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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8119578

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

RUINN (TRADING) LIMITED

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

Given at Companies House on 26th June 2012
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In accordance with

INO1

Secton 9 of the
Companies Act 2008
Application to register a company
A fee I1s payable with this form
Please see 'How fo pay' on the last page
J What this form s for x What this fc on, please
You may use this form to register a You cannot eat
private or public company a hmited lab 1Ise gov uk
this, please | *A1BNDSND*
A23 22/06/2012 #178
COMPANIES HOUSE
_ _
Part 1 Company details

- Filling in this form
Please complete in typescnpt orin
bold black capitals

All fields are mandatory unless
specified or indicated by ™

Company details

| Please show the proposed company name below

Proposed company
name In full @

IRUINN (TRADING) LIMITED

For official use

:
[T rrrrrr

@ Duplicate names

Duplicate names are not permitted A
list of registered names can be found
on our webside There are vanous rules
that may affect your choice of name
More information 1s available at

www companieshouse gov uk

Company name restrictions

Please tck the box only if the proposed company name contains sensttive
or restncted words or expressions that require you to seek comments of a
govemnment department or other specified body

(] 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of therr response

@Company name restrictions

A dist of sensitive or restncted words
or expressions that require consent
can be found In guidance available
on our website

www companieshouse gov uk

Exemption from name ending with ‘Limited’ or 'Cyfyngedige

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

[] 1confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

©Name ending exemption
Only private companies that are
hmited by guarantee and meet other
specific requirements are eligible to
apply for thus
For more details please go to our
website
www companieshouse gov uk

Company typ®@

Please tick the box that describes the proposed company type and members'
lhabiity (only one box must be ticked)

Public limited by shares

Private limited by shares

Private limited by guarantee

Private unhmited with share capital

Prnivate unlimited without share capital

EInN

@Company type
If you are unsure of your company's
type, please go to our website
www companieshouse gov uk

BIS[m===iza==
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INO1

Application to register a company

Situation of registered offioe

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

England and Wales
Wales

Scotland

Northern Ireland

UUOE

0 Registered office
Every company must have a
registered office and this ts the
address to which the Registrar wall
send correspondence

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

For Welsh Scotuish or Northemn
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectvely

Registered office addre®;

Please give the registered office address of your company

Building name/number

2

@ Registered office address
You must ensure that the address
shown Iin this section s consistent
with the situabon indicated in

Street IMORE LONDON RIVERSIDE secton AS
I You must provide an address in
Engfand or Wales for companes to
Post town LONDON be registered i England or Wales
You must provide an address in
County/Region Vales Scotland or Northern Ireland
for companies to be registered in
Postcode S | E | 1 l l 2 | A | it | Wales Scotland or Northern Ireland
respectively
Articles of associatito1
| Please choose one option only and tick one box only © For details of which company type
can adopt which model articles
Option 1 I'wish to adopt cne of the following model! articles in its entirety Please tick please go to our website
only one box www companieshouse gov uk
[0 Pavate imited by shares
[[] Pnvate imited by guarantee
[] Public company
Option 2 | wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the addibona! andfor amended provision(s) Please
tick only one box
[T]  Prvate imited by shares
[0 Prvate imited by guarantee
D Pubhc company
Option 3 | wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articios

Please tick the box below if the company's articles are restricted

O

€ Restricted company articles
Restncted company articles are
those containing provision for
entrenchment For more detatls
please go to our website
www companieshouse gov uk

CHFP000
04/11 Version 4 1




INO1

Application to register a company

Part 2

Secretary

Proposed officers

For private companies the appointment of a secretary I1s optional, however, If you do decide to appoint a company
secretary you must provide the relevant detarls Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 15 an individual Public companies must appoint at least
two directors, one of which must be an individual

For a secretary who 15 an individual, go to Section B1, For a corporate secretary, go to Section C1; Fora
director who 1s an individual, go te Section D1, For a corporate director, go to Section E1

Secretary appointmeno;

Please use this section to hist all the secretary appointments taken on formation | @ Gorporate appointments

For a corporate secretary, complete Sections C1-C5 For corporale secretary
appointments, please complete

Title*

section C1-C5 instead of
section B

Full forename(s)

| Additional appointments

Surname

If you wish to appoint more
than one secretary please use

Former name(s) L2

the "Secretary appointments’
contrnuation page

I @Former name(s)

Please provide any previous names
which have been used for business
purposes n the last 20 years
Mamed women do not need to give
former names unless previcusly used
for business purposes

Secretary's service addr¢©3

Building name/number | © Service address
This 1s the address that wall appear
Street | on the public record This does not
have to be your usual residenual
address
Post town Please state ‘The Company's
Registered Offica’ if your service
County/Region address will be recorded In the
proposed company's register
Postcode | | | I l—l_l_ of secretanes as the company's
registered office
Country | If you provide your residentral
address here it will appear on the
public record
Signature
| consent to act as secretary of the proposed company named in Section A1 Signature
The person named above consents
Sigrature to act as secretary of the proposed

Signature

x X company

CHFPOOO
04/11 Version 4 1




INO1

Apphcation to register a company

Corporate secretary

c1 ]

Corporate secretary appointmeets

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate
body/firm |

Building name/number I

Street \

Post town

County/Region

HEENEEEE

Postcode

Country

D Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
'‘Corporate secretary appointments’
contnuation page

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delwvery of documents It cannot be
a PO box number (unless contained
withun a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

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

< Yes Complete Section C3 only
<+ No Complete Section C4 only

EEA companie®

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number n that register

-

Registration number I

Where the company/
firm 1s registered ©

OEEA
A full st of countnies of the EEA can
be found tn our guidance
WWW companieshouse gov uk

© This s the registar mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed [f applicable, please also give details of the register in which
it is entered {including the state) and its registraion number in that register”

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm i1s
registered ©

|
|
|
|
=

Registration number

O Non-EEA
Where you have provided details of
the register (including state) where
the company or firm is registered
you must also provide its number in
that register

Signatue

cs )

| consent to act as secretary of the proposed company named in Section A1

©Signature
The person named above consents

Signature Sigrranure to act as corporate secretary of the
x x proposed company
CHFPOOO

04/11 Version 4 1




INO1

Application to register a company

Director

Director appointmen®s
Please use this secton to st all the director appointments taken on formaton
For a corporate director, complete Sections E1-ES

Title* MR

Full forename(s) GARY IAN

Surname BOXALL

Former name(s) @

Country/State of UNITED KINGDOM

residence ®

Nationality BRITISH

Date of birth 1% |m1 1"‘1 "119 s |0

Business occupation

(f any)

& Appeointments
Prvate companies must appoint
at least one drector who IS an
individual Public companies must
appoint at least two directors, one of
which must be an individuat

@ Former name(s})

Please provide any previous names
which have been used for business
purposes in the last 20 years

Marmed women do not need to give
former names unltess previously used
for business purposes

€ Country/State of residence
This 1s 0 respect of your usual
resilental address as stated in
saction D4

@ Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appomtments

If you wish to appoint more than

one director please use the 'Director
appotntments’ continuation page

o2J

Director's service addre©s

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

Bullding name/number |COMPANY‘S REGISTERED OFFICE

Street

Post town

County/Region

Postcode

Country

O Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Piease state The Company's
Registered Office’ if your service
address will be recorded in the
proposed company’s register of
directors as the company's registered
office

If you prowvide your residential
address here it will appear on the
public racord

Signatuio

| consent to act as du{ector of the proposed company named in Section A1

Signature

Sgnature

X X

(3 Signature
The person named above consents
to act as director of the proposed
company

CHFPQO0
04/11 Version 4 1




Director

INO1

Application to register a company

Director appointmen®;

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

Title* F“R
Full forename(s) | RICHARD JOHN
Surname ELLIOTT

Former name(s)&

Country/State of UNITED KINGDOM

residence @

Nationahty BRITISH

Date of birth do |d5 |m0 rn1 Y1 yg VT y4
Business occupation |pDIRECTOR

(f any) @

|

Q@ Appointments
Private companies must appoint
at least one director who ts an
indrvidual Public companies must
appoint at feast two directors, one of
which must be an individual

@Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Mzarmed women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s 1n respect of your usuat
residential address as stated in
Secton D4

OBusiness occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than

one director please use the 'Director
appointments’ conttnuation page

o2

Director's service addre©9s

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

Buillding name/number

COMPANY'S REGISTERED OFFICE

Street

Post town

County/Regicn

Postcode

HERERREE

Country

© Service address
This 1s the address that wall appear
on the public record This does not
have to be your usual residential
address

Pleasa state The Company’s
Regrstered Qffice’ f your service
address will be recorded n the
proposed company's register of
directors as the company's registered
office

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

Signatuic

| consent to act as director of the proposed company named in Section A1

/

Signature

Signature

X X

© Signature
The person named above consents
to act as director of the proposed
company

CHFPOOC
04/11 Version 4 1




Director

INO1

Application to register a company

Director appointmen®;

Please use this section to list all the director appomtments taken on formaton
For a corporate director, complete Sections E1-ES

Title* MR
Full forename(s) DANIEL DAVID
Surname HARRIS

Former name(s) @

Country/State of UNITED KINGDOM

residence ©

Nationaity | BRITISH

Date of birth Id 1 d7 |m0 ‘ms y1 yg y-, y-,
Business occupation |CONSULTANT

(f any) ©

@ Appointments
Pnvate companies must appoint
at least one director who 1s an
individual Public companies must
appoint at least two directors one of
which must be an indvidual

© Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Mamed women do not need to give
former rarmes unless praviously used
for business purposes

© Country/State of residence
This 1s tn respect of your usual
residential address as stated in
secton D4

© Business occupation
If you have a business occupation
please enter here If you do not
please leave blank

Additional app ts

If you wish to appoint more than

one director, please use the 'Director
appointments consinuation page

Director's service addre®s

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

Bullding name/number |COMPANY'S REGISTERED OFFICE

Street

Post town

County/Region

Postcode

Country

@Service address
Thes 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company's
Registarad Office’ f your service
address wilt be racorded in the
proposed company's register of
diractors as the company’s registered
office

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

Signatuie

| consent to act as director of the proposed company named in Section A1

Signature

/
Signature \
Lo :

O Signature
The person named above consents
to act as director of the proposed
company

CHFP0O00
C4/11 Version 4 1




Director

INO1

Application to register a company

Director appointmen®;

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

Title*

|MR

Full forename(s}

HUGH DONNITHORNE

Surname

VYVYAN

Former name(s)©

|

Country/State of UNITED KINGDOM

residence €@

Nationality BRITISH

Date of birth ¢ 0 da mo mg d 1 Y 9 y7 ye
Business occupation | INSURANCE

(f any) ©

9 Appointments
Pnvate companies must appoint
at least one director who is an
individual Public companies must
appount at least two directors, one of
which must be an individual

@Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Mamed women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s i respect of your usual
residental address as stated in
Secton D4

OBusiness occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than

one director please use the 'Director
appomntments’ contnuation page

Director’'s service addre®s

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

Building name/number

COMPANY'S REGISTERED OFFICE

Street

Post town

County/Region

Postcode

Country

©Service address
This 1s the address that wili appear
on the public record This does not
have to be your usual residental
address

Please state The Company’s
Reqistered Office if your sarvice
address will be racorded In the
propased company's register of
directors as the company s registered
office

If you previde your residential
address hare it will appear on the
public record

03]

Signatui©

| consent to act as director of the proposed company named in Section A1

Signature

Signature

X%W X

0O Signature
The person named above consents
to act as director of the proposed
company

CHFPODO
04/11 Version 4 1




Director

INO1

Application to register a company

Director appointmeno;

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

Title* MR
Full forename(s) BERNARD ANTHONY
Surname WATSON

Former name(s) @

Country/State of UNITED KINGDOM

residence ©

Nationality | BRITISH

Date of birth Yol "o lmg [’1 Yq |V5 Yy
Business occupation | CHARTERED ACCOUNTANT

{if any) ©

@ Appointments
Pnvate companies must appotnt
at least one director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an individual

@ Former name{s)

Please provide any previous names
which have been used for business
purposes Iin the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s In respect of your usual
residential address as stated in
section D4

€ Business occupation
If you have a business cccupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than

one director, please use the 'Director
appoiniments’ continuation page

Director's service addre®s

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

Building name/number |COMPANY‘S REGISTERED OFFICE

Street

Post town

County/Region

Postcode

Country

©Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residental
address

Please state 'The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office

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

Signatuie

I consent to act as director of the proposed cempany named in Section A1

Signature

Sgnature

X X

O Signature
The person named above consents
to act as director of the proposed
company

CHFPO00
04/11 Version 4 1




Director

INO1

Application to register a company

o1}

Director appointmen®;

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

Title* IMR
Full forename(s) | IAN ANTHONY
Surname BURMAN

Former name(s)®

Country/State of UNITED KINGDOM

residence ©

Nationality BRITISH

Date of birth d 0 Id-, mo ‘ms |y1 |Yg lys |y1
Business occupation  [SOLICITOR

(f any) ©

|

Q9 Appointments
Private companies must appoint
at least one directer whao 1s an
individual Public companies must
appoint at least two directors, one of
which must be an indwvidual

©@Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marned wormen do not need to give
former names unless previgusty used
for business purposes

© Country/State of residence
This is 1n respect of your usual
residential address as stated n
Secton D4

@Business occupation
If you have a business occupation,
piease enter hera If you do not,
please leave blank

Additional appointments

If you wish to appaint more than

one director, please use the Director
appointments’ continuation page

b2

Director's service addre®s

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

Building name/number EOMPANY'S REGISTERED OFFICE

Street

Post town

County/Region

Postcode

Country

Ffﬁfffrr

o Service address
This Is the address that will appear
on the public record This does not
have to be your usual residenttal
address

Please state The Company's
Registered Office’ If your service
address will be recorded in the
proposed company's ragister of
diractors as the company’s ragistered
office

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

03

Signatui©

i consent to act as director of the propcsed company named in Section A1

Signature

Signature

XA AN X

O Signature
The person named above consents
to act as director of the proposed
company

CHFPO00
04/11 Version 4 1




INO1

Application to register a company

Corporate director

Corporate director appointmeots

| Please use this section to list all the corporate directors taken on formation

Name of corporate ]

body or firm l

Building name/number

@ Additlonal appointments

If you wish to appoint more than one
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principal address
Thus is the address that will appear

Street on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contaned

Post town within a full address} DX number or
LP (Legal Post in Scotland) number

County/Region

Postcode I r | I | l |

Country

E Location of the registry of the corporate body or firm

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

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

EEA compani®s

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number i1n that register

Where the company/
firm 15 registered ©

Registration number |

O eEA
A full st of countnies of the EEA can
be found in our guidance
www companieshouse gov uk

€ This 1s the register mentioned n
Article 3 of the First Company Law
Directive {68/151/EEC)

E Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed If applicable, please also give details of the register in which
it1s entered (Including the state) and its registraton number in that register

Legal form of the

corporate body
or firm

Governing law

If applicable, where
the company/firm i1s

registered €

If applicable, the
registration number

ONon-EEA
Where you have provided details of
the register (including state) where
the company or firm s registered,
you must also provide its number in
that register

E Signatu®

l | consent to act as director of the proposed company named in Section A1

@ Signature
The person named above consents

Signature Sgnaturs to act as corporate director of the
x X proposed company
CHFP0O00D

04/11 Version 4 1




INO1

Application to register a company

Part 3

Statement of capital

Does your company have share capital?
=+ Yes Complete the sections below
=+ No Go tc Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares

Amount paid up on Amount (f any} unpaid

Number of shares € Aggregate nominal value &

(E g Ordinary/Preference etc ) each share @ on each share @
l | £
| | £
£
£
, Totals £
Share capital in other currencies
Please complete the {able below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount (if any) unpawd Number of shares © Aggregate nominal value 1]

{E g Ordinary/Preference etc }

each share @ on each share @

Totals

Currency

Class of shares
(E g Ordinary/Preference etc )

Armount (f any} unpaid

Amount paid up on
on each share O

each share O

Number of shares & Aggregate norminal value L

|
|
|

Totals

Totals

1ssued share capital

Please give the total number of shares and tota! aggregate nominal value of

@ Total aggregate nominal value
Please list total aggregate values n
different currencies separatety For

Total number of shares

example £100 + €100 + $10 etc

Total aggregate
nominal value ©@

© Including bath the nominal value and any
share premium

@B Total number of Issued shares in this class

© Number of shares 1ssued muttiplied by

nominal value of each share

Continuation Pages
Please use a Statement of Capial continuation
page If necessary

CHFP00O
04/11 Version 4 1




INO1

Application to register a company

m

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

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

Class of share

Prescrnibed particulars
L1

@ Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,
including rnghts that anse only in
certain circumstances,

b partculars of any nghts, as
respects dividends to participate
tn a distnbution,

¢ particulars of any nghis, as
respects capial, to participate n a
dtstribution {Including on winding
up), and

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

A separate table must be used for
each class of share

Continuation pages

Please use the next page ora
‘Statement of Capital (Prescnbed
particulars of nghts attached

to shares)' continuation page if
necassary

CHFPQ00
04/11 Version 4 1
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INO1

Application to register a company

Class of share

Prescribed particulars
[1]

@ Prescribed particulars of rights

attached to shares

The paruculars are

a particulars of any voting nghts,
including nghts that anse only in
certain crcumstances,

b particulars of any nghts, as
respects dividends, to participate
In a distribution,

¢ parpculars of any nghts as
respects capital to participate th a
distnbution {including on winding
up), and

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

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
(Prescribed particulars of nghts
attached to shares)' continuation
page if necessary

CHFPOOC
04/11 Version 4 1




INO1

Application to register a company

Initial shareholdings

This section should only be completed by companies incorporatingwith share capital

Please complete the details below for each subscnber

The addresses will appear on the public record These do not need to be the

subscribers’ usual residential address

initial shareholdings
Please 1ist the company's subscnbers
in alphabetical order

Please use an ‘Irubial shareholdings’
continuation page If necessary

Subscnber’s details

Class of share MNumber of shares | Currency

Nominal value of
each share

Amount (if any)
unpaid

Amount paid

Address

Name

Address

Hama

Addross

Nams

CHFPO00
04/11 Version 4 1




Part 4

INO1

Application to register a company

Statement of guarantee

Is your company limited by guarantee?
=+ Yes Complete the sections below
< No Go to Part § (Statement of compliance)

Subscribers

named below

Please complete this section If you are a subscnber of a company hrmited by
guarantee The followming statement s being made by each and every person

company by such amount as may be required for

- payment of debts and habilities 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 contributers among ourselves,
not exceeding the specified amount below

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the

Subscriber's detaiis

Forename(s)® GARY IAN

Surname @ BOXALL

Address @ 19 VINCENT CLOSE
BROMLEY, KETN

oo (o [nle] o[£

Amount guaranteed © ‘ 1000
Subscriber's details

Forename(s) © RICHARD JOHN

Surpame @ ELLIOTT

Address © 36 WORPLE ROAD
ISLEWORTH, MIDDLESEX

v [ 7wl ] [7[A[R ]

Amount guaranteed © ' 1000
Subscriber's details

Forename(s)® DANIEL DAVID

Surname & HARRIS ]

Address © 19 ORCHARD ROAD
HIGHGATE, LONDON

Postcode ,T‘Tﬂ s [t [r| |

Armount guaranteed © | 1000

O Name

Please use capital letters

B Address
The addresses in this section will

appear on the public record They do
not have to be the subscnbers’ usual

rasidential address

© Amount guaranteed

Any valid currency 1s permitted

Continuation pages
Please usa a ‘Subscnbers’
continuatien page f necessary

CHFPOOD
04/11 Version 4 1




INO1

Application to register a company

Subscriber’s details

Forename(s) & HUGH DONNITHORNE
Surname @ VYVYAN
Address@ 12 ST ANNS GADEN
|LONDON
Postcode |N!W'5’ |4|E|Rl_
Amount guaranteed © 10 00
Subscriber’s details
Forename(s)® |?ERNARD ANTHONY
Surname @ | WATSON
Address @ 3 WEST FARM DRIVE
ASHTEAD, SURREY
Postcode |—K_‘T|2|1| |2|L|?
Amount guaranteed © l 10 00
Subscnber's details
Forename(s)® IAN ANTHONY
Surname @ BURMAN
Address @ 53 HAWTHORN ROAD
BUCKHURST HILL, ESSEX
Postcode [v[ele] Te[s]F[
Amount guaranteed © r 10 00

Subscriber's details

Forename(s) @ I

Surname @

Address®

e [ [ T [T 1[I

Amount guaranteed © I

Subscriber's details

Forename(s) @ l

Surname O

Address ©@

Posicods (rrrrrrr

Amount guaranteed © {

O Namne
Please use capital letters

© Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers’ usual
residentral address

© Amount guaranteed
Any valid currency 15 permitted

Continuation pages
Please use a 'Subscribers’
continuation page if necessary

CHFPODO
04711 Version 4 1
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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 subscrbers?

= No Go to Section H1 (Statement of comphance delivered by the
subscnbers)
=+ Yes Gce to Section H2 {Statement of compliance delivered by an agent}

Statement of compliance delivered by the subscroers
Please complete this section if the application 1s not delivered by an agent O Statement of compliance
for the subscnbers of the memorandum of association delivered by the subscribers

Every subscriber to the
memorandum of association must
sign the statement of compliance

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

|

Subscriber's signature S;M- w

Subscnber's signature | S

X

X

Subscnber's signature | S

Subscnber's signature 9;’“" % CW

Swygnature

Subscnber's signature

Subscnber's signature

Subscnber’s signature

Subscnber's signature | S

CHFPOOO
04/11 Version 4 1
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Application to register a company

Subscriber's signature

Signature

Subscriber's signature

Signature

Subscnber's signature

Swgnature

Subscnber's signature

X

Continuation pages

Please use a 'Statement of
compltance delivered by the
subscnbers’ continuation page 1f
more subscnbers need to sign

Statement of compliance delivered by an agent

Please complete this section if this application 1s delivered by an agent for
the subscnbers to the memorandum of association

Agent's name

Building name/number

Street
|
Post town
County/Region
Postcode —| | | | I | '_
Country
| confirm that the requirements of the Comparies Act 2006 as to regsstration
have been complied with
Agent's signature Sigrature

X

CHFPOOD
04/11 Version 4 1
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Application to register a company

B Presenter information

n Important information

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

Contact name

IAN ANTHONY BURMAN

Company name

LAYTONS

Addrass

2 MORE LONDON RIVERSIDE

|

Post town

LONDON
CountyRegon

ENGLAND

[P TsTeli] Tafafr]
Country

ENGLAND
DX

144362 SOUTHWARK 4

|Tdephom

0207 842 8000

Certificate

We will send your certificate to the presenters address
{shown above) or If Indicated to another address
shown below

" Atthe registered office address (Given in Section AB)
0 Atthe agents address {Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

O

oo

o0aoo

Please make sure you have remembered the
following

You have checked that the proposed company name s
available as well as the vanous rules that may affect
your choice of name More infarmaton can be found
In guidance on our website

If the name of the company s the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number {unless part of a

full service address), DX or LP (Legal Past in Scotiand}
number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the correct fee

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

Eﬂow to pay

A fee 1s payable on this form

Make cheques or postal orders payable to
‘Companies House' For information on fees, go
to www companieshouse gov uk

@ Where to send

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

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

DX 33050 Cardiff

For companies registered n Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northemn lreland:
The Registrar of Companies, Compames House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

Section 243 exemption

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

HFurther information

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

This form is available 1n an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Compan®es House

CHFPO00
04/11 Version 4 1




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

MEMORANDUM OF ASSOCIATION
-of -

RUINN (TRADING) LIMITED

Each subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company

Name of each subscriber Authentication by each subscriber

Gary lan Boxall f
Richard John Elliott g(
’
Daniel Dawvid Harns /
Bernard Anthony Watson !L A

T A

Hugh Donnithorne Vyvyan

lan Anthony Burman

Dated: 14 May 2012

9560579v1 - LAYTONS




1.0

2.0

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION
-of -

RUINN (TRADING) LIMITED

NAME

The Company’'s name 1s RUINN (TRADING) LIMITED (and in this document it 1s
called the "Company”)

INTERPRETATION

In the articles

‘address’ means a postal address or, for the purposes of electronic
communication, a fax number, an email or postal address or a telephone number
for receiving text messages In each case registered with the Company

‘the articles’ means the Company’s articles of association,

‘the Chanty’ means the Company intended to be regulated by the articles,

‘clear days’ in relation to the penod of a notice means a penod excluding

« the day when the notice 1s given or deemed to be given, and

s the day for which it 1s given or on which it 1s to take effect,

‘Companies Acts’ means the Companies Acts (as defined in Section 2 of the
Companies Act 2006),

‘the directors’ means the directors of the Company,

‘document’ includes, unless otherwise specified, any document sent or supplied in
electronic form,

‘electronic form’ has the meaning given in Section 1168 of the Companies Act
2006,

‘the memorandum’ means the Company's memorandum of association’,

‘officers’ includes the directors and the secretary (If any),

‘the seal’ means the common seal of the Company If it has one,

‘secretary’ means any person appointed o perform the duties of the secretary of
the Company;

‘the United Kingdom’ means Great Britain and Northern Ireland, and

Words importing one gender shall include all genders, and the singular includes

9554852v1 - LAYTONS




3.0

4.0

the plural and vice versa

Unless the context otherwise requires words or expressions contained In the

articles have he same meaning as in the Companies Acts but excluding any

statutory modification not in force when this constitution becomes binding on the

charity

Apart from the exception mentioned in the previous paragraph a reference to an

Act of Parlament includes any statutory modification or re-enactment of it for the

time bemng In force

LIABILITY OF MEMBERS

The liability of the members 1s Iimited to a sum not exceeding £10, being the

amount that each member undertakes to contribute to he assets of the Company

in the event of its being wound up while he, she or it 1Is a member or within one

year after he, she or it ceases to be a member, for

(a) payment of the Company debts and liabilities incurred before he, she or it
ceases to be a member,

(b) payment of the costs, charges and expenses of winding up, and

(c) adjustment of the rights of the contnbutones among themselves

BENEFITS AND PAYMENTS TO DIRECTORS

No director may

(a) buy any goods or services from the Company on terms preferential to

those applicable to members of the public,

(b) sell goods, services, or any interest in land to the Company,
(c) be employed by, or receive any remuneration from, the Company,
(d) receive any other financial benefit from the Company

In this article a ‘financial benefit’ means a benefit, direct or indirect, which 1s either

maoney or has a monetary value

MEMBERS

51 The subscrbers to the memorandum are the first members of the
Company

52 Membership I1s open to other individuals or organisations who

(a) apply to the Company in the form required by the directors, and

(b) are approved by the directors

(c) the directors may only refuse an application for membership if,
acting reasonably and properiy, they consider 1t to be in the best
interests of the Company to refuse the application

(d) the directors must inform the apphcant in wnting of the reasons
for the refusal within twenty-one days of the decision

9554892v1 - LAYTONS




(e) the directors must consider any wrtten representations the
applicant may make about the decision The directors’ decision
following any written representations must be notifled to the
applicant in writing but shall be final

53 Membership I1s not transferable

54 The directors must keep a register of names and addresses of the
members

6 CLASSES OF MEMBERSHIP

61 The directors may establish classes of membership with different nghts
and obligations and shall record the nghts and obligations in the register
of members

62 The directors may not directly or indirectly alter the nghts or obligations
attached to a class of membership

63 The nghts attached to a class ¢f membership may only be varied if
(a) three-quarters of the members of that class consent in writing to

the variation, or
(b) a special resolution 1s passed at a separate general meeting of
the members of that class agreeing to the vanation

64 The provision In the articles about general meetings shall apply to any

meeting relating to the vanation of the nghts of any class of members
7 TERMINATION OF MEMBERSHIP

Membership i1s terminated if

71 The member dies or, If It IS an organisation, ceases 1o exist,

72 The member resigns by written notice to the Company uniess, after the
resignation, there would be less than two members,

73 Any sum due from the member to the Company 1s not paid in full within six
months of it faling due,

74 The member is removed from membership by a resolution of the directors

9554892v1 - LAYTONS

that it 1s In the best interests of the Company that his or her or its

membership 1s terminated A resolution to remove a member from

membership may only be passed if

(a) the member has been given at least twenty-one days’' notice In
writing of the meeting of the directors at which the resolution will
be proposed and the reasons why it is to be proposed,

(b) the member or, at the option of the member, the member's
representative (who need not be a member of the Company) has

been allowed to make representations to the meeting




8 GENERAL MEETINGS

81

82

83

The Company must hold its first annual general meeting within eighteen
manths after the date of its incorporation

An annual general meeting must be held in each subsequent year and not
more than fifteen months may elapse between successive annual general
meetings

The directors may call a general meeting at any time

9 NOTICE OF GENERAL MEETING

81

92

93

94

95

The minimum periods of notice required to hold a general meeting of the

Company are

(a) twenty-one clear days for an annual general meeting or a general
meeting called for the passing of a special resolution,

(b) fourteen clear days for all other general meetings

A general meeting may be called by shorter notice If it 1Is so agreed by a

majority in number of members having a nght to attend and vote at the

meeting, being a majonty who together hold not less than 90 percent of

the total voting nghts

The notice must specify the date time and place of the meeting and the

general nature of the business to be transacted If the meeting 1s to be an

annual general mesting, the notice must say so The notice must also

contain a statement setting out the nght of members to appoint a proxy

under Section 324 of the Compames Act 2006 and article 11

The notice must be given to all the members and to the directors and

auditors

The proceedings at a meeting shall not be invalidated because a person

who was entitled to receive notice of the meeting did not recewve it

because of an accidental omission by the Company

10 PROCEEDINGS AT GENERAL MEETINGS

101

102

103

9554892v1 - LAYTONS

No business shall be transacted at any general meeting unless a quorum

Is present

A quorum s

(a) ten members present in perscn or by proxy and entitled to vote
upon the business to be conduced a the meeting, or

(b) one tenth of the total membership at the time

whichever 1s the greater

The authorised representative of a member organisation shall be counted

in the quorum If




104

105

106

107

108

109

1010

1011

10 12

1013

10 14

9554892v1 - LAYTONS.

(a) a quorum 1s not present within half an hour from the time
appotnted for the meeting, or

(b) duning a meeting a quorum ceases to be present

The meeting shall be adjourned to such time and place as the directors

shall determine

The directors must reconvene the meeting and must give at least seven

clear days’ notice of the reconvened meeting stating the date, time and

place of the meeting

If no quorum I1s present at the reconvened meeting within fifteen minutes

of the time specified for the start of the meeting the members present In

person or by proxy at hat btme shall constitute the quorum for that meeting

General meetings shall be chaired by the person who has been appointed

to chair meetings of the directors

If there 1s no such person or he or she 1s not present withun fifteen minutes

of the time appointed for the meeting a director nominated by the directors

shall chair the meeting

If there 1s only one director present and willing to act, he or she shall chair

the meeting

If no director 1s present and wiling to chair the meting within fifteen

minutes after the time appointed for holding it, the members present In

person or by proxy and entitled to vote must choose one of their number

to chair the meeting

The members present in person or by proxy at a meeting may resolve by

ordinary resolution that the meeting shall be adjourned

The person who i1s chairng the meeting must decide the date, time and

place at which the meeting 1s to be reconvened unless those details are

specified in the resolution

Nec business shall be conducted at a reconvened meeting unless it could

properly have been conducted at the meeting had the adjournment not

taken place

If a meeting 15 adjourned by a resolution of the members for more than

seven days, at least seven clear days' notice shall be given of the

reconvened meeting stating the date, time and place of the meeting

Any vote at a meeting shall be decided by a show of hands unless before,

or on the declaration of the result of, the show of hands a poll 1s

demanded

{a) by the person chainng the meeting; or




(b)

()

(d)

(e)

()

(@)

(h)

0

()

(k)

)

(m)

(n)

by at least two members present in person or by proxy and
having the nght to vote at the meeting, or

by a member or members present in person or by proxy
representing not less than one-tenth of the total voting nghts of all
the members having the nght to vote at the meeting,

the declaration by the person who I1s chainng the meeting of the
result of a vote shall be conclusive unless a poll Is demanded,

the result of the vote must be recorded in the minutes of the
Company but the number or proportion of votes cast need not be
recorded,

a demand for a poll may be withdrawn, before the poll 1s taken,
but only with the consent of the person who 1s chairing the
meeting,

if the demand for a poll 1s withdrawn the demand shall not
invalidate the result of a show of hands declared before the
demand was made,

a poll must be taken as the person who 18 chairing the meeting
directs, who may appoint scrutineers (who need no be members)
and who may fix a time and place for declanng the results of the
poll,

the result of the poll shall be deemed to be the resolution of the
meeting at which the poll 1s demanded,

a poll demanded on the election of a person to chair a meeting or
an a question of adjournment must be taken immmediately,

a poll demanded on any other question must be taken either
immediately or a such time and place as the person who I1s
chairing the meeting directs,

the poll must be taken within thirty days after it has been
demanded,

it the poll 1s not taken immediately at least seven clear days'
notice shall be given specifying the time and place at which the
poll is to be taken,

if a poll 1Is demanded the meeting may continue o deal with any
other business that may be conducted at he meeting

11 CONTENT OF PROXY NOTICES

111

9554892v1 - LAYTONS

Proxies may only vahdly be appointed by a notice in writing (a ‘proxy

notice') which




(a) states the name and address of the member appointing the
proxy,

(b) identified the person appointed to be that member’'s proxy and
the general meeting in relation to which that person 1s appointed;

(c) 1s signed by or on behalf of the member appointing the proxy, or
1s authenticated in such manner as the directors may determine,
and

(d) 1s delivered to the Company In accordance with the articles and
any instructions contained in the notice of the general meeting to
which they relate

The Company may require proxy nctices to be delivered in a particular

form and may specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them is to vote

{(or that the proxy Is to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as

(a) allowing the person appointed under it as a proxy discretion as to
how to vote on any ancillary or procedural resolutions put to the
meeting, and

(k) appointing that person as a proxy In relation to any adjournment
of the general meeting to which it relates as well as the meeting
itself

12 DELIVERY OF PROXY NOTICES

121

122

123

124

A person who 1s entitled to attend, speak or vote (either on a show of
hands or on a poll) at a general meeting remains so entitled in respect of
that meeting or any adjournment of it, even though a valid proxy notice
has been delivered to the Company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the
Company a notice in writing given by or on behalf of the person by whom
or on whose behalf the proxy notice was given

A notice revoking a proxy appointment only takes effect if it 1s delivered
before the start of the meeting or adjourned meeting to which 1t relates

If a proxy notice 1s not executed by the person appointing the proxy, it
must be accompanied by wntten evidence of the authority of the person
who executed it to execute 1t on the appointor’s behalf

13 WRITTEN RESOLUTIONS

131
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A resolution in wnting agreed by a simple majonty (or in the case of a
special resolution by a majority of not less than 75%) of the members who




132

133

would have been entitled to vote upon it had it been proposed at a general
meeting shall be effective provided that

(a) a copy of the proposed resolution has been sent to every eligible
member,
(b) a simple majonty (or in the case of a special resolution a majonty

of not less than 75%) of members has signified its agreement to
the resolution, and

(c) it 1s contained in an authenticated document which has been
received at the registered office within the period of twenty-eight
days beginning with the circulation date

A resolution in writing may compnse several copies to which one or more

members have signified their agreement

In the case of a member that 1s an organisation, its authorised

representative may signify its agreement

14 VOTES OF MEMBERS

141

14 2

143

14 4

146

Subject to article 6, every member, whether an individual or an
organisation, shall have one vote

Any objection to the qualification of any voter must be raised at the
meeting a which the vote 1s tendered and he decision of the person who 1s
chairing the meeting shall be final

Any organisation that 1s a member of the Company may nominate any
person to act as its representative at any meeting of the Company

The organisation must give written notice to the Company of the name of
its representative The representative shall not be entitled to represent
the organisation at any meeting unless the notice has been received by
the Company The representative may continue to represent the
organisation until written notice to the contrary 1s received by the
Company

Any notice given to the Company will be conclusive evidence that the
representative 1s entitled to represent the organisation or that his or her
authority has been revoked The Company shall not be required to
consider whether the representative has been properly appointed by the
organisation

15 DIRECTORS

151
152
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A director must be a natural person aged sixteen years or older
No one may be appointed a director if he or she would be disqualified

from acting under the prowisions of article 19




153

154

155

The mmimum number of directors shall be five but (unless otherwise
determined by ordinary resolution) shall not be subject to any maximum
The first directors shall be those persons notified to Companies House as
he first directors of the Company

A director may not appoint an alternate director or anyone to act on his or

her behalf at meetings of the directors

16 POWERS OF DIRECTORS

16 1

162

16 3

The directors shall manage the business of the Company and may
exercise all the powers of the Company unless they are subject to any
restrictions imposed by the Companies Acts, the articles or any special
resolution

No alteration of the articies or any special resolution shall have
retrospective effect to invalidate any prior act of the directors

Any meeting of directors at which a quorum Is present at the time he
relevant decision 1s made may exercise all the powers exercisable by the

directors

17 RETIREMENT OF DIRECTORS

171

172

17 3

At the first annual general meeting all the directors must retire from office
unless by the close of the meeting the members have failled to elect
sufficient directors to hold a quorate meeting of the directors At each
subsequent annual general meeting one third of the directors or, if their
number s not three or a multiple of three, the number nearest to cne third,
must retire from office If there 1s only one director he or she must retire
The directors to retire by rotation shall be those who have been longest In
office since therr last appointment If any directors became or were
appointed directors on the same day those to retre shall (unless they
otherwise agree among themselves) be determined by lot

If a director 1s required to retire at an annual general meeting by a
provision of the articles the retrement shall take effect upon the

conclusion of the meeting

18 APPOINTMENT OF DIRECTORS

18 1

18 2
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The Company may by ardinary resolution

(a) Appoint a person who 1s willing to act to be a director; and
(b) Determine the rotation n which any additional directors are to
retire

No person other than a director retinng by rotation may be appointed a
director at any general meeting unless




19

20
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183

18 4
185

186

(a) He or she 1s recommended for re-elechon by the directors, or

(b) Not less than fourteen nor more than thirty-five clear days before
the date of the meeting, the Company i1s given a notice that
0] 1s signed by a member entitled to vote at the meeting,
(n) states the member's Intention to propose the

appointment of a person as a director,
(m) contains the details that, if the person were to be
appointed, the Company would have to file at
Companies House, and
(iv) Is signed by the person who 1s to be proposed to show
tus or her wilingness to be appointed
All members who are entitled to receive notice of a general meeting must
be given not less than seven nor more than twenty-eight clear days notice
of any resolution to be put to the meeting to appoint a director other than a
director who 1s to retire by ratation
The directors may appoint a person who s willing to act to be a director
A director appoimnted by a resolution of the other directors must retire at
the next annual general meeting and must not be taken into account in
determining the directors who are to retire by rotation
The appointment of a director, whether by the Company in general
meeting or by the other directors, must not cause the number of directors

to exceed any number fixed as the maximum number of directors

DISQUALIFICATION AND REMOVAL OF DIRECTORS
A director shall cease to hold office If he or she

191

192
193

194

1956

Ceases to be a director by virtue of any provision in the Companies Acts
or I1s prohibited by law from being a director,

Ceases to be a member of the Company,

Becomes incapable by reason of mental disorder, iliness or injury of
managing and administening his or her own affairs;

Resigns as a director by notice to the Company (but only if at least two
directors will remain In office when the notice of resignation 1s to take
effect), or

Is absent without the permission of the directors from all therr meeting
held within a pertod of six consecutive months and the directors resolve

that his or her office be vacated

REMUNERATION OF DIRECTORS
The directors must not be paid any remuneration

10




21 PROCEEDINGS OF DIRECTORS

211

212
213

214

215

216

217

218

219

2110

2111

2112

2113

2114
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The directors may regulate their proceedings as they think fit, subject to
the provisions of the articles

Any director may call a meeting of the directors

The secretary (If any) must call a meeting of the directors If requested to
do so by a director

Questions ansing at a meeting shall be decided by a majority of votes

In the case of an equality of votes, the person who is chairing the meeting
shall have a second or casting vote

A meeting may be held by suitable electronic means agreed by the
directors in which each participant may communicate with all the other
participants

No decision may be made by a meeting of the directors unless a quorum
Is present at the time the decision 1s purported to be made ‘Present’
includes being present by suitable electronic means agreed by the
directors 1n which a participant or participants may communicate with all
the other participants

The quorum shall be two or the number nearest to one-third of the total
number of directors, whichever 1s the greater, or such larger number as
may be decided from time to time by the directors

A director shall not be counted In the quorum present when any decision
Is made about a matter upon which that director 1s not entitled to vote

If the number of directors I1s less than the number fixed as the quorum, the
continuing directors or director may act only for the purpose of filling
vacancies or of calling a general meeting

The directors shall appoint a director to chair ther meetings and may at
any time revoke such appointment

If no-one has been appointed to chair meetings of the directors or if the
person appointed 1s unwiling to preside or 1s not present within ten
minutes after the time appointed for the meeting, the directors present
may appoint one of their number to chair that meeting

The person appointed to chair meetings of the directors shall have no
functions or powers except those conferred by the articles or delegated to
him or her by the directors

A resolution in wnting or in electronic form agreed by all of the directors
entitled to receive notice of a meeting of the directors and to vote upon the
resolution shall be as valid and effectual as if it had been passed at a

11







22

23

24

2115

meeting of the directors duly convened and held
The resolution in writing may compnse several documents containing the
text of the resolution In ke form to each of which one or more directors

has signified their agreement

DELEGATION

221

222

223
224

The directors may delegate any of ther powers or functions to a

committee of two or more directors but the terms of any delegation must

be recorded in the minute book

The directors may impose conditions when delegating, including the

conditions that

(a) the relevant powers are to be exercised exclusively by the
committee to whom they delegate,

(b} no expenditure may be incurred on behalf of the Company except
in accordance with a budget previously agreed with the directors

The directors may revoke or alter a delegation

All acts and proceedings of any committees must be fully and promptly

reported to the directors

VALIDITY OF DIRECTORS DECISIONS

231

232

SEAL

Subject to article 23 2, all acts done by a meeting of directors, or of a

committee of directors, shall be valid notwithstanding the participation in

any vote of a director

(a) who was disqualified from holding office,

(b} who had previously retired or who had been oblhged by the
constitution to vacate office,

(c) who was not entitled to vote on the matter, whether by reason of

a conflict of interests or otherwise,

If without
(d) the vote of that director, and
(e) that director being counted in the quorum

The decision has been made by a majonty of the directors at a quorate
meeting

Article 23(1) does not permit a director or a connected person to keep any
benefit that may be conferred upon him or her by a resolution of the
directors or of a committee of directors If, but for article 231, the

resolution would been void

If the Company has a seal it must only be used by the authonty of the directors or
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of a committee of directors authorised by the directors The directors may

determine who shall sign any instrument to which the seal 15 affixed and unless

otherwise so determined it shall be signed by a director and by the secretary (if

any) or by a second director
25 MINUTES

The directors must keep minutes of all

(a)
(b)
(c)

Appointments of officers made by the directors,
Proceedings at meetings of the Company;
Meetings of the directors and committees of directors including

(1) the names of the directors present at the meeting,
() the decisions made at the meetings, and
{m) where appropnate the reasons for the decisions

26 ACCOUNTS

261

262

The directors must prepare for each financial year accounts as required
by the Companies Acts The accounts must be prepared to show a true
and fair view and follow accounting standards 1ssued or adopted by the
Accounting Standards Board or its successors and adhere to the
recommendations of applicable Statements of Recommended Practice

The directors must keep accounting records as required by the

Companies Act

27 MEANS OF COMMUNICATION TO BE USED

27 1

27 2

273

27 4
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Subject to the articles, anything sent or supplied by or to the Company

under the articles may be sent or supplied in any way in which the

Companies Act 2006 provides for documents or infformation which are

authorised or required by any provision of that Act to be sent or supplied

by or to the Company

Subject to the articles, any notice or document to be sent or supplied to a

director in connection with the taking of decisions by directors may also be

sent or supphed by the means by which that director has asked to be sent

or supplied with such notices or documents for the time being

Any notice to be given to or by any person pursuant to the articles

(a) must be in writing, or

(b) must be given 1n electronic form

The Company may give any notice to a member erther

(a) personally, or

(b} by sending 1t by post in a prepawd envelope addressed to the
member at his or her address, or

13




(c) by ieaving It at the address of the member, or
(d) by giving it in electronic form to the member's address
(e) by placing the notice on a website and providing the person with

a notification in wnting or in electronic form of the presence of the
notice ¢n the website The notfication must state that it concerns
a notice of a company meeting and must specify the place, date
and time of the meeting
275 A member who does not register an address with the Company or who
registers only a postal address that 1s not within the United Kingdom shall
not be entitled to recetve any notice from the Company
276 A member present in person at any meeting of the Company shall be
deemed to have received notice of the meeting and of the purposes for
which it was called
(a) Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that
the notice was given
(b) Proof that an electronic form of notice was given shall be
conclusive where the company can demonstrate that it was
properly addressed and sent, in accordance with Section 1147 of
the Companies Act 2006
277 In accordance with Section 1147 of the Companies Act 2006 notice shall
be deemed to be given
(a) 48 hours after the envelope containing it was posted, or
{b) In the case of an electronic form of communication, 48 hours
after it was sent
28 INDEMNITY
281 The Company may indemnify a relevant director against any hability
incurred In that capacity, to the extent permitted by Sections 232 to 234 of
the Companies Act 2006
28 2 In this article a ‘relevant director’ means any director or former director of
the Company
29 RULES
291 The directors may from time to time make such reasonable and proper
rules or bye laws as they may deem necessary or expedient for the proper
conduct and management of the Company
292 The bye laws may regulate the following matters but are not restncted to
them

14
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293

294

295

(a) the admission of members of the Company (including the
admission of orgamisations to membership} and the nghts and
privileges of such members, and the entrance fees, subscriptions
and other fees or payments to be made by members,

{b) the conduct of members of the Company in relation to one
ancther, and to the Company's employees and volunteers,

{c) the setting aside of the whole or any part or parts of the
Company’s premises at any particular time or times or for any
particular purpose or purposes,

(d) the procedure at general meetings and meetings of the directors
insofar as such procedure is not regulated by the Companies
Acts or by the articles,

(e) generally, all such mattes as are commonly the subject matter of
Company rules

The Company in general meeting has the power to alter, add to or repeal

the rules or bye laws

The directors must adopt such means as they think sufficient to bring the

rules and bye laws to the notice of members of the Company

The rules or bye laws shall be binding on all members of the Company

No rule or bye law shall be inconsistent with, or shall affect or repeal

anything contained in, the articles

30 DISSOLUTION

301

302

303
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The members of the Company may at any time before, and in expectation
of, its dissolution resolve that any net assets of the Company after all its
debts and lhabiities have been paid, or provision has been made for them,
shall on or before the dissolution of the Company be appled or
transferred to any company body or trust seeking to benefit young
persons who wish to play rugby

Subject to any such resolution of the members of the Company, the
directors of the Company may at any time before and in expectation of its
dissolution resolve that any net assets of the Company after all its debts
and liabiites have been paid, or provision made for them, shall on or
before dissolution of the Company be applied or transferred to any
company body or trust seeking toc benefit young persocns who wish to play
rugby

In no circumstances shall the net assets of the Company be paid to or
distributed among the members of the Company (except to a member that
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1s itself a Company) and if no resolution in accordance with article 30 1 1s
passed by the members or the directors the net assets of the Company
shall be apphed for company purposes as directed by the Court
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