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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9490159

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

TEW NORTH WEST LIMITED

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

Given at Companies House on 14th March 2015
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In accordance with
mngieif:]c‘: 2006 | N 0 1 O e ,
Application to register a company y Z
A fee 1s payable with this form
Please see 'How fo pay' on the last page
¢ What this form 1s for X What this form is NOT for
You may use tiis form to register a You cannot use this form to n
private or public company a imited liability partnership z
this, please use form LL INO1 ﬁ
&
w
2 04!03!2015
COMPANIES HOUSE
Part 1 Company details

Company name

To check if a company name 1s available use our WebCHeck service and select
the 'Company Name Availabiity Search’ option

www.companieshouse.gov.ukl/info

l Please show the proposed company name below

Proposed company
name in full @

|TEW NORTH WEST LIMITED

For official use

|
ENEEANNEN

»-Filling in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specrfied or indicated by *

1Buplicate names
Duplicate names are not permitted
Alist of registered names can be found
on our website There are vanous rules
that may affect your choice of name
More informationon this 1s available in
our gudance booklet GP1 at
www comparieshouse gov uk

Company name restrictions @

Please tick the box only If the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
govemnment department or other specfied body

ZCompany name restrictions
Alist of sensitive or resincted
words or expressions that require
consent can be found in our

| confirm that the above proposed company meets the conditons for
exemption from the requirement to have a name ending with ‘Limited’,

| confirm that the proposed company name contams sensitive or restrcted guidance booklet GP1 at
words or expressions and that approval, where appropnate, has been www companieshouse gov uk
sought of a government department or other specified body and | attach a
copy of ther response
Exemption from name ending with ‘Limited’ or 'Cyfyngedig'
Please tick the box if you wish to apply for exemption from the requirement to $Name ending exemption
have the name ending with 'Limited’, 'Cyfyngedig' or pernutted altemative Only pnvate companies that are
limited by guarantee and meet other

spectfic requirernents are eligible to
apply for this For more details,

liability (only one box must be ticked)

[J Publcimited by shares

x] Prvate imited by shares

[ Pnvate imited by guarantee

(3 Prvate unhmited with share captal
[] Prvate unimited without share capital

'Cyfyngedig’ or permitted alternative mﬁ&ﬁﬁﬁﬁw "
Company type @
Please tick the box that descnbes the proposed company type and members' -Z,Company type

Iif you are unsure of your company's
type, please go 1o our website
www companieshouse gov uk

BIS

Department for Business
Innovation & Skills
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INO1

Application to register a company

m Situation of registered office @

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

B Engtand and Wales
(] Wales

[ ] Scotland

[ ] Northem Ireland

1 Registered office
Every company must have a
registered office and this 1s the
address to which the Registrar will
send comespondence

For England and Wales companies,
the address must be 1n England or
Wales

For Welsh, Scottish or Northern
Irelang companies, the address must
be in Wales, Scotland or Northem

Ireland respectively
m Registered office address @
I Please give the registered office address of your company DRegrstered office address
You must ensure that the address

Building name/number [clo Sutton & Son (St Helens) Limited

Street |Head Office

|Gorsey Lane

shown in this section 1s consistent
with the situation indicated in
Section A5

You must provide an address in
Englang or Wales for companies to

Post town |Widnes be registered in England and Wales
- You must prowide an address in
County/Region | Cheshire Wales, Scotland or Northem Ireland
for companies to be registered in
Postcode ’W ’A_ ls_ ’_ |07 |E ’—G— ’—_ Wales, Scotland or Northem Ireland
respectively
Articles of association g
[ Please choose one option only and tick one box only 73)For delails of which company type
can adopt which model articles,
Option 1 | wish to adopt one of the following modet arbicles In its entirety  Please tick please go to our website
only one box www companieshouse gov uk
[  Pnvate imited by shares
[} Pnvate hmited by guaraniee
[]  Public company
Option 2 | wish to adopt the following model articles with additonal andfor amended
prowisions | attach a copy of the addional and/er amended prowision(s) Please
tick only one box
ix] Prvate imited by shares
[] Pnvate imited by guarantee
[] Public company
Option 3 [] Iwsh toadopt entirely bespoke articles | attach a copy of the bespoke
articles to this application
m Restricted company articles @
Please tick the box below if the company's articles are restncted 3 Restncted company articles
0 Restncted company articles are

those containing provision for
entrenchment For more detalls,
please go to our website

www companieshouse gov uk

CHFP041 0512 Version 50
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Application to register a company

Part 2 Proposed officers

For private companies the appointment of a secretary is optional, however, if you do decide to appoint a company
secretary you must prowide the relevant detals Public companies are required to appoint at least one secretary

Private companies must appoint at least cne director who 1s an individual Public companies must appoint at feast
two directors, one of which must be an indradual

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

Secretary

m Secretary appointments @

Please use this section to hst all the secretary appontments taken on formation
For a corporate secretary, complete Sections C1-C5

Tile*

Full forename(s)

Former name(s) (@

Surname |

7> Comporate appointments
For corporate secretary
appointments, please complete
Section C1-C5 instead of
Section B

Additional appointments

If you wish to appoint more
than cne secretary, please use
the ‘Secretary appointments'
confinuabion page

(2) Former name(s)
Please prowvide 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

E Secretary's service address @

Building name/number

{3) Service address
This is the address that will appear

Street | on the public record This does not
have to be your usual residential
| address
Post town Please state The Company’s
’ Registered Ofiice’ if your service
ounty/Reagion address will be recorded in the
County/Reg | proposed company's register
| of secretanes as the company's
Postcode registered office
Count
i ’ if you prowide your residential
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
Signature Segnature 2) ;cl p::ysecmlary of the proposed

X

CHFP041 05/12 Version 50
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Application to register a company

Corporate secretary

m Corporate secretary appointments (&

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

Name of corporate
body/firm

Building name/number

|
I
|
|
|
|

(1) Additional appointments

If you wish to appoint more than one

comaorate secretary, please use the
'Corporate secretary appointments'’
continuation page

Registered or pnncipal address
Thus 1s the address that will appear
on the publc record This address

Street must be a physical location for the
dehvery of documents It cannot be
a PO box number (unless contained
within a full address}), DX number or
LP (Legal Post in Scotland} number

Post town

County/Region |

Postoode Trrrirrr

Country r

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

E EEA companies @

Piease give details of the register where the company file 15 kept (including the
relevant state) and the registration number n that register

@EEA

A full Iist of countries of the EEA can

be found in our guidance

Where the company/ | www companieshouse gov uk
firm 1s registered @ (®This 1s the register mentioned in
Article 3 of the First Company Law
Directive (88151/EEC)
Registration number I
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by (@Non-EEA

which it 1s governed If applicable, please also give detals of the register in which
itis entered (including the state) and its registrabion number in that register

Legal form of the
corporate body

or firm

If applicable, where
the company/firm 1s

registered (3

|
|
Governing law |
|
|
|

Regustration number

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

Signature @

| I consent to act as secretary of the proposed company named in Section A1 (3, Signature
The person named above consents
Signature Synature to act as comporate secretary of the
x x proposed company
CHFPQ41 05412 Version 50 INO1/4
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Director

INO1

Application to register a company

o1

Director appointments G

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

Title*

IMrs

Full forename(s)

|Clare Michele

Surname I Kerry

Former name(s) @

| Encicany

Nationalty l British

Date of birth F1_|—ao_ rb_‘? W_IQ_IWIW
Business occupation |Company Director

(fany) @

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

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

&, Country/State of residence
Thrs 1s in respect of your usual

residential address as stated in
Secton D4

(4> Business occupation
If you have a business occupation,
piease enter here If you do not,
please leave blank

Additional appointments

tf you wish to appoint more than

one dwector, please use the 'Director
appointments' continuation page

o2

Director’'s service address

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

Building name/number ‘

Street lclo Sutton & Son (St Helens) Limited
lHead office Gorsey Lane

Post town |Widnes

County/Region l Cheshire

Foioie— [WIA[s [ [0[G[6[

Country |

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

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

if you prowide your residential
address here 1t will appear on the
public record

b3

Signature @

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

Signature

Signatire

X Q‘/\/\%X

& Signature
The person named above consents
to act as drector of the proposed
company

CHFP041 05112 Version 50
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Application to register a company

Director
m Director appointments @&
Please use this section 1o list all the director appomtments taken on formation (D Appointments
: : | Pnvate companies must appoint
For a corporate director, complete Sections E1-E5 atloast one drector who s an
Tite* indnndual Public companies must

Full forename({s}

Surname

Former name(s) @

Country/State of
residence (3,

=TT

appoint at least two directors, one of
which must be an iIndnadual

(2) Former name(s)
Please provide any previous names
which have been used for business
purposes In the {ast 20 years
Mamed women de not need {o give
former names unless previously used
for business purposes

(3 Country/State of residence
This 1s n respect of your usual

Nationality residential address as stated in
Date of birth ’ " "“ v |’ ¥ Section D4
(4; Business occupztion
Bfusmess occupation If you have a business occupation,
(fany) G please enter here If you do not,
please leave blank
Addtional appointments
If you wish to appoint more than
one director, please use the 'Director
appaintments’ continuation page
Director's service address &

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

Building name/number

Street

Post town

County/Region

Postcode

Country

|
|
|
1
Trrfffrf

(5 Service address
This is the address that will appear
on the public record This does not
have to be your usual residential
address

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

#f you prowide your residential
address here i will appear on the
public record

m Signature @

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

Signature

X

Signature

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

company

CHFPO41 05112 Version 50
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Corporate director

INO1

Application to register a company

Corporate director appointments &

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

Name of corporate
body or firm

Bullding name/number l

1) Addional appaintments
if you wish fo appoint more than one
corporate director, please use the
‘Corporate director appointments’
continuaton page

Registered or pnncipal address
This 1s the address that will appear

Street l onthe publicrecord This address
must be a physical location for the
l delivery of documents [t cannot be
a PO box number (unless contained
within a full address), DX number or
Post town | LP (Lega Postin Scotland) number
County/Region I
Postoode rrrrfrrr
Country |
Location of the registry of the corporate body or firm
Is the corporate director registered within the European Economic Area (EEA)?
> Yes Complete Section E3 only
» No Complete Section E4 only
EEA companies &
Please give detalls of the register where the company file 1s kept (including the 2)EEA

relevant state) and the registration number in that register

Where the company/
fims registered @

|

Registration number

A full hist of countnies of the EEA can
be found i our guidance
www companieshouse gov uk

(3 Thus 15 the register mentioned in
Article 3 of the First Company Law
Drrectve (BB151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s govemned If applicable, please also give details of the register in which
itis entered {including the state) and its registrabion number in that register

Legal form of the
corporate body
or fim

Goveming law

If applicable, where
the company/firm 15
registered @

If appticable, the
registration number

|
|
|
|
|
|

(4)Non-EEA
Where you have prowided details of
the register {including state) where
the company or firm 15 registered,
you must also provide its number in
that register

Signature &

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

Signature

Swgnature

X X

(& Signature
The person named above consents
to act as corporate director of the

proposed company

P JLWAOvez Forms\Kerry CM No 3 Trust INOI olf
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
» Yes Complete the sechons below
» No Goto 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 issued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares Amount paid up on Amount (if any} unpaid Number of shares (z- Aggregate nommnal value (3
(E g Ordinary/Preference etc ) each share {1, oneachshare (3}

|Ordinary | £1.00 | Nil | Onelt 1.00
| | | | E

| | | | B

| | | | £

’ Totals ’7 oNE | £ 1.00
Share capital in other currencies

Please complete the table 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 (f any) unpaid Number of shares (Z) Aggregate nominal value (3
{E g Ordinary/Preference etc ) eachshare (1, oneach share (3}

f | —
| Totals Ii |

Currency r

Class of shares Amount paid up on Amount (if any) unpaid Number of shares (2)
(E g Ordinary/Preference etc ) each share ® on each share @

| |
—

Aggregate nominal value (3)

Totals

Totals

Please gve the total number of shares and total aggregate nominal value of ) Total aggregate nominal value

1ssued share capital Please fist tolal aggregate values in

different cumencies separately For
Total number of shares example £100+ €100+ $10eic
Total aggregate
nominal value @&
3™ Including both the nominal value and any (@ Number of shares issued multiphed by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation
if necessa
2" Total number of issued shares in this class page fl necessary
CHFP0O41 0512 Version 50 INO1/10
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INO1

Application to register a company

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

Please give the prescnibed particulars of nghts attached to shares for each class
of share shown in the statement of capdal share tables i Sections F1 and F2

Class of share Ordinary share

Prescnbed particulars | Each share is entitled to one vote in any circumstances.

@

Each share has equal rights to dividends.

Each share is entitled to participate in a distribution
including arising from a winding up of the Company.

No share is liable to be redeemed.

(3} Prescnbed particulars of nghts
attached to shares

The parhculars are

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

b parbiculars of any nghts, as
respects dividends, to participale
n a distnbution,

¢ partculars of any nghts, as
respects capial, to participate n a
distnbution (including on winding
up}, and

d whether the shares are to be
redeemed or are habie to be
redeemed at the ophon of the
company or the shareholder and
any terms or condrtions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuabon pages

Please use the next page or a
'Staternent of Capital {Prescnbed
particulars of nghts aftached

to shares)' continuahon page f
necessary

CHFPG41 0512 Version 50
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Application to register a company

Class of share

(1)Prescnbed particulars of rights

Prescnbed particulars
a

attached to shares

The particulars are

a particulars of any voting nghts,
inchuding nghts that anse only in
certain arcumstances,

b particutars of any nghts, as
respects diidends, to participate
n a distribution,

¢ particulars of any nghts, as
respects capital, to participate in a
distnbution (including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the ophon of the
company or the shareholder and
any terms or conditions relating
1o redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
(Prescnbed parhiculars of nghts
attached to shares)' continuation
page if necessary

CHFP041 05112 Version 50
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INO1

Application to register a company

Initial shareholdings

Thts section should only be completed by companies incorporating with share capital | Initial shareholdings
Piease Iist the company’s subscnbers
Please complete the details below for each subscriber 1n aiphabetical order
The addresses will appear on the public record These do not need fo be the Please use an 'Intial shareholdings’
subscnbers' usual residential address continuation page if necessary
Subrscnber's detats Class of share Number of shares | Currency Nommal vatue of |Amount (fany) |Amount pad
each share unpad
m -
The Sandhill & Hanging Ordinary One £1.00 £1.00 Nil £1.00
Bridge No. 3 Trust 2015
Addrass
whose Trustees are John Michael
Sutton and Robert Antheny Sutton clo
[Sutton & Son (St Helens) Limited Head
Office, Gorsey Lane, Widnaes, Cheshire,
WAS 0GG
N
Address
MName
Address
Name
Address
Name
Address
CHFPO41 0512 Version50 [NO1/13
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Part 4

INO1

Application to register a company

Statement of guarantee

Is your company hmited by guarantee?
» Yes Complete the sections below
» No Goto Part § (Stalement of compliance}

Subscribers

Please complete this section if you are a subscnber of a company limited by
guarantee The following statement 1s being made by each and every person
named 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
company by such amount as may be required for

- payment of debts and habilites of the company contracted before |
cease to be a member,
payment of costs, charges and expenses of winding up, and,

- adustment of the nghis of the contnbutors among ourselves,
not exceeding the specified amount below

Subscnber's detaills

Forename(s) (3

Surmmame (D

Address (2

Postcode

rrrrrrr

Amount guaranteed &) |

Subscnber's details

Forename(s) (@

Surname (@

Address (2)

Postcode

rrrrrri

Amount guaranteed & |

Subscriber's details

Forename(s) (7>

Surname (3

Address (3

Postcode

T rrrrrr

Amount guaranteed (x|

(1" Name
Please use capital letters

(2, Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers' usual
residenbal address

(3: Amount guaranteed
Any valid currency is permitted

Continuation pages
Please use a ‘Subscnbers’
continuation page if necassary

P UL WOyez Forms\Kerry CM No 3 Trust INoI olf

CHFP041 0512 Version 50

-
IND1/14 i
|




~ - INO1

Application to register a company

Subscnber's details
Forename(s) (@
Sumame @
Address )
Posicade Crrrrrrr
Amount guaranteed 3 I

Subscniber's details

Forename(s) (™ I

Surname (@ |

Address & |

|
s [ [ [ [ ([

Amount guaranteed (3 l

Subscriber's details

Forename(s) (3

Sumame @

Address @)

e[ [ [ [ [ [

Amount guaranteed (3) |

Subscriber's details

Farename(s) (m

Surname (3

Address @

Posicote T rrrrrrr

Amount guaranteed @ ‘

Subscriber's details

Forename(s) (®

Sumame ()

Address @

Postoode rrrrrrr

Amount guaranteed G l

7)Name
Please use capial letters

2)Address
The addresses in this section will
appear on the public record They do
not have {o be the subscnbers' usual
residenbal address

-3 Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a "Subscnbers'
continuation page If necessary

CHFPO041 0512 Version50
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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 subscribers?

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

» Yes Goto Section H2 {Statement of comphance delivered by an agent)

W Statement of compliance delivered by the subscribers &

Please complete this section if the application 1s not delivered by an agent (1) Statement of compliance

for the subscnbers of the memorandum of association delivered by the subscribers
Every subscnber to the
memorandum of association must
sign the statement of comphance

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

T

Subscriber's signature | Sanatse

X X

Subscnber's signature | Sanawre

Subscnber's signature | Sen=ure

: Subscriber's signature | Senstre

Subscnber's signature | Sevawre

Subscnber's signature | Sen=tre

Subscriber's signature | Senewre

Subscriber's signature | Senere

CHFPO41 05112 Version 50 IND1/16
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Application to register a company

Subscriber's signature | Senstre Continuation pages
x x Please use a 'Statement of

compliance delivered by the
subscnbers’ conbinuation page if
more subscrbers need {o sign

Subscrber's signature | Seneture

Subscnber's signature | Swnaure

Subscnber's signature | Snatire

W Statement of compliance delivered by an agent

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

Agent's name ’

Building name/number [

Street |
Post fown ’
County/Region [
Posioode rrrrrrr
Country |

| confirm that the requirements of the Comparies Act 2006 as to registration

have been comphed with
Agenf's signature Sgnature

X X

CHFP041 0512 Version 50 INO17
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Application to register a company

H Presenter information

You do not have to give any contact mformation, but if
you do it will help Companies House if there 1s 8 query
on the form The contact mformation you give will be
visible to searchers of the public record

|Gmaclnlm

I Company name . .
Rowley Dickinson Solicitors

Addresy

Cardinal House

‘ 20 St Marys Parsonage

| Manchester

IMM

County/Region

== Mms T2[L¥] [

\ Country

l oX
|08 834 4215

Certificate

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

[1 Atthe registered office address (Given in Section A6)
O At the agents address (Given in Secton H2)

Checklist

We may return forms completed incorrectly or

with information missing.

Please make sure you have remembered the

following.

O You have checked that the proposed company name 1s
avalable as well as the various rules that may affect
your choice of name More information can be found
In guidance on our website

[ If the name of the company I1s the same as one
already on the register as permitied by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent

You have used the correcl appointment sections
Any addresses given must be a physical location
They cannot be a PC Box number (unless part

of a full service address), DX or LP (Legal Post in
Scatland) 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

oa

OoooOQno

n Important information

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

addresses

How to pay

A fee is payable on this form

Make cheques or postal orders payable to
'‘Companies House' For information on fees,

go to www companieshouse gov uk

E Where to send

Crown Way, Cardiff, Wales, CF14 3UZ
DX 33050 Cardff

Fourth floor, Edinburgh Quay 2,

DX ED235 Edinburgh 1
or LP - 4 Edinburgh 2 {Legal Post)

Belfast, Northem Irefand, BT2 88G
DX 481 N R Belfast 1

Saction 243 exemption

different postal address below

Cardiff, CF14 3WE

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, Compamies House,

For companies registered in Scotland
The Registrar of Companies, Comnpanies House,

139 Fountainbridge, Edinburgh, Scolland, EH3 9FF

For compames registered in Northern Ireland

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,

if you are applying for, or have been granted a section
243 exemption, please post this whole form to the

The Registrar of Companies, PO Box 4082,

n Further information

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

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

OveZ 7 Spa Road, London SE16 3QQ
www oyezforms co uk
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COMPANY NO

THE COMPANIES ACT 2006
COMPANY HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION

-of -

TEW MNMeTH wes—T  LIMTED

The subscriber to this memorandum of association wishes to form a company under the Comparues
Act 2006 and agrees to become a member of the company and to take at least one share each

Name of each subscriber Authentication by each subscriber

1 The Sandhill and Hanging Bridge No 3 Trust
201_S  acting by its Trustees John Michael Sujton (Trustee}

Robﬁlthony Sutton (Trustee)

|~ T
Dated this ! ! el e—p01 &
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11

21

31

41

51

52

THE COMPANIES ACT 2006
COMPANY HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION
-of -

PO 2T VW ES T
T E&ww, LIMTED

Defined terms
In these Articles

"Model Articles” means the regulations contained in Schedule 1 to The Companies {(Model
Articles) Regulations 2008

Vanation of Model Articles
Subject as provided in these articles the Mode! Articles shall apply to the Company

Decision-making by directors

Model Articles 8 to 13 inclusive do not apply so long as the Company has only one director

Quorum at directors’' meetings

Model Article 11(2) shall be read as If word 26 and the final word were deleted and the word "one "
was added in their place

Directors' interests In transactions or arrangements with the Company

If a proposed decision of the directors I1s concerned with an actual or proposed transaction or
arrangement with the Company in which a director 1s 1n any way directly or indirectly interested,
that director shall be counted as participating in the decision making process for quorum and
voting purposes provided that the relevant interest either

(a) has been duly declared in accordance with section 177 or section 182 CA 2006, as the case
may require, of

(b) 1s not required by the terms of either of those sections to be declared

So long as the relevant interest falls within article 5 1{a) or 5 1(b), a director who 1s In any way,
whether directly or indirectly, interested 1n an existing or proposed transaction with the Company

(a) may be a party to, or otherwise Interested In, any transaction or arrangement with the
Company or in which the Company is otherwise (directly or indirectly} interested,

(b) shali be enttled to vote at a meeting of directors (or of a committee of the directors) or
participate In any unanimous decision, i respect of any such matter or proposed matter in
which he 1s interested
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62

63

64

65

66

67

71

Directors’ conflicts of interest -

The provisions of thus article shall apply in relation to the exercise of the power of the directors to
authonise any matter which would or might otherwise constitute or give nise to a breach of the duty
of a director under section 175(1) CA 2006 to avoid a situation in which he has, or can have, a
direct or indirect interest that conflicts, or possibly may confiict, with the interests of the Company

In this article and article 6

"authorise” means to authonse in accordance with section 175(5)a) CA 2006 and

" n

"authorisation”, "authorised” and cognate expressions shall be construed accordingly,
a "conflict of interest” includes a conflict of interest and duty and a conflict of duties,
"conflicted director” means a director in relation to whom there 1s a conflicting maiter,

"conflicting matter" means a matter which would or might (if not authorised) constitute or
give rnise to a breach of the duty of a director under section 175(1) CA 2006 to avod a
situation in which he has, or can have, a direct or indirect interest that conflicts, or possibly
may conflict, with the interests of the Company, and

an interest or duty 1s "material” unless 1t cannot reasonably be regarded as likely to give
rise to a conflict of interest

The provisions of this article apply without prejudice {and subject) to the provisions of section
175(6) CA 2006 Nothing in these articies shall invalidate an authonsation

A conflicted director seeking authornisation of any conflicing matter shall disclose to the directors
the nature and extent of the conflicting matter as soon as 1s reasonably practicable The conflicted
director shall provide the directors with such details of the conflicting matter as are necessary for
the directors to decide how to address the conflicting matter, together with such additional
information as may be requested by the directors

Any director (including the conflicted director) may propose that a confiicted director’s conflicting
matter be authornised Any such proposal, and any authorisation given by the directors, shall be
effected in the same way as any other matter may be proposed to and resolved on by the directors
under the provisions of these articles

Where the directors authonise a conflicted director's conficting matter the terms of the
authonsation shall be recorded in wniting (but the authonsation shall be effective whether or not the
terms are so recorded)

A director who has directly or indirectly an interest or a duty in a matter which 1s material and which
conflicts or may conflict with the interests of the Company shall be counted as participating in the
decision making process for quorum and voting purposes, notwithstanding his interest or duty, at
any meeting at which the matier 1s considered provided that

{a) he has disclosed the nature and extent of his interest or duty giving rise to his conflict of
interest, and

{b) where his conflict of interest 1s constituted by or anses from a conflicting matter of his, that

conflicting matter has been authonsed and the director has not been required to be excluded
from participation in discussions and/or the making of decisions related to the matter

Additional provisions about directors' interests and conflicts

A drrector shall not, by reason of his office or of the resulting fiduciary relationship, be hable to
account to the Company for any benefit which he (or a person connected with him) derives from
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{a) an interest to which article 5 1(a) or article 5 1(b) applies, or
{b) a conflichng matter authonised by the directors,

and no transaction or arrangement shall be hable to be avoided on the grounds of any such
interest or benefit

The Company may by ordinary resolution ratfy any transaction or arrangement which has not
been properly authonised by reason of a contravention of these articles




