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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9844771

The Registrar of Companties for England and Wales, hereby certifies that
AM WELLS PROPERTY 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 27th October 2015

RN

*N09844771R*

R OF ¢
oM 0,

._.. '.."
—
@ 64’0 e
LaAND A®

Companies House LT

=, T

4
403 Ry 2
tes st




—

_Cocolig () —ocemtwe—e >0 <o

In accordance with .
Sectton 9 of the | N 0.1 &
Compantes Act 2006
Application to register a company Companies House
A fee is payable with this form. > B
Please see 'How to pay’ on the {ast page :o:
ul
\ 3 by - —_
J What this form is for What this form is NOT 1 i AHIQTLT sass
You may use this form to register a You cannot use this form [l A7 24 mézg:_'souﬁ
private or public company. a limited hability partners| COMPANI )
this, please use form LL IN I *A4I0TUEY
2 Al4 14/10/2015 #6
COMPANIES HOUSE
Part 1 Company details

Company name

To check f a company name is avatlable use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

' Please show the proposed company name helow.

| Proposed company ] AM WELLS PROPERTY LIMITED

name in full @

I L
{ For official use EFR_EEEE‘T

= Filling 1n this form

Please complete in typescript ot In
bold black capitals

Al fields are mandatory unless
specified or indicated by *

@ Duphicate names

Duplicate names are not permitted
A bst of registered names can

be found on our website There
are vanous rules that may affect
your choice of name Mote
information on this is available in
our guidance bookiet GPY at
www gov uk/companieshouse

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
government department or other specified body.

[0 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 their response,

@ Company name restrictions

A list of sensitive or restricted
words or expressions that require
consent can be found in our
guidance booklet GP1 at

www gov uk/companieshouse

Exemption from name ending with ‘Limited’ or 'Cyfyngedig'®

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

[ 1 confirm 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
limited by guarantee and meet other
specific requirements or private
companies that are charities are
eligible to apply for this For more
details, please go to our wehsite
www gov uk/companieshouse

Company type®

Please tick the box that descnibes the proposed company type and members’
habihity (only one box must be ticked)

0

Public imited by shares

B Prvate imited by shares

O Private imited by guarantee

[J Private unlimited with share caprtal
[ Private unlimited without share capital

© Company type

if you are unsure of your company's
type, please go to our website
www gov uk/companieshouse

10/15 Version 60
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INO1

Application to register a company

Situation of registered office o

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

England and Wales
Wales

Scotland

Northem Ireland

o000l

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

For England and Wales comparues,
the address must be in England or
Wales.

For Welsh, Scotnsh or Northern

be in Wales, Scotland or Northern
Ireland respectively

lreland companies, the address must

Registered office address @

| Please give the registered office address of your company

Building namelnumber| 12

@Registered office address
You must ensure that the address
shown In this section 15 consistent
with the situation tndicated in

Street [5\4 EFFLELD PORAD section AS
You must provide an address in
e IlL AMA ESH England or Wales for companies to
Post town SWEFFLELD be registered tn England and Wales
You must provide an address in
County/Region | SOUT H YO Q LS L (2 E Wales, Scotland or Northem lreland
for companies to be registered m
Postcode |S E |—‘_ |— IT IB |—Y— ,_ Wales, Scotland or Northern lreland
respectively
Articles of association
| Please choose one option only and tick one box only © For details of which company type
can adopt which model articles,
Option 1 | wish to adopt one of the following model articles in its entirety Please tick please go to our website
only one box www.gov uk/companieshouse
[0 Prvate imited by shares
O Pavate hmited by guarantee
O  Public company
Option 2 I wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box.
@  Pnvate imited by shares
[0 Pnvate limited by guarantee
[  Public company
Option 3 O ! wish to adopt entirely bespoke articles, ! attach a copy of the bespoke

articles to this application

Restricted company articles®

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

u

ORestricted company articles
Restricted company articles are
those containing prowision for
entrenchment, For more details,
please go to our website
www gov uk/compameshouse

10/15 Version 6 0
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Application to register a company

Part 2 Proposed officers

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

Private companies must appoint at least one director who Is an individual Public companies must appoint at least

two directors, one of which must be an individual

For a secretary who is an individual, go to Section Bt; For a corporate secretary, go to Section €1, For a
director who is an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary
Secretary appointments o
Please use this section to list all the secretary appointments taken on formation | @ Corporate appointments
For a corporate secretary, complete Sections C1-C4, For corporate secretary
appointments, please complete
Title* section C1-C4 mstead of
section B.

Full forename(s)

Sumame

Former name(s) ® |

Additional appointments

If you wish to appomt more
than one secretary, please use
the "Secretary appointments’
continuation page

@ Former name(s)

Please provide any previaus names
{(induding maiden or mamed names}
which have been used for business
purposes in the last 20 years.

E Secretary’s service address ©

Building name/number

Street

County/Region

Postcode

rrrrrr

|
|
|
Post town |
|
l
Country l

O 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’ of your service
address will be recerded in the
proposed company’s register

of secretanes as the company’s
registered office

If you provicde your residential
address here it will appear on the
public record

10/15 Version 6 0
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Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this section to list ali the corporate secretary appointments taken
on farmation,

Name of corporate

body/firm

Street

Post town

County/Region

|
[
Building name/mumber [
|
l
|
|
I

(T riT

Postcode

Country

@ Additional appointments
if you wash to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page

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

o

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 companies ©

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

QEEA
A full st of countnes of the EEA can
be found m our guidance
www gov uk/companteshouse

Where the company/
firm 1s registered @ © This is the register mentioned In
l Artsde 3 of the First Company Law
Directive (68/151/FEC)
Registration number I
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby | @Non-EEA

which it 1s govemed If applicable, please also give details of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the

corporate hody
or firm

Governing law

the companyi/firm 1s
registered @

|
|
If applicable, where '
|
Registration number ,

Where you have provided detalls of
the register (including state) where
the company or firm is registered,
you must also provide 1ts number in
that register

10/15 Version 6 0
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Application to register a company

Director

Director appointments

For a corporate director, complete Sections E1-E4,

Please use this section to hst all the director appointments taken on formation,

Tite* | me

Full forename(s) | ADAM PHILIP

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

@ Former name(s}

Surname | WweLls Please prowide any previous names
(including maiden or married names)
Former name(s) @ which have been used for business
purposes in the last 20 years.
© Country/State of residence
Country/State of This 1s In res
pect of your usual
residence © ENGLAND residential address as stated in
Nationality | BRITISM section D4
o m Im |y |y |v |y © Month and year of birth
Monthiyear of birth |O [ P igal719 Please provide month and year only
Business occupation DI RECTOR @ Business occupation
(if any) © If you have a business occupation,
please enter here If you do not,
please leave blank
Additional appointments
1{ you wish to appoint more than
one director, please use the ‘Director
appomntments’ conttnuation page.
Director’s service address @

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

Building name/number | TME COMPANY'S RPEQISTERPED OFFI1CE

Street

Post town

County/Region

Postcode

|
}
;_l HEEEEN

Country

@ Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address.

Please state ‘The Campany'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
public record

t0/15 Version 6 0
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Application to register a company

Director

m Director appointments ©

Please use this section to list all the director appointments taken on formation,
For a corporate director, complete Sections £1-E4.

Title* I M
Full forename(s) l MICHel e (oLIsce

O Appointments
Private companies must appotnt
at least one director who is an
mdnadual Public companies must
appoint at least two directots, one of
which must be an individual

@ Former name(s)

Sumame | \l\} cLLs Please prownde any previous names
{induding marden or marmed names)
Former name(s)@ I E IC—\.ID which have been used for business
putpases in the last 20 years.
Country/State of © Country/State of residence
This is 1n respect of your usual
residence © S SLAND residential address as stated n
Nationality BSEITISWV section D4
) |m |m |y Iy |v Iv O Month and year of birth
Month/year of birth Ol \ ‘:\ % l Please provide month and year only
Business occupation | DY RECTOR ©Business occupation
(f any) @ it you have a business occupation,
please enter here If you do not,
glease leave blank
Additional appointments
If you wash to appoint more than
one director, please use the ‘Director
appointments’ centinuathion page
Director's service address @

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

Building namefnumber| Twe COFT\PF-\NY = EC"G ISTeEre OFFIE

Street |

Post town

County/Region

Postcode

|
|
(T TTrrrr

Country l

O Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residental
address.

Please state ‘The Company’s
Regstered Office’ ff your sernce
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

10/15 Version 6 0
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Application to register a company

Corporate director

H Corporate director appointments @
| Please use this section to hst all the corporate directors taken on formation. ©Additiona! appointments
If you wish to appoint more than one
Name of corporate | corporate director, please use the
body or firm ‘Corporate director appo:ntments’
l continuation page
Bu[ldmg namefnumber I Registered or principal address
This is the address that will appear
Street I on the public record This address
must be a physical location for the
| delivery of documents. it cannot be
a PO box number {unless contained
Post town l within a full address}, DX number or
LP (Legal Post in Scotland) number
County/Region
Postcode | l_l_—l_l_'_ |—_ ,_
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
2 No Complete Section E4 only
EEA companies
\ Please give detalils of the register where the company file 15 kept (including the  |@gga
‘ relevant state) and the registration number in that register. A full hst of countrtes of the EEA can
be found in our guidance
Where the company/ www gov ukicompanteshouse
firm s registered ® [ © This 1s the register mentioned in
Artide 3 of the First Company Law
Registration number l Directive {68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the lawby  |@Nan-gEA
which it 1s governed. If apphicable, please also give details of the register in which Where you have provided details of

itis entered (including the state} and its registration number in that register the register (including state) where
the company or firm is registered,

Legal form of the you must also provide its number n
corporate body that register

or firm

Governing law

the companyffirm 1s
registered @

If apphcable, the
registration number

|
|
|
If applicable, where !
|
|

10/15 Version 6 0
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Application to register a company

Part3 Statement of capital

Does your company have share capitai?
+ Yes Complete the sections below
% No Go to 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 i1s in sterling, only complete Section F4 and then go to Section F4
Class of shares Ameunt paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal valye ©
(E g Ordinary/Preference etc) each share @ on each share @
ORZDINARY | £1 - | 10olf L0000
| P
| | | | E
| l | | E
[ Totals | oo |£ 100 .a0
Share capital in other currencies
Please complete the table below to show any dass of shares held i other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares & Aggregate nominal vatue @
{E g Ordinary/Preference etc) each share @ on each share @
Totals {
Currency
Class of shares Amount paid up on Amount (f any) unpaid Number of shares @ Aggregate nominai value ©
(E g Ordinary/Preference etc) each share © on each share @
Totals
Totals
Please give the total number of shares and total aggregate nominal value of ©Total aggregate nominal value
issued share capital. Please list total aggregate values i
different currencies separately For
Total number of shares example £100 + €100 + $10 etc
Total aggregate
nominat value @
@ induding both the nominal value and any © Number of shares issued multiplied by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation

@ Total number of rissued shares in this class page If necessary

10/15 Version 6 0




INO1

Application to register a company

e |

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

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

Class of share

Prescribed particulars
L

CNE woe e St
Zigﬁ*’ 40 (eceiuve a chwidenra)

o redearralsie

Q\S\‘T\' 1O fecewwe a Aistribuian C/i-

Copital

@Prescnibed particulars of rights
attached to shares

The particulars are

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

h. particulars of any nghts, as
respects dividends, to partiapate
In a distribution,

¢. particulars of any nghts, as
respects capital, to parttapate in 2
distnibution {including on winding
up}, and

d whether the shares are to be
redeemed or are hiable to be
redeemed at the option of the
company ot the shareholder

A separate table must be used for
each class of share

Continuation pages

Please use the next page of a
‘Statement of Capital (Prescnbed
particulars of rights attached

to shares)’ continuation page If
necessary

10/15 Version 6 0
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Application to register a company

Class of share

Prescribed particulars
o

OPrescribed particulars of nghts

attached to shares

The particulars are

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

b. parbiculars of any nghts, as
respects dividends, to participate
in a distribution,

¢. particulars of any nghts, as
respects capital, to partiapate in 2
distrbution (including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or condrions relating
to redemptton of these shares

A separate table must be used for
each dass of share

Continuation pages

Please use a "Statement of capital
(Prescribed particulars of nghts
attached to shares}' continuatton
page If necessary

10/15 Version 6 0
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital.

Please complete the detads below for each subscnber

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

subscnibers’ usual residential address

Initial shareholdings
Please list the company's subscribers
in alphabetical order

Please use an ‘Il shareholdings’
continuation page If necessary

Subscnber's details

Class of share

Number of shares

Cumency

Nomina! value of
each share

Amount {if any)
unpaid

Amtount paid

Name

ADAM PUILIP Walls

OO ALY

11

N1 £s0o

Address
12\ SUEFFIELD ROAD
ke TLLAMACS

SHYeFFICLO
S22V O

Name

MIicHe(te (COT=E WellsS

QROINARY

Zl

[\ 0 ¥

Address.

12\ SHEFFIe(D BOAD

L TLLAMAZ
SACFFTAD

<2y \OY

Name

10/15 Version 6 0




INOT

Application to register a company

Part 4

Statement of guarantee

Is your company kmited by guarantee?
+ Yes Complete the sections below
2 No Go toPart 6 {Statement of comphance)

Subscribers

Please complete this section if you are a subscnber of a company imited 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 contribute to the assets of the
company by such amount as may be required for

- payment of debts and liabilites of the company contracted before |
cease to be a member,

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

- adjustment of the nghts of the contributors among ourselves,
not exceeding the specfied amount below

Subscriber's details

Forename(s) @

Sumame ©

Address @

Postcode

rrrrrrr

Amount guaranteed @ |

Subscnber’s details

Forename(s) @

Surname ©

Address ®

Postcode

rrrrrrer

Amount guaranteed ® |

Subscriber’s details

Forenameis) @

Surname ©

Address ©@

Postcode

T rrrrrnr

Amount guaranteed © I

O Name
Please use capial letters.

& Address
The addresses in this section wall
appear on the public record They do
not have to be the subscribers’ usual
residential address.

© Amount guaranteed
Any valid currency is permitted

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

10/15 Version 6 0
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Apphication to register a company

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode T rrrri

Amount guaranteed @ I—

Subscriber's details

Forename(s) @

Surname ©@

Address @

Postcode rrrrerrir

Amount guaranteed © ]

Subscriber's details

Forename(s) @

Surname ©

Address &

Poscode rrrrrrr

Amount guaranteed ® I

Subscriber’s details

Forename(s} @

Surname ©

Address ®

Postode T rrrrri

Amount guaranteed © I

Subscriber’s details

Forename(s) ©

Surname ©

Address &

e [ [ [ [T [ [

Amount guaranteed ©® I

© Name
Please use capital letters

O Address
The addresses in this sectich will
appear on the publc record They do
not have to be the subscribers’ usual
residentizl address

@ Amount guaranteed
Any vahd currency i1s permitted

Continuation pages
Please use 2 ‘Subscribers’
continuapon page if necessary

10/15 Version 6 0
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Application to register a company

Part5 Consent to act

w Consent statement

Please tck the box to confirm consent,
The subscribers confirm that each of the persons named as a director or
secretary has consented to act in that capacity.

Part 6 Statement of compliance

This section must be completed by all companies

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

+ No Goto Section It {Statement of campliance delivered by the
subscribess)
2 Yes Go toSection 12 (Statement of comphance delivered by an agent)

r Statement of compliance delivered by the subscribers @
Please complete this section if the application is not delivered by an agent © Statement of compliance
for the subscribers of the memorandum of association. delivered by the subscribers
Every subscniber to the
| confirm that the requirements of the Compames Act 2006 as to registration memorandum of association must
have been comphed with sign the statement of compliance
Subscriber’s signature | Srature Continuation pages
X X Please use a "Statement of
compliance defivered by the

subscribers’ continuation page if
more subscnbers need to sign

Subscriber’s signature | Sonare
Subscriber’s signature | Sianature

X X

Subscriber’s signature | Savare

Subscriber’s signature | S

Subscriber's signature | Sonaure

10/15 Version 6 0
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Application to register a company

B

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

!

Bulding name/number |

Street

Post town

County/Region

Postcode

[ rTrrrrr

Country

|
|
|
|
|

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

Agent's signature

Sugnature

X

X

10/15 Version 6.0
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Application to register a company

EPresenter information

mmportant information

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

I Contact name

ADAN WEULS

Company name

7\ SMEFFLELD POAD

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

mow 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 gov.uk/companieshouse

| L1l ATRSH
E Where to send
| Fosttown SHETFICLD You may return this form tg any Companies House
[ CournyfRegion address, however for expediency we advise you to
SOMH YoR\ eSS IP return It to the appropriate address below.

== felz h [ h O [

1™ e GLAND

|nx

l Telephone

Certificate

We will send your certificate to the presenters address
(shown above) or if indicated to another address

shown below

{0 At the registered office address (Given in Section A6),
3 At the agents address (Given in Section 12)

mhecklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following-

You have checked that the proposed company name is
available as well as the various rules that may affect
your choice of name. More mformation can be found
in guidance on our website

{1 HIf the name of the company is the same as one

already on the reqister as permitted by The Company

LLP and Business (Names and Trading Disclosures)

Regulations 2015, 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 ar LP (Legal Post in Scotland)

number,

The document has been signed, where indicated.

All relevant attachments have been included

You have enclosed the Memorandum of Assaciation

You have enclosed the comect fee,

23]

oooana

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardhtf

For companies registered in Scotland.

The Regustrar of Companies, Compantes House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Past).

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Secand Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem 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 past this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

n Further information

For further information, please see the gutdance notes
on the website at www.gov.uk/companieshouse
or email engumnes@companieshouse.gov uk

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

This formt has been provided free of charge by Comparies House

10/15 Version 6 0




COMPANY HAVING A SHARE CAPITAL
Memorandum of association of [mseteempangname] AN L eI P(ope_r-i"\l.j Cirevirexd

Each subscnber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company and to take at least one
share

Name of each subscriber Authengregtion by each subscriber

Pdcan Phvip Loelis

Mickrelle (ovise Loeds e,

| Dated 20 }[Q JIS
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12

13

14

15

16

17

18

19

110

112

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

AM WELLS PROPERTY LIMITED

INTERPRETATION

The following definitions and rules of interpretation apply in these Articles

Act: means the Companies Act 2006

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

Business Day: means any day other than a Saturday, Sunday or public holiday 1n England
on which banks in London are open for business

Conflict: has the meanming given in Article 7 1.

eligible director: means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote I1s not to be counted in respect
of the particular matter)

Model Articles: means the model articles for private compantes limited by shares
contained 1n Schedule 1 of the Companies (Model Articles) Regulations 2008 (SI
2008/3229) as amended pror to the date of adoption of these Articles

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

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

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

Unless expressly provided otherwise, a reference to a statute or statutory provision Is a
reference to 1t as amended, extended or re-enacted from time to time,

A reference to a statute or statutory provision shall include all subordinate legislation made
from time to time under that statute or statutory provision

Any words following the terms inctuding, include, in particular, for example or any
similar expression shall be construed as illustrative and shall not limit the sense of the
words, description, defimition, phrase or term preceding those terms

Where the context permits, other and otherwise are dlustrative and shall not limit the
sense of the words preceding them

The Model Articles shall apply to the company, except in so far as they are modified or
excluded by, or are inconsistent with, these Articles

Articles 8, 9(1), 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 44(2), 49, 52 and 53 of
the Model Articles shall not apply to the company

Article 7 of the Model Articles shall be amended by.
1111 the msertion of the words "for the time being" at the end of article 7(2)(a), and

1112 the insertion in article 7(2) of the words "(for so long as he remains the sole
director)" after the words "and the director may"”

Article 27(3) of the Model Articles shall be amended by the insertion of the words ",
subject to article 10," after the word "But"
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114

31

32

33

52

53

Article 29 of the Model Articles shall be amended by the insertion of the words ", or the
name of any person(s) named as the transferee(s) in an instrument of transfer executed
under article 28(2) of the Model Articles," after the words "the transmittee’s name"

Articles 31(1){(a) to (c) (inclusive) of the Model Articles shall be amended by the deletion,
in each case, of the words "either” and "or as the directors may otherwise decide” Article
31(d) of the Model Articles shafl be amended by the deletion of the words "either” and "or
by such other means as the directors decide”

SHARE CAPITAL
The share capital of the company 1s divided into ordinary shares of £1 each

UNANIMOUS DECISIONS

A decision of the directors i1s taken in accordance with this article when all eligible directors
indicate to each other by any means that they share a commeon view on a matter

Such a decision may take the form of a resolution in wniting, where each eligible director
has signed one or more coples of it, or to which each eligible director has otherwise
indicated agreement in wnting

A decision may not be taken in accordance with this article if the eligible directors would
not have formed a quorum at such a meeting

CALLING A DIRECTORS' MEETING

Any director may call a directors’ meeting by giving not less than 2 Business Days’ notice
of the meeting (or such lesser notice as all the directors may agree) to the directors or by
authonising the company secretary (If any) to give such notice

QUORUM FOR DIRECTORS' MEETINGS

The quorum for the transaction of business at a meeting of directors 1s any two eligible
directors

For the purposes of any meeting (or part of a meeting) held pursuant to Article 7 to
authorise a director's conflict, iIf there i1s only one eligible director 1n office other than the
conflicted director(s), the quorum for such meeting (or part of a meeting) shall be one
eligible director.

If the total number of directors in office for the time bemng i1s less than the quorum
required, the directors must not take any decision other than a decision

531 to appomnt further directors, or
532 to call a general meeting so as to enable the shareholders to appoint further
directors

CASTING VOTE

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

Article 6 1 shall not apply in respect of a particular meeting (or part of a meeting) If, In
accordance with the Articles, the chairman or other director i1s not an ehgible director for
the purposes of that meeting (or part of a meeting)

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177{6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the
requirements of the Act, a director who 1s in any way, whether directly or idirectly,
interested 1n an existing or proposed transaction or arrangement with the company

711 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,

712 shall be an eligible director for the purposes of any proposed decision of the

directors (or committee of directors) in respect of such existing or proposed
transaction or arrangement 1n which he 15 interested,

2
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714

715

716

shall be entitled to vote at a meeting of directors (or of a committee of the
directors) or participate in any unanimeus decision, in respect of such existing
or proposed transaction or arrangement in which he 1s interested,

may act by himself or his firm tn a professional capacity for the company
{otherwise than as auditor) and he or his firm shall be entitled to remuneration
for professional services as If he were not a director,

may be a director or other officer of, or employed by, or a party to a transaction
or arrangement with, or otherwise Interested in, any body corporate in which
the company 15 otherwise (directly or indirectly) interested, and

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

DIRECTORS' CONFLICTS OF INTEREST

The directors may, In accordance with the requirements set out In this article, authorise
any matter or situation proposed to them by any director which would, 1f not authorised,
involve a director (an Interested Director) breaching his duty under section 175 of the
Act to avoid conflicts of interest (Conflict)

Any authorisation under this Article 8 will be effective only if

821

822

823

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

any requirement as to the quorum for consideration of the relevant matter I1s
met without counting the Interested Director or any other interested director,
and

the matter was agreed to without the Interested Director voting or would have
been agreed to If the Interested Director's and any other interested director's
vote had not been counted

Any authorisation of a Conflict under this Article 8 may (whether at the time of giving the
authorisation or subsequently).

831

832

833

834

835

836

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

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

provide that the Interested Director shall or shall not be an ehigible director Iin
respect of any future decision of the directors in relation to any resclution
related to the Conflict,

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

provide that, where the Interested Director obtamns, or has obtained (through
his involvement n the Conflict and otherwise than through his position as a
director of the company) information that s confidential te a third party, he will
not be obliged to disclose that information to the company, or to use it n
relation to the company’s affairs where to do so would amount to a breach of
that confidence, and

permut the Interested Director to absent himself from the discussion of matters
relating to the Conflict at any meeting of the directors and be excused from
reviewing papers prepared by, or for, the directors to the extent they relate to
such matters
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Where the directors authonse a Conflict, the Interested Director will be obliged to conduct
himself in accordance with any terms and conditions imposed by the directors in relation to
the Conflict

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

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

RECORDS OF DECISIONS YO BE KEPT

Where decisions of the directors are taken by electronic means, such decisions shall be
recorded by the directors in permanent form, so that they may be read with the naked eye

NUMBER OF DIRECTORS

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

APPOINTMENT OF DIRECTORS

In any case where, as a result of death or bankruptcy, the company has no shareholders
and no directors, the transmittee(s) of the last shareholder to have died or to have a
bankruptcy order made against him (as the case may be) have the nght, by notice in
writing, to appoint a natural person (including a transmittee who 1s a natural person), who
1s willing to act and i1s permitted to do so, to be a director

POLL VOTES

A poll may be demanded at any general meeting by any gualifying person (as defined in
section 318 of the Act) present and entitled to vote at the meeting

Article 44(3) of the Model Articles shall be amended by the insertion of the words "A
demand so withdrawn shall not invalidate the result of a show of hands declared before the
demand was made" as a new paragraph at the end of that article

PROXIES

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words "is
delivered to the company in accordance with the Articles not less than 48 hours before the
time appointed for holding the meeting or adjourned meeting at which the right to vote 1s
to be exercised and In accordance with any instructions contained n the notice of the
general meeting {or adjourned meeting) to which they relate”

Article 45(1) of the Model Articles shall be amended by the insertion of the words "and a
proxy notice which 1s not delivered in such manner shall be invalid ,unless the directors, in
their discretion, accept the notice at any time before the meeting" as a new paragraph at
the end of that article.

MEANS OF COMMUNICATION TO BE USED

Subject to Article 14 2, any notice, document or other information shall be deemed served
on, or delivered to, the intended recipient

1411 If delivered by hand, on signature of a delivery receipt; or
1412 If sent by fax, at the time of transmission, or

14.1.3 If sent by pre-paid United Kingdom first class post, recorded dehivery or special
delivery to an address in the United Kingdom, at 9 00 am on the second
Business Day after posting, or

14.1 4 if sent or supplied by e-mail, one hour after the notice, document or information
was sent or supphed, or
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if sent or supphed by means of a website, when the matenal 1s first made
available on the website or (If later) when the recipient receives (or 1s deemed
to have received) notice of the fact that the material 1s available on the website,
and

if deemed receipt under the previous paragraphs of this Article 14 1 would occur
outside business hours (meaning 9 00 am to 5 30 pm Monday to Friday on a
day that 1s not a public hohday In the place of deemed receipt), at 9 60 am on
the day when business next starts in the place of deemed receipt For the
purposes of this article, all references to time are to local time In the place of
deemed receipt

To prove service, it 1s sufficient to prove that

1421 if delivered by hand the notice was delivered to the correct address; or

1422 if sent by fax, a transmission report was received confirming that the notice was
successfully transmitted to the correct fax number, or

1423 if sent by post the envelope containing the notice was properly addressed, paid
for and posted, or

1424 if sent by e-mail, the notice was properly addressed and sent to the e-mail
address of the recipient

INDEMNITY

Subject to Articte 15 2, but without prejudice to any indemnity to which a relevant officer
1s otherwise entitled-

15.11

1512

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

15111 in the actual or purported execution and/or discharge of his duties,
or in relation to them, and

15112 in relation to the company's {or any associated company's)
activities as trustee of an occupational pension scheme (as defined
in section 235(6) of the Act),

tncluding (in each case) any hability incurred by him in defending any civil or
cnminal proceedings, in which judgment 1s given in his favour or in which he is
acquitted or the proceedings are otherwise disposed of without any finding or
admission of any material breach of duty on hus part or in connection with any
application in which the court grants him, In his capacity as a relevant officer,
relief from hability for negligence, default, breach of duty or breach of trust in
relation to the company's (or any associated company's) affairs, and

the company may provide any relevant officer with funds to meet expenditure
incurred or to be ncurred by him 1n connection with any proceedings or
application referred to in Article 15 1 1 and otherwise may take any action to
enable any such relevant officer to avoid incurning such expenditure

This article does not authonise any indemmity which would be prohibited or rendered void
by any provision of the Act or by any other provision of law

In this article

15 3.1 companies are associated if one i1s a subsidiary of the other or both are
subsidianes of the same body corporate, and

1532 a "relevant officer” means any director or other officer of the company or an
associated company (including any company which 15 a trustee of an
occupational pension scheme (as defined by section 235(6) of the Act)

INSURANCE

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

In this article
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a "relevant officer” means any director or other officer or former director or
other officer of the company or an associated company (Iincluding any company
which 15 a trustee of an occupational pension scheme (as defined by section
235(6) of the Act),

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

companies are assocliated if one I1s a subsichary of the other or both are
subsidiaries of the same body corporate




