2 QAP




