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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7383074

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

BJA HOMES LIMITED

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

Given at Companies House on 21st September 2010
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Application to register a company y
i ithihisform.
%& ; on the [as '
3 ”', Y
this form is NOT for
You mayuse% ster a Ygi: cannotuse this form to .
prvate or pub rted liabiity partnership
2110912010
- please use form LL INO1 COMPANIES HOUSE
Part 1 Company details
»-Filling in this form
Please complete i ypesenpt of in
boid biack caprats
All fiekls are mandatory unless
spectfied or indicated by *
ﬁ Company details
{ Please show the proposed company pame below + Duplicate names
Dupécate names are not permitted A
Proposed company ’BJA Homes Limited fist of regestered names can be found
namem full 1 on our website. There are vanous rules
nformaton 15 available at
For official use |_|—|'_|_|'_l_|_|"" wiw ' uk
W Company name restrictions 2
Please tick the box anly if the proposed comparny name contatns sensitive z Conpany name restnctions
or restncted words or expressions that require you to seek comments of a Aistofsemmv;gtr restricted words
vemment department or other specified bod or expressions that require consent
% rOmer y - can be found in gurdance available
| confirm that the proposed company name contamns sensitve or restncted on our webste:
words or expressions and that approval, where appropnate, has been www companieshouse. gov uk
sought of a government department or other specified body and | attach a
copy of therr response
Exemption from name ending with "Limited’ or *Cyfyngedig’
Please tick the box f you wish to apply for exemphon from the requiresment to 3 wmﬂm 9‘%
" . ‘ private companies that are
have the name ending with ‘Limited’, 'Cyfyngedig’ or permitted altemative by e meet cther
| confirm that the above proposed company meets the conditions for specific requirements are eligible to
exemption from the requirement to have a name ending with ‘Limited", g:ggé thus plezse Q010 our
‘Cyfyngediq of permitted aiternative £ ore detcis, please 0
www.companeshouse gov uk
Company type «
Piease tick the box that describes the proposed company type and members' 4 HCOWJWPE o .
you are unsure of your company’s
hability {only one box must be ticked) type, 9010001
] Public imited by shares www companeeshousa.gov ik

[x] Private imied by shares

[0 Prvate mited by guarantee

[J Pnvate unlimted with share capita!
[J Prvate uniimied without share caprtal

BIS kst
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INO1

Application to register a company

Sttuation of registered office .

Please tick the appropnate box below that descnbes the siuation of the
proposed registered office (onfy one box must be ticked)

kx] England and Wales
(O Wales

{J Scottand

{1 Norhem treland

1 Regrstered office
Every company must have a
registered office and this is the
address io which the Registrar wilt

send correspondence.

For Engtand and Wales companies,
the address must be in England or
Wales

For Welsh, Scotesh or Northem
Irefand comparues, the address must
be in Wales, Scofand or Northem
ireland respectively

Registered office address :

| Please give the registered office address of your company

Building name/number |3

Street 'Lonsda!e Gardens
|
Post town |Tunbndge Wells
County/Region {Kent
Postwode , [T [N [T [ 1 [N]XT

2 Regestered office address
You must ensure that the address
shown & thes sechon i1 consistent
with the siiuabon mdicated m
secfion AS

You must prowide an address m
England or Wales for compantes to
be regrstered m England and Wales

You must provide an address in
Wales, Scodand o Northem Yreland
for companes o be regrstered m
Walas, Scotland or Northern Ireland
respectively

Articles of association

| Please choose one oplion only and tick one box only 3 For detals m company type
can aricles,
Opbon 1 1 wish to adopt one of the following modet articles in iis enbrety Please tick mgg 10 our website
only one box. www.companieshouse.gov uk
[Q Pnvate limited by shares
[0 Pnvate imited by guarantee
{J] Public company
Ophon 2  wish to adopt the foliowing mode! articies with addibenal andfor amended
provisions | attach a copy of the addibonal and/or amended prowision(s). Please
ek only one box.
k] Prvate kmited by shares
- [J Prvate imited by quarantee
[0 Public company
Option 3 [J !wshtoadopt entrely bespoke arbcles | attach a copy of the bespoke
arbeles to this application
Restricted company articles «
Please tick the box below if the company's articles are restncted 4 Restricted conpany articles
Resincted compeny aridles are
0 thase contarng prowision for
entrenchment. For mose detalls,
please go to our websile
www companieshouse.gov uk

CHFP041 0510 Verson 40
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INO1

Application to register a company

Part 2 Proposed officers

For private companies the appoiniment of a secretary 1s aptional, however, if you do decide to appomt a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private compantes must appotnt at least one director who ts an individual Public companies must appoint at least
two directors, ane of which must be an indradual

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

2 Secretary appointments »

Please use this section fo hist all the secretary appomtments taken on formation 1 Corporate appointments
For a corporate secretary, complete Sections C1-C5 For corporate secretary

Title"

I

Full forename(s) |
Sumame | If you wish to appomt more

I

I

Former namels) 2

Secretary's service address »

Building name/number | s Service address
Thes 1s the address Mﬁ.m appear
Stee } O
ki I aﬂssg:(i%irﬁ :xe
County/Region NUes
proposed company's register
Pstode (rTrrrrrir s e companys
Country I if you prowds your residentsal
address here it will 2ppear on the
public record

@ Signature «

1 consent to act as secretary of the pro company named in Section A1. 4 Signature

| tary of the proposed company S s

Signature Sgnre o act a5 secretary of the proposed
X x| o

CHFPO41 05H0 Version4 0 INO1
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INO1

Application to register a company

Corporate secretary
Corporate secretary appointments 1
Please use this section to hst all the corporate secretary appointments taken 1 Addibonal appointments
on formation 1f you wish to appoint more than ong
corporate secredary, piease use the
Name of corporate [ ‘Corporate secretary appamtments'
bodyffimm contnuaton page
| Regstered or principal address
Building name/number l thsm: ;Bm"ﬁ:‘" iy
Street i must be a physical locabon for the
defivery of docurments. [t cannot be
a PO box number {unless contained
I within a ful address), DX number or
Post town I LP (Legal Post m Scotland) number
County/Region [

{_I_F_F'I_ [ [T

Location of the registry of the corporate body or firm
Is the corparate secretary registered within the European Economic Area (EEA)?

» Yes Complete Section C3 only
» No Complete Section C4 only

@ EEA companies 2
Please give detals of the register where the company file 1s kept {including the 2 EEA
relevant state) and the registration number in that register &mime EEAcn
g\fhere the ogwrgganyf I Www companzeshouse.gav uk
rm IS regis 3 3 This 1s the regsster mentioned in
[ Atbdle 3 of the First Company Law
Drectve {881151/EEC)
Regsstration number |
2 Non-EEA companies
Please give details of the legal form of the corporate body or fim and the law by 4 NorEEA
which it is governed [f applicable, please also give details of the register in which Where you have prowded detalls of
it1s entered (including the state) and its registration number 1n that register the regrster (induding state) where
the company or firm 15 regstered,
Legal form of the [ you rrust akso provide its number i
corporate body that register
orfim !
Goveming law I
if applicable, where I
the company/fGirm 1s
registered o |
Registration number I
Signature s
| consent to act as secretary of the proposed company named in Section A1 s Signature
[ s P pany The person named above consents
Signature Sipate to act as corporate secretary of the
x x proposed company
CHFPO41 0310 Version 40 NO1/4
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INO1
Application to register a company

Director
. Director appointments .,
Please use this secfion to tist afl the director appaintments taken on formation T W e
For a corporate director, complete Sections E4-ES. a mm“ mmﬁ po
Mr ndividual. Public companies mest
e [ appomt at lezst two diroctors, ona of
Ful forename(s) [Stuart Michael which must be an mdividual
Sumame 2 Former namefg)
o P e
sz [None pumoses n the Last 20 years.
Married women do not need to gve
former names unless previously used
for busness purposes.

Country/State of 1
— England

Nafionafity - Bnt:sh

3 ComtryfStata of residence
Tres is mn respect of your usual

residenfidl address as sizied
ek ot [b—r— ®[s [[epEz sctn
Business occupaion  |Company Director | * F you have a busness occupaion,
(ifany) & please enter here, If you do nct,
please Jeave biank.
Additional appokiiments
i you wish o sppoint more than
one direckor, please use the Director
appointmerts’ continuztion page.
' Director’s service address '
Flease complete the service address below You must also il n the drecior's & Service address
sual residental address inSection DA. Thisis o address fat wil gppeer
on the public record. This does not
Bufiding nameinumber | Thomson Snefl & Passmore P o your el residenfil
Street E. Lonsdale Gardens Please state The Company's
r chm’ﬁmm
will be recorded m the
Post town Frunbridge Wells am' as the company's te;:taed
County/Region |Kent s
1 you provide your reswdential
Postcods I—T_]TQ-I-T‘—[TIT“-F(_F ad?mmmappwmme
Country |Engtand Ptk oo
- < ~ Signature ¢

| consent to act as director of the proposed company named m Section Afl.

XK e

X

& Signature
The person named above consents
o act as direcior of the proposed

CHFPO41 0510 Version 4.0
Wurwells-fs\evoidocs\docs_tsp\73181\8\Cempany Incorporation Documents\Form IND1 off
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INO1

" Application to register a company

Director
r Director appointments -,
[Heaseusemissecum:oﬁstanudirectorappmmenmmnmfmmaﬂon. fmmm o
For a corporate director, compiete Sections E1-E5. am“mm'%?mi&‘ mmsmm“
Ll |Mrs appoint 2 leest WO irectors, one of
Full forename(s) |Georgma Jane which must be an indindisa!
2 Fonmernamels)
Smae____|Howerd ey ay s e
Former name{s) 2 Mason prpases i the last 20 years,
Marriad women do nof need to give
ffgma*mwﬂesueviouslymd
ComntryState of business purposes
residence .3: England 3 CountryfState of residence
Nationaity - British ﬂmsnmdgﬁm
Dalofbith - ITIT ]—_r— ﬁ’ﬁ‘l’%’ﬁ_ Sechion D4
3
Business occupation ]Company Director mﬁmmmam“m
(Fany) e i please enter here. fyou do o,
please leave blank.
Additional eppolntments
¥ you wish {0 appomt more than
one direclr, please use the ‘Director
appointments’ conhnuation page.
= Director’s service address s
Pleasa completa the service address below. You must also fill n the director's 5 Service address
usual residentia) agdress m Section D4. This Is tha address tat will appear
on the public recond This does not
Building namenumber ﬁhomson Snell & Passmore have 1o be your usuzl resdertia
Sreet
3, Lonsdale Gardens Plesse sizte The .
| Registerad Office’ i your sesvice
- adteswﬁbemadadhm;
Post town | Tunbridge Wells popcsedcompanS egstr ol
CountyRegon  |Kent offcs
e [T [N[T [ [T W< e e

Country IEngIand

address here it will appear on the
public record

? Signature «

I consent fo act as director of the proposed company named in Section Af.

x

¢ Sgnature
Tha pesson emed above consents
 act as drecior of the proposad

CHFPO41 0510 Verson 4.0
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INO1

Application to register a company

Corporate director

Corporate director appointments 1

F’lease use this secton to list all the corporate directors taken on formation

Name of corporate r

1 Additional
I you wesh to appont more than one
corporate director, please use the

i ‘Corporate director appontments’
body or firm r poge
Registered or principal address
Building name/number r This is the address fhat wil
on the public record This address
Street | rmust be a physica locaton for the
defivery of docurnents. it cannot be
a PO box number (unless contaned
within a full address), DX number or
Post town LP {Legal Post n Scotland) number
County/Region r
Postoode (I rrrrri—
Country |—
2 Location of the registry of the corporate body or firm
ts the corporate director registered withun the European Economic Area (EEA)?
» Yes Complete Section E3 only
» No Complete Section E4 only
ES EEA companies :
Please give detatls of the register where the company file is kept (including the 2 EEA
refevant state) and the registrabon number in that register A full ist of counines of the EFA can
be found in our gudance
Where the company/ W COmparieshouse.gov uk
firm 1s registered r 3 This s the regrster menboned i
Astcle 3 of the First Law
Drrective (88151/EEC)
Regstration number r
g Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by 4 Non-EEA
which it1s govermned If applicable, please also give details of the register in which Where you have provided details of
itis entered (includng the state) and its registraton number in that regrster the register (including state) where
the company or firm s regrstered,
you st dso prowde its numier in
Legat form of the | Tt regster
corporate body
or im r
Goveming law r
If applicable, where r
the companyffirm 1s
registered 4 r
if applicable, the ’
registrabion number
Signature s
lconsent to act as director of the proposed company named in Section Al. 5 ;hs!;m o
person named consents
Signature = o act as corporate director of the
X )( propased comparny
CHFPG41 0510 Version 40 INO1/9
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INO1

Apphication to register a company

Part 3 Statement of capital

Does your company have share capital?
» Yes Complete the sectons below
» No Goio Part 4 (Statement of guarantee).

ﬁ Share capital in pound sterling (£)

Piease complete the table below to show each class of shares held in pound sterling
If all your yssued capital s m sterling, only complete Section F1 and then go to Section F4

Class of shares Amourt paid up on ‘Amount (i any) unpad Number of shares 2 lAggregatanwnma!vaMe 3
{Eg Ordinary/Preference ete.) eathshare 4 oneachshare 1
|Ordinary | £100| NIL | 1000 1000 00
| | | E
| | I E
l I | l G
| Totals | T000[¢ 1000 00
Share capital in other currencies
Please complete the table below to show any class of shares held i other curmences
Please complete a separate table for each currency
Currency
Class of shares Amount pad up cn Amourt (if any) unpaid Number of shares 2 Aggregats nominal vaiue 3
{Eg Ordinary/Preference etc.) eachshare ¢ oneach share 1
Totals
Currency
Class of shares Amount pad up on Amourt (i any) unpaid Number of shares 2 Aggregate nomina) value 3
(Eg9 Ondinary/Preference eic.) each share 4 on each share 4
Totals

Totals

Please give the total number of shares and total aggregate nominal value of « Total aggregate nominal valuse
issued share caprtal Please [ist total aggregate values in
cifferent currencies separately For

Total number of shares exampie: £100 + € 100 +$10 efe.

Total aggregate

nominal value 4

+ Including both the nomnal value and any s Number of shares ssued mulbpied by Continuaion Pages
share presmeum nomnal vaue of each share. Please use a Statement of Capital continuation
2 Total number of ssued shares m ths ciass page d necessar
CHFP041 0510 Version4 0 ING10
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INO1

Application to register a company

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

Please give the prescnbed particulars of nghts attached to shares for each dlass
of share shown In the statement of caprtal share tables in Sections F4 and F2

Class of share

Qrdinary shares

Prescnbed particulars

Subject to the provisions of Companies Act 2006

(a} on a show of hands at a general meeting each holder of
ordinary shares present (whether in person, by proxy or {that
holder being a company) by duly authonsed representative)
shali have one vote and on a poll every holder of ordinary
shares shall have one vote for each ordinary share which that
holder holds,

(b) holders of ordinary shares have the nght to participate in
any dividend or other distnbution of profits by the company In
proportion to the number of ordinary shares held by them
respechively,

(c) on a return of capital on a liquidation or otherwise the
surplus assets of the company remaining after payment of its
habilities shall belong to and be distnbuted pro rata to the
holders of the ordinary shares,

(d) the ordinary shares are not redeemable

c. parbeudars of any nghts, as
respects caprta, to parbcipate n 2
distributon {including on winding
up), and

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

A separate table must be used for
each dass of share

Continyation pages

Please use the next page or a
‘Statement of Caprial (Prescribed
particulars of nghts attached

to shares) continuation page f
necessary

CHFPG41 0510 Version 40
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INO1

Application to register a company

Class of share [ 1 Prescribed particutars of rights

attached to shares

Prescribed particulars The parbculars are

1 a parboulars of any voting nghts,
micluding nghts that anse only in
certain Groumstances,

b particulars of any nghts, as
respecis divdends, to parbicpate
n a distnbution,

¢ periculars of any nghts, as
respects capdal, to particpate in a
distribubon (including on winding
up}; and

d whether the shares are to be
redeerned or are hiable to be
redeemed at the option of the
company or the shareholder and
any terms or conditons retating
o redemption of these shares

A separate tzble must be used for
each class of share
Continuation pages

Piease use a ‘Statement of capital

{Prescribed parbiculars of nghts
attached to shares)' continuation

page if necessary

CHFPO41 0510 Version 40 IND1/42
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INO1

Application to reqister a company

Initial shareholdings

This section should only be completed by compantes ncorporating with share capital |  nitial shareholdings
Please st the company's subscribers
Please complete the details below for each subscnber m alphabetical order
The addresses will appear on the pubiic record  These do not need to be the Please use an Inibial shareholdings'
subscribers' usual residental address contruahon page f necessary
Subsctribers details Class of share Nurmber of shares | Currency Nominai vatve of |Amount {if any)  |Amount paxd
each share unpard
Name:
Stuart Michael Howard Ordinary 500 Sterling £100 NIL £500
Addrass
\Vines, Vine Lane,
Hildenborough, Kent, TN11
OLT
Name
Georgina Jane Howard Ordinary 500/ Sterling £100 NIL £500

\'77.‘{35, Vine Lane,
Hildenborough, Kent, TN11
IoLT

CHFPO41 0510 Verson 40
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INO1

Apphication to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?
» Yes Complete the sechions below
» No Go to Part § (Staternent of comphiance)

Subscribers

Please complete this section f you are a subscnber of a company limited by
guarantee The following statement s being made by each and every person
named below

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

- paymentof debts and habilites of the company contracted before |
cease to be a member,

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

- adustment of the nghts of the contnbutors among ourselves,
not exceeding the spectied amount below

Subscnber's details

Forename(s) 1

Sumame

Address 2

i I I A

Amount guaranteed 3 [

Subscriber's details

Forename(s) 1

Sumame

Address 2

s ([ [

Amount guaranteed s |

Subscriber's details

Forename(s) 1

Sumame 4

Address »

e [ [T

Amount guaranteed 3 I

1 Name
Please use capdal letters,

2 Address
The addresses n us sechon wil
appear on the public record They do
not have to be the subscnbers' usual
residertsal address

3 Amount guaranteed
Any valid currency 15 permitted

CHFPO41 0510 Version 40
\tunwells-fs\evoldocs\docs_tsp\73181\6\Company Incorperation Documents\Form INO1 off
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INO1

Application to register a company

Subscriber's details
Forename(s) 1
Sumame 1
Address 2
Posioode [T T T T T

Amount guaranteed 2 I

Subscriber's details
Forename{s) 1
Sumame ¢
Address 2z
Postoode (TTTTrIrr

Amount guaranteed = ’

Subscriber's details
Forename(s) 1
Sumame +
Address 2
B T

Amount guaranteed 3 l

Subscriber's detalls

Forename(s) 1

Sumame ¢

Address 2

Posteode

rrrrrrfr

Amount guaranteed » r

Subscnber's details

Forename(s) 1

Sumame 4

Address 2

Postcode

rrrrrirfr

Amount guaranteed s r

1 Name
Please use capital letters

2 Address
The addiesses m ths sechon will
appear on the public record They do
not have to be the subsenbers' usual
resdental address

3 Amount quaranteed
Any vafid cumency 1s permitted
Continuation pages
Please use a ‘Subscribers'
contnuaton page f necessary

CHFPO41 0SM0 Version 40
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INO1

Application to register a company

Part 5 Statement of compliance
This section must be completed by all companies

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

» No Go o Section H1 (Statement of compliance delivered by the
subscnbers)

» Yes Go to Section H2 (Statement of compiiance delivered by an agent)

Statement of compliance delivered by the subscribers

Please complete thus section If the application 1s not delivered by an agent 1 Statement of compliance
for the subscnibers of the memorandum of association defivered by the subscribers
Every subscriber to the
memorandum of assoaation must
sign the statement of compliance.
I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Subscaber's signature | Soutre
x S~ 4 X
Subscnber's signature | Sere
X X
Subscnber's signatire | Senswe
X X
Subscnber's signature | S
X X
Subscnber's signature | S
X X
Subscnber's signature | Sear
X X
Subscnber's signature | Swawre
X X
Subscnber's signature | Senare
X X

CHFPO41 05/10Verson 4 0 INM6
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INO1

Application to register a company

Subscriber's signature | Sewse Continuabion pages
x Please use a ‘Stzlement of
cxxnpliance delivered by the
' continuation page f
more subscribers need (0 Sign
Subscnber’s signature | Semae
X
Subscnber’s signature | Sevae
X
Subscrber's signature | Sowtre
X
F Statement of compliance defivered by an agent

Please complete this section If thus apphcation is delivered by an agent for
the subscribers to the memorandum of associabion

Agent's name [
Bulding namefnumber [
Street [
{
Post town |
County/Region [
Postoode (T rrrrir
Country [
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Seranre
X

CHFPO41 0510 Version 4 0
Wunwelis-fs\avoldocs\docs_tsp\73181\6\Company [ncorporation Documents\Form INO1 off
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INO1

Application to register a company

B2 Presenter information

You do not have to give any contact information, but if
you do it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Contact rme
|F|ona Dott

Company name
Thomseon Snell & Passmore

| Addrass
3 Lonsdale Gardens
| Tunbridge Wells

Important information

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

How to pay

[Afeeof £20is payable to Companies House to
register a company

Make cheques or postal orders payable to
‘Companies House '

{ Kent

!P&bn

Iw
E—IT_W EELIEY

IBX 3914 Tunbridge Wells 1
|6%¥82 510000

@cmiﬁcate

We will send your certdficate to the presenters address
{shown above) or if indicated to another address
shown below

O At the registered office address (Given i Sechion AS)
O At the agents address {Given in Section H2)

E Checklist

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 1s
available as wefl as the vanous rules that may affect
your choice of name More informaton can be found
in gusdance on our website

0 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)
Regutahons 2008, please atiach consent.

You have used the comect appomtment sechons

Any addresses gwen must be a physical location
They cannot be a PO Box number (unless part

of a full service address), DX or LP {Legal Pastin
Scotland) number

oo

&4 Where to send

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

For companies registered In England and Wales:
The Regsstrar of Companies, Companies House,
Crown Way, Cardff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountambndge, Edinburgh, Scotiand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Lega! Post)

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

DX 481 N R. Belfast 1

Section 243 exemption

If you are appiying for, or have been granted a section
243 exemphon, please post this whole form {o the
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The Compames Act 2006

COMPANY HAVING A SHARE CAPITAL

Memorandum of Association
OF

BJA HOMES LIMITED

Each subscnber to this memorandum of association wishes to form a company under the

Companies Act 2006 and agrees to become a member of the company and to take at least
one share

Names of subscriber

Authentication of each subscriber I
Stuart Michael Howard .. . . N .

Georgina Jane Howard

2010




THE COMPANIES ACTS 1985 AND 1989

AND THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

BJA HOMES LIMITED

INTRODUCTION

1
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Interpretation

In these Articles, unless the context otherwise requires

Act: means the Companies Act 20086,

Articles: means the company's articles of assoctation for the time being in force,

business day: means any day (other than a Saturday, Sunday or public holiday in
the United Kingdom) on which clearing banks in the City of London are generally
open for business,

Deemed Transfer Notice: means a Transfer Notice deemed to be given under any
provision of these Articles,

eligible director: means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote 1s not to be counted in
respect of the particular matter),

Model Articles: means the model articles for private companies limited by shares
contained In Schedule 1 of the Companies {Model Articles) Regulations 2008 (S/
2008/3229) as amended prtor to the date of adoption of these Articles,

Representatives: means, in relation to a member, any person or persons who
have become entitled to his shares in consequence of his death, bankruptcy or
mental incapacity, and

Transfer Notice: means a notice given by a member proposing to transfer all or
part of his holding of shares (as the case may be) and includes, where the context
admits, a Deemed Transfer Notice

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same meanings
in these Articles, subject to which and unless the context otherwise requires, words
and expressions which have particular meanings 1in the Act shall have the same
meanings In these Articles

Headings In these Articles are used for convenience only and shall not affect the
construction or interpretation of these Articles



14 A reference n these Articles to an article 1s a reference to the relevant article of
these Articles unless expressly provided otherwise

15 Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 1s a reference to it as it 1s in force from time to time, taking
account of
151 any subordinate legislation from time to time made under it, and
152 any amendment or re-enactment and Includes any statute, statutory

provision or subordinate legislation which it amends or re-enacts

16 Any phrase introduced by the terms including, include, in particular or any similar
expression shall be construed as illustrative and shall not limit the sense of the
words preceding those terms

17 The Model Articles shall apply 1o the company, except in so far as they are modified
or excluded by these Articles

18 Articles 8(3), 9(1), 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 26(5), 52 and 53
of the Model Articles shall not apply to the company

DIRECTORS

2 Quorum for directors' meetings

21 Subject to article 2 2, the quorum for the transaction of business at a meeting of
directors 1s any one ehgible director

22 For the purposes of any meeting (or part of a meeting) held pursuant to article 5 to
authonse a director's conflict, if there are less than three eligible directors in office
other than the conflicted director{s), the quorum for such meeting (or part of a
meeting) shall be such number of eligible directors

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

further directors

3 Casting vote
If the numbers of votes for and against a proposal at a meeting of directors are
equal, the chairman or other director chairing the meeting shall not have a casting
vote

4 Transactions or other arrangements with the company

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act
and provided he has declared the nature and extent of his interest in accordance
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52

with the requirements of the Companies Acts, a director who 1s In any way, whether
drrectly or indirectly, interested in an existing or proposed transaction or
arrangement with the company

411 may be a party to, or otherwise interested in, any transaction or
arrangement with the company or in which the company I1s otherwise
(directly or indirectly) interested,

412 shall be an eligible director for the purposes of any proposed decision of
the directors (or committee of directors) in respect of such contract or
proposed contract in which he Is interested,

413 shall be entitled to vote at a meeting of directors (or of a committee of the
directors) or participate In any unanimous decision, In respect of such
contract or proposed contract in which he 1s interested,

414 may act by himself or his firm in a professional capacity for the company
(otherwise than as auditor) and he or his firm shall be enttled to
remuneration for professional services as if he were not a director,

415 may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise Interested in, any body
corporate In which the company i1s otherwise (directly or indirectly)
interested, and

416 shall not, save as he may otherwise agree, be accountable to the company
for any benefit which he {(or a person connected with hirmn (as defined In
section 252 of the Act)) derives from any such contract, transaction or
arrangement or from any such office or employment or from any interest in
any such body corporate and no such contract, transaction or arrangement
shall be liable to be avoided on the grounds of any such interest or benefit
nor shall the receipt of any such remuneration or other benefit constitute a
breach of his duty under section 176 of the Act

Directors’' conflicts of interest

The drrectors may, In accordance with the requirements set out In this article,
authorise any matter or situation proposed to them by any director which would, I
not authorised, involve a director (an Interested Director) breaching hus duty under
section 175 of the Act to avoid conflicts of interest (Conflict)

Any authonsation under this article 5 will be effective only if

521 to the extent permitted by the Act, the matter in question shall have been
proposed by any director for consideration in the same way that any other
matter may be proposed to the directors under the provisions of these
Articles or in such other manner as the directors may determine,

522 any requirement as to the quorum for consideration of the relevant matter
1s met without counting the interested Director, and
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56

523 the matter was agreed to without the interested Director voting or would
have been agreed to if the Interested Director's vote had not been
counted

Any authonsation of a Conflict under this article 5 may (whether at the time of giving
the authornisation or subsequently)

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

532 provide that the Interested Director be excluded from the receipt of
documents and information and the participation in discussions (whether at
meetings of the directors or otherwise) related to the Conflict,

533 provide that the Interested Director shall or shall not be an eligible director
In respect of any future decision of the directors In relation to any
resolution related to the Conflict,

534 mpose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the directors think fit,

535 provide that, where the Interested Director obtains, or has obtained
(through his involvement In the Conflict and otherwise than through his
position as a director of the company) information that 1s confidential to a
third party, he will not be obliged to disclose that information to the
company, or to use It in relation to the company's affairs where to do so
would amount to a breach of that confidence, and

536 permit the Interested Director to absent himself from the discussion of
matters relating to the Conflict at any meeting of the directors and be
excused from reviewing papers prepared by, or for, the directors to the
extent they relate to such matters

Where the directors authonse a Conflict, the Interested Director will be obliged to
conduct himself in accordance with any terms and conditions imposed by the
directors 1n relation to the Conflict

The directors may revoke or vary such authonsation at any time, but this will not
affect anything done by the Interested Director, prior to such revocation or variation,
In accordance with the terms of such authorisation

A director 1s not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the company
for any remuneration, profit or other benefit which he derives from or in connection
with a relationship involving a Conflict which has been authorised by the directors or
by the company in general meeting (subject in each case to any terms, Iimits or
conditions attaching to that authonsation) and no contract shall be lhable to be
avoided on such grounds
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Number of directors

Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) shall not be subject to any maximum but shall not be less
than one

Appointment of directors

In any case where, as a result of death or bankruptcy, the company has no
shareholders and no directors, the transmittee(s) of the last shareholder to have
died or to have a bankruptcy order made against him (as the case may be) have
the right, by notice in writing, to appoint a natural person (including a transmittee
who 1s a natural person), who 1s willing to act and 1s permitted to do so, to be a
director

Appointment and removal of alternate directors

Any director (appeintor) may appoint as an alternate any other director, or any
other person approved by resolution of the directors, to

811 exercise that director's powers, and
812 carry out that director's responsibilities,

In relation to the taking of decisions by the directors, in the absence of the
alternate's appointor

Any appointment or removal of an alternate must be effected by notice in writing to
the company signed by the appomntor, or in any other manner approved by the
directors

The notice must
831 identify the proposed alternate, and

832 In the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the
alternate of the director giving the notice

Rights and responsibilities of alternate directors

An alternate director may act as alternate director to more than one director and
has the same nghts in relation to any decision of the directors as the alternate's
appointor

Except as these Articles specify otherwise, alternate directors
921 are deemed for all purposes to be directors,
922 arelable for therr own acts and omissions,

923 are subject to the same restrictions as their appontors, and
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924  are not deemed to be agents of or for their appointors

and, in particular (without limitation), each alternate director shall be entitled to
receive notice of all meetings of directors and of all meetings of committees of
directors of which his appointor 1s a member

A person who I1s an alternate director but not a director

931 may be counted as participating for the purposes of determining whether a
quorum 1s present (but only If that person's appointor I1s not participating),

932 may participate In a unanimous decision of the directors (but only If his
appointor 15 an elgible director 1n relation to that decision, but does not
participate), and

933 shall not be counted as more than one director for the purposes of articles
931andg8 32

A director who 1s also an alternate director 1s entitled, in the absence of his
appointor, to a separate vote on behalf of his appointor, in addition to tis own vote
on any decision of the directors (provided that his appointor 1s an eligible director in
relation to that decision), but shall not count as more than one director for the
purposes of determiming whether a quorum is present

An alternate director may be paid expenses and may be indemnified by the
company to the same extent as his appointor but shall not be entitled to receive any
remuneration from the company for serving as an alternate director except such
part of the alternate's appointor's remuneration as the appointor may direct by
notice In writing made to the company

Termination of alternate directorship
An alternate director's appointment as an alternate terminates

1011 when the alternate's appointor revokes the appointment by notice to the
company in writing specifying when it i1s to terminate,

1012 on the occurrence, In relation to the alternate, of any event which, if it
occurred In relation to the alternate’s appointor, would result in the
termination of the appointor's appointment as a director,

1013 on the death of the alternate's appointor, or

1014 when the alternate's appointor's appointment as a director terminates

SHARES

11

111

Transfer of shares

No member shall dispose of any interest in, or nght attaching to, or renounce or
assign any nght to receive or subscribe for any share (save as may be required In
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pursuance of his obligations under these Articles) or create or permit to exist any
charge, lien, encumbrance or trust over any share or agree (whether subject to any
condition precedent, condition subsequent or otherwise) to do any of such things
except in accordance with these Articles

If a member at any time commits a breach of article 11 1 in relation to any share he
shall be deemed immediately prior to such breach to have given a Transfer Notice
in respect of such share and must comply with the provisions of article 12

Relevant Event

1131 Inthis article a Relevant Event means, in relation to a member
(a) such member being adjudicated bankrupt, or
(b) such member dying, or

(c) the happering of any such event as I1s referred to in paragraph (e) of
article 18 of the Model Articles in relation to such member

1132 Upon the happening of any Relevant Event, the member in question shall
be deemed to have immediately given a Transfer Notice in respect of all
the shares as shall then be registered in the name of such member

1133 If the Relevant Event shall be the death or bankruptcy of a member and If
any of the shares which are offered pursuant to the Deemed Transfer
Notice shall not be sold to the members (the Unsold Shares), after the
expiration of the pernod during which the Unsold Shares might have been
purchased by a member or members pursvant thereto, the
Representatives of the member in question shall be entitled to elect at any
time before the shares are disposed of by them to be registered
themselves as the holders of the Unsold Shares {(but so that such election
shall not give nse to any obligation to serve a Transfer Notice in respect of
the Unsold Shares)

Where a Transfer Notice in respect of any share 1s deemed to have been given
under any provision of these Articles and the circumstances are such that the
directors (as a whole) are unaware of the facts giving rnse to the same, such
Transfer Notice shall be deemed to have been received by the directors on the date
on which the directors (as a whole) actually become aware of such facts and the
provisions of article 12 shall apply accordingly

A Deemed Transfer Notice shall be deemed not to contain a Total Transfer
Condition (as defined In article 12) and shall not be revocable

If a member or any of his Representatives becomes aware of any event which 1s
deemed to give rise to an obligation to serve a Transfer Notice, he shall forthwith
give written notice thereof to the directors



12

121

122

Pre-emption rights

Transfer Notice

1211

1212

1213

1214

No share shall be transferred until the following conditions of this article 12
are complied with

Any member proposing to transfer any shares (the Proposing Transferor)
shall give a Transfer Notice in writing to the directors that the Proposing
Transferor desires to transfer such shares In the Transfer Notice, the
Proposing Transferor shall specify

{a) the number of shares which the Proposing Transferor wishes to
transfer (the Transfer Shares) (which may be all or part only of the
shares then held by the Proposing Transferor), and

(b) whether or not the Proposing Transferor has received an offer from a
third party for the Transfer Shares and, if so, the identity of such third
party and the price offered for the Transfer Shares

A Transfer Notice shall also state whether the Proposing Transferor
wishes to impose a Total Transfer Condition (meaning a condition that
unless all of the Transfer Shares are sold pursuant to the following
provisions of this article, none shall be so sold), but in the absence of such
a statement, the Transfer Notice shall be deemed not to contain a Total
Transfer Condition Any two or more members shall be entitled to serve a
joint Transfer Notice (meaning a notice signed by each of them specifying
the shares which they wish together to transfer) containing a Total
Transfer Condition and such notice shall for all the purposes of this article
take effect as If it were a single Transfer Notice and the Total Transfer
Condition related to all the shares the subject of the joint Transfer Notice,
but the obligations of those members thereunder or in respect thereof shall
be several only in proportion to the number of Transfer Shares which they
hold respectively

The Transfer Notice shall constitute the Company (acting by its board of
directors) as the agent of the Proposing Transferor empowered to sell the
Transfer Shares {together with all nghts attaching thereto at the date of the
Transfer Notice or at any time thereafter) at the Transfer Price (as
hereinafter defined) on the terms of this article Once given, a Transfer
Notice may not be revoked save with the prior wntten consent of all the
other members or In accordance with article 127 If a Proposing
Transferor revokes a Transfer Notice, he may not subsequently transfer
the shares the subject of the Transfer Notice (or any interest therein)
otherwise than in accordance with these Articles

Within seven days after the receipt of any Transfer Notice, the directors shall serve
a copy of that Transfer Notice on all the members other than the Proposing
Transferor In the case of a Deemed Transfer Notice, the directors shall similarly
serve notice on all the members (including the Proposing Transferor), notifying
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them that the same has been deemed to have been given, within 1 month after (1)
the date of the event giving nse to the Deemed Transfer Notice, or () (If later) the
date on which the directors (as a whole) actually became aware of such event

Subject as provided otherwise in these Articles the Transfer Shares shall be offered
for purchase (as hereinafter provided) at a price per Transfer Share (the Transfer
Price) determined in accordance with article 12 4

The Transfer Price shall be such price as shall be agreed in writing between the
Proposing Transferor and the board of directors of the Company or in the absence
of such agreement (whether by reason of disagreement, absence, death or
otherwise) within 21 days after the service of notices pursuant to article 12 2 the
Transfer Price will be the open market value of such shares, as determined In
accordance with article 12 5

The open market value of the Transfer Shares shall be determined by an
independent chartered accountant of not less than ten years' standing (the Expert),
who shall be nominated by agreement between all the members or, falling such
nomination, within 14 days after the request of any member to the others therefor,
nominated at the request of any member by the President from time to time of the
Institute of Chartered Accountants in England and Wales The Expert shall act as
an expert and not as an arbrtrator and his wnttenn determination shall be final and
binding on the members The Expert will determine the open market value of the
Transfer Shares as at the date of the Transfer Notice on the following assumptions
and bases

1251 valuing the Transfer Shares as on an arm's length sale between a willing
vendor and a willing purchaser,

1252 f the Company 1s then carrying on business as a going concern, on the
assumption that it will continue to do so,

1253 that the Transfer Shares are capable of being transferred without
restriction, and

1254 valuing the Transfer Shares as a rateable proportion of the total market
value of all the 1ssued shares In the capital of the Company without any
premium or discount being attnbutable to whether the Transfer Shares
represent a majonty or minority of the tetal number of 1ssued shares

If any difficulty shall arise in applying any of the foregoing assumptions or bases,
such difficulty shall be resolved by the Expert in such manner as he shall in his
absolute discretion think fit

The Transfer Price shall be a sum equal to the open market value of the Transfer
Shares determined as aforesaid, divided by the number of Transfer Shares The
Company will use all reasonable endeavours to procure that the Expert determines
the Transfer Price within 21 days of being requested so to do

If the determination of the Transfer Price i1s referred to the Expert, the date of
deterrmnation of the Transfer Price (the Determination Date) shall be the date on
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which the directors receive the Expert's determination of the Transfer Price in
writing If the Transfer Price 1s determined by written agreement between all the
members as aforesaid, the Determination Date shall be the date on which such
agreement 1s made

Where the Expert has determined the Transfer Price as aforesaid, the Proposing
Transferor shall be entitled, if the Transfer Price 1s not acceptable to him, (save as
otherwise provided In these Articles) to revoke the Transfer Notice by giving notice
in writing to the directors that he does so within a penod of 14 days after the
Determination Date {such penod being herein referred to as the Withdrawal
Period)

The costs and expenses of the Expert in determining the Transfer Price and of his
appointment shall be borne as to one half by the Proposing Transferor and as to the
other half by the purchasers (as hereinafter defined) pro rata according to the
number of Transfer Shares purchased by them unless (a) the Proposing Transferor
shall revoke the Transfer Notice pursuant to article 12 7, or (b) none of the Transfer
Shares are purchased pursuant to articles 12 9 or 12 11, (n either of which events
the Proposing Transferor shall pay all of such costs and expenses

Within 7 days after the Determination Date or, if the Transfer Notice 15 capable of
being revoked, within 7 days after the expiry of the Withdrawal Period, the directors
shall determine whether the Company 1s capable of purchasing any or all of the
Transfer Shares at the Transfer Price and, if so, whether the directers are willing for
the Company to purchase any or all of the Transfer Shares at the Transfer Price
(any such Transfer Shares being Buy-Back Shares) Any Transfer Shares which
are not Buy-Back Shares shall be offered by the directors for purchase at the
Transfer Price to the members (other than the Proposing Transferor) in proportion
to the number of shares then held by them respectively Every such offer shall be
made 1n wnting and shall specify {(a) the total number of Transfer Shares which are
not Buy-Back Shares, (b) the number of Transfer Shares offered to the member
(Pro Rata Entitlement), (¢) whether or not the Transfer Notice contained a Total
Transfer Condition, and {d) a perod (being not less than 14 days and not more than
21 days) within which the offer must be accepted or shall lapse, and shall be
accompanied by a form of application for use by the member in applying for his Pro
Rata Entitlement and for any shares in excess of such entittement which he wishes
to purchase

Upon the expiry of the said offer penod, the directors shall allocate the Transfer
Shares in the following manner

1291 to the Company, the Buy-Back Shares (if any),

1292 to each member who has agreed to purchase shares, his Pro Rata
Entitlement or such lesser number of Transfer Shares for which he may
have applied,

1293 If any member has applied for less than his Pro Rata Entitlement, the
excess shall be allocated to the members who have applied for any part of
such excess In proportion to the number of shares then held by them
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respectively (but without allocating to any member a greater number of
Transfer Shares than the maximum number applied for by him) and any
remaining excess shall be apportioned by applying this article 12 9 without
taking account of any member whose application has already been
satisfied in full

If any of the Transfer Shares shall not be capable of being offered or allocated as
aforesaid without involving fractions, the same shall be offered to or allocated
amongst the members, or some of them, n such proportions as may be determined
by fots drawn in respect thereof, and the lots shall be drawn in such manner as the
directors shall think fit

If the Transfer Notice in question contained a Total Transfer Condition, no offer of
Transfer Shares made by the directors pursuant to this article shall be capable of
acceptance untl all of the Transfer Shares shall have been accepted by the
Company or the members (or any of them) If by the foregoing procedure the
directors shall not receive acceptances in respect of all the Transfer Shares within
the penod(s) of the aforesaid offer(s), they shall forthwith give notice in writing of
that fact to the Proposing Transferor and none of the Transfer Shares will be sold
to the members (except as mentioned below) pursuant to this article The
Proposing Transferor may within a period of 3 months after the date of the
directors' said notice sell all (but not some conly) of the Transfer Shares to any
person or persons (including any member) at any price per Transfer Share which 1s
not less than the Transfer Price (after deducting, where appropnate, any net
dividend or other distributton to be retained by the Proposing Transferor)

If, by the foregoing procedure, the directors shall receive acceptances in respect of
all of the Transfer Shares, the directors shall forthwith give notice in wnting as
hereinafter mentioned to the Proposing Transferor and to each member who has
agreed to purchase the same (a purchaser, provided that, If there are any Buy-
Back Shares, the Company shall also be a purchaser) and the Proposing
Transferor shall thereupon become bound upon payment of the Transfer Price to
the Proposing Transferor (whose receipt shall be a good discharge to the
purchaser, the Company and the directors therefor, none of whom shall be bound
to see to the application thereof) to transfer to each purchaser those Transfer
Shares accepted by him  Every such notice shall state the name and address of
each purchaser, the number of Transfer Shares agreed to be purchased by him and
the place and time appointed by the directors for the completion of the purchase
(being not less than 7 days nor more than 28 days after the date of the said notice
and not being at a place outside England) Subject to the giving of such notice, the
purchase shall be completed at the time and place appointed by the directors

If the Transfer Notice in question did not contain a Total Transfer Condition and if
by the foregoing procedure the directors shall receive acceptances in respect of
none or part only of the Transfer Shares within the period(s) of the aforesaid
offer(s), they shall forthwith give notice in writing of that fact to the Proposing
Transferor, and the Proposing Transferor

12 13 1 shall thereupon become bound upon payment of the Transfer Price to
transfer to each purchaser (if any) those Transfer Shares accepted by him
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and the provisions of article 12 12 shall apply mutatis mutandis thereto,
and

12 13 2 may within a period of 3 months after the date of the directors' said notice
sell all or any of those Transfer Shares which have not been accepted as
aforesaid to any person or persons (including any member} at any price
per Transfer Share which 1s not less than the Transfer Price (after
deducting, where appropriate, the amount of any net dwvidend or other
distribution to be retained by the Proposing Transferor)

If a Proposing Transferor, having become bound to transfer any Transfer Shares
pursuant to this article, makes default in transferring the same, the directors may
authorise some person (who 1s (as secunty for the performance of the Proposing
Transferor's obligations) hereby irrevocably and unconditionally appointed as the
attorney of the Proposing Transferor for the purpose) to execute the necessary
instrument of transfer of such Transfer Shares and may deliver it on his behalf and
the Company may receive the purchase money and shall thereupon (subject to
such instrument being duly stamped with any necessary stamp duty) cause the
purchaser to be registered as the holder of such Transfer Shares and shall hold
such purchase money on behalf of the Proposing Transferor The Company shall
not be bound to earn or pay interest on any money so held and shall not pay such
money to the Proposing Transferor until he shall have delivered his share
certificates (or an appropriate indemnity In respect of any lost certfficates) to the
Company The receipt of the Company for such purchase money shall be a good
discharge to the purchaser, who shall not be bound to see to the application
thereof, and after the name of the purchaser has been entered in the register of
members mn purported exercise of the aforesaid power the valdity of the
proceedings shall not be questioned by any person

The directors may require to be satisfied that any shares being transferred by the
Proposing Transferor pursuant to either article 1211 or 12132 are being
transferred in pursuance of a bona fide sale for the consideration stated in the
transfer and If not so satisfied, may refuse to register the instrument of transfer

An obligation to transfer a share under the provisions of this article shall be deemed
to be an obligation to transfer the entire legal and beneficial interest in such share
free from any lien, charge or other encumbrance

The provisions of this article may be waived in whole or in part In any particular
case with the pnor written consent of all the members

If, under any of the provisions of this article, any members become jointly and
severally liable to complete the purchase of any Transfer Shares in place of any
nominated purchaser, as between such members each of them shall purchase such
number thereof as shall bear to the total number of Transfer Shares in question the
same proportion as the number of shares held by such member at the date of the
relevant nomination bore to the total number of shares then held by all such
members

ADMINISTRATIVE ARRANGEMENTS
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Indemnity

Subject to article 13 2, but without prejudice to any indemnity to which a relevant
officer 1s otherwise entitled

1311

1312

each relevant officer shall be indemnified out of the company's assets
against all costs, charges, losses, expenses and liabilibes incurred by him
as a relevant officer

{a) nthe actual or purported execution and/or discharge of his duties, or
in relation to them, and

(b) 1n relation to the company's (or any associated company's) activities
as trustee of an occupational pension scheme (as defined in section
235(6) of the Act),

including (in each case) any hability incurred by him in defending any civil
or criminal proceedings, in which judgment 1s given In his favour or Iin
which he I1s acquitted or the proceedings are otherwise disposed of without
any finding or admission of any matenal breach of duty en his part or in
connection with any application in which the court grants him, m his
capacity as a relevant officer, relief from liability for neghgence, default,
breach of duty or breach of trust in relation to the company's (or any
associated company's) affairs, and

the company may provide any reflevant officer with funds to meet
expenditure Incurred or to be incurred by him In connection with any
proceedings or application referred to in article 13 1 1 and otherwise may
take any action to enable any such relevant officer to avoid incurning such
expenditure

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

In thes article

1331

1332

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

a relevant officer means any director or other officer or former director or
other officer of the company or an associated company (including any
company which I1s a trustee of an occupational pension scheme (as
defined by section 235(6) of the Act), but excluding in each case any
person engaged by the company (or associated company) as auditor
(whether or not he 1s also a director or other officer), to the extent he acts
In his capacity as auditor)




14

141

14 2

Insurance

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

In this article

14 21

1422

1423

a relevant officer means any director or other officer or former director or
other officer of the company or an associated company (including any
company which 1s a trustee of an occupational pension scheme (as
defined by section 235(6) of the Act), but excluding in each case any
person engaged by the company (or associated company) as auditor
(whether or not he 1s also a director or other officer), to the extent he acts
In his capacity as auditor),

a relevant loss means any loss or lability which has been or may be
incurred by a relevant officer in connection with that relevant officer's
duties or powers In relation to the company, any associated company or
any pension fund or employees' share scheme of the company or
assoclated company, and

companies are assoclated If one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate




