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Somerset Travellers Limited

Prehminary

11 The company was Incorporated in England and Wales

1 2 The Model Articles for private companies imited by shares in Schedule 1 to the Companies (Model
Articles) Regulations 2008 ($12008/3229) (“Model Articles™ apply to the company as in force on the date
when the ariicles of association set out below (“the articles”, which expression includes any ssbsequent
amendment to them) are adopied by the company, save that the articles prevail in the case of any
exclusion, nconsistency or vaniation Any reference in the articles to a numbered paragraph means the
paragraph so numbered in the Model articles

1 3 The Interpretation Act 1978 and the definitions as indexed in Schedule 8 to the Companies Act 2006
(“the Act”) In each case as from time to time may be amended, extended or re-enacted, apply to the
articles Words and expressions used in the articles, unless the context othemwise requires, have the
same meaning as In the Act Any reference In the Articles to a particular statutory provision includes the
provision from time to ime may be amended, exiended or as re-enacted The heading and index do not
affect the construction, interpretation and meaning of the articles

14 The articles are included within the meaning of the Company’s constitution (“constitution”) according to
section 17 of the Act (a company’s constitution), and the provisions of the constitutton bind the members
to the same extent as if they are covenants on the part of the Company and each of its members to
observe the provisions

Directors

Number

2 1 The number of directors may be fixed by the Company, but unless and until so fixed there will be no
maximum number, and the minimum number wil! be one A person who has not attained the age of 16 years

may not be appointed as a director

Quorum

2 2 No decision of the directors may be made without the participation of, no resolution of the directors may
be passed without the presence of, and no meeting of the directors may be held without the attendance
throughout of, In each case, not less than two of them, or one director so long as that person s the only
member of the Company (in any case “the quorum”) except only fo convene a meeting of the members to
appoint sufficient directors to make up the minimum number of directors Subject to that paragraphs 7 to 11
(except 11(2) and (3)) apply, but paragraph 14 apphes even if there 15 only one director, and the company
must have at least one director who i1s a natural person

[y



2 3 1 The objects of the company aie -

(a) 1o cieate and support sustainable respectful and inclusive commumues wheie
gypsies and travellers have fair access to surtable accommodation education
health and welfare provision where there 1s muwal respect and consideration
between all commumities of the nights and 1esponsibilities of each community and
individual and where there 1s respect between individuals and communities
towards the environments m which they hve and woik

(b) To reduce the number of unauthonzed encampments and developments and
theiefore reduce the chance for potential conflict between uavellers and the
settled communtty

{c) To increase sigmficantly the number of gypsy and traveller sites 1n appropnate
locations so that they feel secure and safe on permanent pitches that meet their
needs

(d) To recogmze, protect and facilitate and promote the traditional travelling way of
hfe of gypsies and travellers, whilst also respecting the interests of the settled
community,

{e) To underhine the importance of assessing accommodation needs at regional and
sub-regional level and to assist local authorities to develop sustamable strategies
to ensure that local needs are addressed fairly and effectively

(D To work closely with the appropnate local authorties to 1dentify and make
PpPIOp y
provision for the resultant land and accommodation requirements 1dentified

(g) To provide to local authorities by way of consultation information necessary to
ensure that Development Plan Documents include fair, realistic and inclusive
pelicies and to ensure 1dentified needs are dealt with fairly and effectively

(h) To provide to local authorities by way of consultation, information necessary to
promote more private gypsy and traveller site provision in approprniate locations
and

(1) To provide help and support to avoid gypsies and travellers becoming homeless
through eviction from authonzed sites without an alternative to move to

232 Subject 10 the objects set out in 2 3 | above, the Company’s business 1s to be
managed as the directors may decide, and they may resolve that 1t will

(a) assume the obligations or any of them and pay the cost of formung and registering
the Company

{b) novaie or otherwise assume any contracts within the objects of the Company
entered into before or after incorporation of 1t




SHESHOF-ObRGaeRE

2 4 The Directors must
2 4 1 exercise all the powers of the Company on its behalf for the benefit of the members as a whole
2 4 2 comply with all provisions, quatifications and restnctions in the constitution

2 4 3 have regard (amongst other matiers to thewr general duties under the Act and take proper account of
section 7(2} of the Act {company not to be Tormed for an unlawful purpose)

Start and Continuity of Business

2 5 The business and any pari or parts of it may be commenced as any time or times, and discontinued or
held 1in abeyance for any peniod or penods as the directors may resolve, and may be conducted by them
alone or together with any persan, firm or company as the directors may decide Subject to that, paragraphs
3 and 4 apply, and subject to the articles and to any requirement or restriction agreed by the Company to the
contrary the directors are authorised to borrow without hmit Any one of them may execute a document in
the presence of a witness who attests the signature of the director, and the document will have the same
effect as if executed under the common seal (if any) cf the company The directors are authonsed to change
the name of the Company

Devolution of Powers

2 6 The directors may delegate any of theirr powers subject to any requirement or restriction agreed by the
company to the contrary, and may procure the appointment of an agent of the company as to arrangements
in relation to values added tax, and subject to that paragraph 5 apphes

Change of Decisions

27 Any decision or resolution of the directors may be amended or revoked by a majonty decision or
resolution of the directors except that any unanimous decision or resolution of all persons who were
directors when the decision was made may be amended or revoked only by a unammous decision or
resolution of all persons who are for the time being drrectors, but no such decision o resolution invalidates
anything done already by the directors

Appointment

2 8 A person may be appointed by majority resolution of the directors or ordinary resolution of the members
at any time to hold office as direclor either to fill a casual vacancy or as an additional director, and subject to
that paragraph 17 applies

Alternate directors

2 9 Each director, on giving prior notice in writing to all the other directors, may appomnt another director, or
any person not being a director approved by majonty decision of the other directors, to hold office as director
(“alternate”) and represent in substitution for (but not as well as) the appointor, and may remove or replace
the alternate, and each alternate will

2 9 1 be subject to all the provisions applicable to the other directors except appointing an alternate, and the
alternate will be entitied to participate 1n any decision, to vote on any resolution of the directors and to
recewve notice of all meetings of the directors and shareholders, subject to giving the company an address at
which notices to the alternate may be served, and to attend, speak and vote at any meeting where the
appointor is entitled to be, but 1s not, present

2 9 2 have a separate vote for each director represented but may represent more than one director, and any
vote cast by an alternate who I1s otherwise a director will be in addition to any vote cast as alternate




2 S 3 be deemed tc be re-appointed as alternate at any meeling where the appomtor is re-appointed o
deemed to be re-appointed as a director unless the contrary s expressed in wnittng by the appointer, but will
cease to hold office as alternate as soon as the appointer ceases 1o be a director

2 9 4 will not be an agent of the appontor, and as a direcior will not be liable for the acts and defauhis of any
alternate director, and

2 9 5 will not be taken io account in reckoning the mimimum number of directors allowed for the time being,
but will be counted for the purpose of reckoning whether a guorum 1s present at any meeting of the directors
where the alternate 1s enbtied to vote

Emoluments

2 10 The directors, including any managing director but excluding any alternate, are enttied to all
emoluments agreed to be paid by the company for general services and any particular services required by
the duectors to be provided directly or indirectly fo or on behalf of the Company, and subject to that
paragraph 19 applies

Disbursements

2 11 The Company must remmburse the directors including any alfernate for all proper and reasonable
expenses Incurred by them in the discharge of their functions as directors, and in addition the Company wal!
repay, as the directors think fit, all costs, expenses and disbursements of or in connection with legal advice
and without imitation other advice obtamed In connection with the affairs of the Company, and subject to
that paragraph 20 applies

Notice of Meetings
2 12 Notice of any meeting of the directors must be given in wniting as defined in paragraph 1 to all of them
Meetings by phone or online

2 13 The contemporaneous lnking electronically or by telephone or of a number of the directors will
constitute a meeting of the of the directors wherever in the world they are, so long as the directors taking
part constitute a quorum and each of them 1s able to hear or In the case of emall are connected online with
each other of thern throughout the meeting

Confhict of Interest

2 14 A director may not be counted as participating in the decision-making process for voting or quorum
purposes as to any existing or proposed transaction or arrangement in which that drector 1s interested or
upon any matter arising out of that uniess the director has disclosed heforehand in wnting that interest to all
of the directors If none of the directors objects the director will be counted as participating in the decision-
making process for voting or quorum purposes, but In any case subject to section 177 (duty to declare
interest In proposed transaction or arrangement), section 182 (declaration of interest in existing transachtion
or arrangement) and If the company has only one member to section 231 (contract with sole member who 1s
also a director) of the Act, and subject to that paragraph 14 applies

Board Minutes

2 15 The directors must cause mnutes to be recorded and kept for at least 10 years for the purposes of
sections 248 and 249 of the Act (Minutes of Directors Meeting), but the directors need not sign their names
for the purpose of recording their attendance at any meeting A minute of the proceedings witl be sufficient
evidence of it and of the observance of all necessary formaimes if tertfied by the charman, and subject to
that paragraph 9 apples
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Funds for relief from habidy

2 16 The Company may provide funds to meel the expenditure incurred or to be incurred by a direclor or
other officer in defending any cnminal or cwil proceedings or in connection with any application under
sectien 661(3) and {4) (acquisition of shares by innocent nominee) and section 1157 (general power t0 grant
relief in case of honest and reasonable conducl) of the Act and may do anything 1o enable that expenditure
to be avoided subject in any case to repayment in the event of final conwviction, judgement or refusal of an
application for relief mentioned in section 205(2) of the Act (repayment where exceplion for expenditure not
available)

Insurance against hability

217 The Company may purchase and mainiain insurance against kability refating to the Company in respect
of any neglgence, default, breach of duty and breach of trust attaching o any officer or auditor of the
Company for the time being, but the direclors must state the existence of any such msurance in their report
for each financial year, and the company may make such provision accerding to section 232(4) of the Act as
has been previously lawful for dealing with conflicts of interest involving any director

indemnity agamnst liability

2 18 Subject to compliance with sections 233 to 238 of the Act {provision of protection of directors from
hability) and whether or not In connection with any application under sections 661(3) or {(4) or 1157 of the Act
{powers of the court to grant relief) or otherwise, the company will mdemnify and keep indemmnified and save
harmiess every director and other officer of the Company out of the assets of the Company agamst

218 1 losses and habiites of the Company and liabilihes to third parties sustained or incurred in or about
the execution of ther duties of office or otherwise In relation to the Company, and no director or other officer
will be hable for any loss, damage or misfortune which may happen or be incurred by the Company in the
proper execution of the duties of the office

218 2 liability incurred by the director or officer in defending any proceedings, whether civil or cniminal, in
which judgement i1s not given against the director or officer or in which the director or officer 1s acquitted or in
connection with any application under the provision mentioned above in which relief 1s granted by the court t
the director or officer

2 18 3 hability for the payment of any sum due primarily from the company
Entrenching directors in office

219 One hundred vates attach to every share held by a director on a resoluton for removal of the director
from office and on a resolution for the altercation of this article subject to the constitution and to any
agreement or arrangement with the Company te which the director 1s party, and the director may demand a
poll at any meeting on such resclution This article 2 19 may be amended or repealed only by agreement of
all the members according to section 22 of the Act {(entrenched provisions of the articles), and the Company
is to give notice of that to the registrar of companies

Shares
Allotment of secunties fo public prohibited
31 The Company I1s a private company and may not offer any of its shares or debentures, whether for cash

or otherwise, to the public or allot or agree to allot any shares In or debentures of the Company with a view
to all or any of those shares or debentures being offered for sale to the public




General power of allotment of shares

3 2 Shares and any right to subscnbe for, or to convert any securty into, shares ( other than shaies shown
in the memorandum of association to have been taken by the subscribers to it or shares allotied m
pursuance of an employees’ share scheme) may be allotted and issued o such persons at such tmes (but
subject as mentioned below), i such proporlions, upon such terms(except at discount but without prejudice
to permitted commissions) and with such nghts {including redemption ) or restrictions, mcluding but without
Iimitation as to differentiation between members of calls, and without prejudice (o the generality of that in
consideration in whole or in part for any property or services for the benefil of the Company and credited for
that as fully or partly paid up, as the directors, but subject to the articles, may think fit

Authenty of directors for shares
3 3 The airectors are authorised to exercise generally and unconditionally the power of the Company to

3 3 1 allot and ssue securities in the capital of the Company and to grant nghts tc subscribe for or convert
any security into shares in its capital according to section 550 of the Act (authorisation to exercise power of
allotment with only one class of shares) without it in amount and time

3 3 2 allot and 1ssue secunties In the capital of the Company and to grant nights to subscribe for or convert
any securty into shares in its capital according to section 551 of the Act (authonsation to allot shares without
restriction to the number of classes of shares) up to a maximum amount of shares having a nominal value
equal to the highest amount of shareholders funds {(comprising the total assets remaining after deducting the
sum of current and other liabiitres shown in the annual accounts of the Company) for any accounting
reference period ending before the fifth anniversary of the adoption of the aricles This authonty will expire
on the date of that anniversary, except after that the diwectors may exercise the power of allotment in
pursuance of an offer or agreement made by the Company before that date or in pursuance of any authonty
given In accordance with the Act, and a resolution of the Company to giwe, vary, revoke or renew
authonsation under that section may be an ordinary resolution, even though 1t amends the articles

333 allot equity securihes as if sections 561 existing shareholders nghis of pre-emption) and 562
(communication of pre-emption offers to shareholders) of the Act do not apply and subject as may be
resolved otherwise by special resolution the existing shareholders right of pre-emption 1s excluded generally
according to section 567(2)(a) of the Act {general exclusion by private companies of requirement for equity
securities) in relation to the allotment of equity secunttes, and so long as the Company has only one class of
shares allot equity secunties as if section 561 does not apply, or In either case those sections apply with
such modification as the Directors may determine

Acquisithon of own shares

3 4 The Company may in accordance with and subject to part 18 if the Act and all other provisions (If any) in
force for the time being

341 give financial assistance for the purpose of acquisttion of shares in the Company or its holding
Company or subsidiary of its holding Company if any

3 4 2 1ssue shares that are to be redeemed or are liable to be redeemed at the option of the company or the
holder of them and the directors are authonise to determine that conditions, manner and terms of

redemption, but no redeemabte shares may be i1ssued at any time when there are no 1ssued shares of the
Company that are not redeemable

343 purchase s own shares including s own redeemable shares subject to comphance with the
provisions of Chapter 4 in part 18 of the Act, and

3 4 4 make a payment n respect of the redemption or purchase of any of its own paid up shares out of
capitai subject to comphance with the provisions of chapter 5 in part 18 of the Act or out of the distributable
profits of the Company or the proceeds of a fresh issue of shares, and as to redemption on the date or dates
(to be fixed prior to the 1ssue of such shares) and terms and in the manner as may be determined at any




time or times by the directors but the amount to be paid on redemption wiil be fixed on, and by the terms of,
1ssue of the shares
Drrectors' discrelion on transfers

3 5 The directors may refuse to reqister any transfer or any renunciation of any share whethet or not it 1s a
fully paid share, bul they must give the transferee notice of refusal to register the transfer togethat with the
reasons for refusing as soocn as practical and in any event within two months after the date on which the
transfer 1s lodged with the Company The transferee of any fully paid share need not execule whether under
seal or under hand the instrument of transfer

Replacement of certificates

3 8 The certificale or warrant {subject to article 3 8) of any secunty 1ssued or granted by the Company
defaced, lost, worn out or destroyed may be replaced on payment of a fee on terms as to evidence and
indemnity, and the payment of ali expenses of the Company of investigating evidence, as the directors think
fit, and on the return to the Company of any certificates or warrant to be replaced that 1s defaced or worn
out

Share warrants

3 7 The Company, if the directors think fit and subject to any terms and conditions (if any) as to notices,
requisition of, or submitting an resolution to, or atiending and voting at any meeting and as to any other
matter as the directors may from time to time decide, may

3 7 1 1ssue a warrant with respect to any fully paid shares stating that the bearer cf the warrant 1s entitled to
the shares specified in it

3 7 2 provide by coupons or otherwise for the payment of future dividends on the shares included in the
warrant,

3 7 3 but the shares specified In the warrant may be transferred by delivery of the warrant, the holder of the
warrant may surrender 1t at any time for cancellation and then the name of the holder is to be entered in the
register of members, and the bearer of any share warrant 1ssued by the Company will be deemed to be a
member of the Company subject as above to the fult extent

Evidence before replacement

3 8 A new warrant may not be i1ssued to replace one that has been lost uniess the directors are satisfied
beyond reascnable doubt that the oniginal has been destroyed

Advance payment of share capital

3 8 The directors may receiwve from any member wiling to advance the same all or any part of the moneys
uncalled and unpaid upon any shares, whether or account of the nominal value of the shares or by way of
premium The directors may pay interest out of the distnbutable profits of the Company at any rate that they
may decide upon all or any of the moneys so paid In advance until those moneys would become presently
payable, but the payment of those moneys will not entitle the holder of the shares to parhicipate in respect of
them in a dividend subsequentty declared

Members

Mintmum Number

4 1 The Company may have only one member and then

4 1 1 there must be recorded in the register of members that there I1s only one member, and, as may be the
case, that membership i1s increased, and the date on which the event eccurs

4 1 2 the Company must ensure that on entening Into a contract, other than a contract In writing in the
ordinary course of business of the Company, with that member being the sole director, the terms of the




contract are either set out In a wntlen memorandum or recorded In the minutes of the first meeting of the
directors next afler making the contract

4 1 3 that member must provide the Company with a written record of any decision taken that have effect as
if agreed by the Company in general meeting, and that member will be a quorum, and subjezt to that
paragraph 38(1) apphes

4 1 4 on that member no longer holding for whatever reason shares in the capial oi the Company and on
proof of title and application (n writing by the person or persons entitled to the shares or any of them that
person or persons or the company secretary (if any) may enter the name or names of that person or thase
persons in respect of the shares in the register of members subject to siamping any relevant instrument as
required by law

Registration of successor

4 2 subject to article 4 14 it will not be necessary for a person, on becoming entitled to a share mn
consequence of the death, bankruptcy, insolvency or dissolution of the sole member, to produce evidence of
entitlement to the directors before being registered as the holder of the share

Electronic Communications

4 3 Notice of any general meeting may be given by phone or in electronic form to any member who has
agreed {generally or specifically) that documents and information in that form may be sent or supphed by the
Company, and who has not revoked that agreement The contemporaneous linking electronically of a
number of members bemng not less than the quorum will be deemed 1o constituie a meeting of the members
wherever in the world they are, so long as

4 3 1 the members who are present at and throughout the meeting constitute a quorum

4 3 2 each of the members taking part 1s able to hear or in the case of email 1s connected on line with each
other of them throughout the meeting

4 33 and minutes of the proceedings will be sufficient evidence of them and of the observance of all
necessary formahties if certfied by the chairman

4 34 and in any case the Company may, but does not have to, hold an annual general meeting in any year
if required by the members

Short Notice

4 4 a general meeting may be called by shorter nctice than 14 days if it 1s so agreed by a majonty In
number of the members who together hold not less than 90 per cent in nominal value of the shares giving
the right to attend and vote at the meeting

Adjournment

4 5 The directors may cancel of adjourn any general meeting subject to the Act Appropriate action for the
orderly conduct of meetings 1s to be taken within the discretion of the chairman, whose decisions on matters
of procedure, incidental to the business of the meeting, adjournment so as to allow properly for those who
may atftend, and the nature of such matters, will be final and binding, and subject to that paragraph 41(2)(b)
apphes

Quorum of members

4 6 Paragraph 39 applies with the addiion at the end of paragraph 41(1) of the words "and if at any tme the
adjourned meeting a quorum 1s not present within 15 minutes from the time appointed for meeting or if
during the meeting a quorum ceases to be present the member or members present entitied to be counted
in a quorum will be a quorum” and subject that articie 4 1 3 applies
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General rule on votes

4 7 1 Section 284 of the Act (general rules on votes) applies to any resolution including but without imiauon
any resolution as to a voluntary arrangement under part | of the Insolvency Act 1986, but a resolulian may
not be passed wrihout faking into account any second or casting vote of the chairman, and a proxy can vole
al a meeting on a show of hands as weli as on a poll, and a proxy may be appointed, and notice of the
appointment may be gven to the Company, by emall, and a proxy may be elected chairman

Nomination

4 7 2 Any member (“appointor”y may nominate in such form (if any) as may be prescribed by the Company
another person or persons (who may or may nol be a member of the Company) to be entitled to enjoy or
exercise all or any nights specified by the appomntor In relation to the Company according to section 145 of
the Act (effect of provisions of articles as to enjoyment or exercise of members rnghts)

Limited liability of members

4 8 the liability of the members 1s imited to the amount (f any) for the time being unpaid on its 1ssued share
capital

Accounts and auditors liability

Circulation of accounts

5 1 The Company may comply with the duty to send ifs annual accounts and reports to every member, every
holder of any debentures Issued by it and to every person who 15 entifled to receve notice of general
meetings by sending them to a current address or by sending them by electronic communications to such
address as for that purpose and for the time being the Company ts on notice from that person instead of
delivering or sending them by any other means

Summary financial statement

5 2 The Company may provide a summary financial statement instead of copies of the accounts and reports
to be sent out in accordance with section 423 of the Act (duty to circulate copies of annual accounts and
reports)

Auditor's hability imitation agreement

5 3 So long as the Company has an auditor and subject to compliance with sections 533 to 538 of the Act
(provision of protection of auditors from liability) the Company may enter into a lability imitation agreement
with the auditor f it has been authorised by the members under section 538 of the Act (authonisation of
agreement by members of the Company)

winding up

Directors’ discretion

6 The directors may

6 1 1 petiion for winding up the Company

6 1 2 appoint an administrator under paragraph 22(2) in Schedule B1 to the Insolvency Act 1986 or apply
under paragraph 12(1)(b) of that Schedule for the appomtment of an administrator
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Distnbutions

62 Subject to the constitution and the ngims atlaching to the shares, any dwmdenas resclver 10 be
recommended, declared or paig, any sum resolved 10 be capialised ana the assels of the Company 1o be
dmvided on a winding up are to be paid or distnbuted in proportion to the nominal amount of he shares
(whether or not fully paid) held by the members entitied o them, bui tf any share 15 1ssued on terms that it
will rank for dividend as from a particuiar date, that share will rank for dividend accordingly

Distribution 10 specie

6 3 In the winding up of or in connection with the dissolutton otherwise of the Company any part of s
assets, including any shares in or secunties of other companies, may be divided, with the sanction of a
special resolutron, among the members 17 specie, or, with the like sanction, may be vested in trustees for the
benefit of the members, and for the ligudation of the company may be closed and the company dissolved,
but so that no member will be compelled to accept any assets on which there 1s any liability

Name of each subscriber

Colin Begeman

lan Walton Macdonald

Dated 8 April 2011




