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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 11078108

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

RO CHICHESTER 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, Cardiff, on 23rd November 2017
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The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006



Companies House

INO l(ef)

Application to register a company

Received for filing in Electronic Format on the:22/11/2017 X6JQIIRU
Company Name in RO CHICHESTER LIMITED

Jull:

Company Type: Private company limited by shares

Situation of England and Wales

Registered Office:

Proposed Registered GRAHAM HOUSE 7 WYLLYOTTS PLACE
Office Address: POTTERS BAR

HERTFORDSHIRE
ENGLAND EN6 2JD

Sic Codes: 41100

Electronically filed document for Company Number: 11078108



Proposed Officers

Company Secretary 1

Type: Corporate
Name: THE FINANCE AND INDUSTRIAL TRUST LIMITED
Principal / Business GRAHAM HOUSE 7 WYLLYOTTS PLACE
Address: POTTERS BAR
HERTFORDSHIRE
ENGLAND ENG 2JD

European Economic Area (EEA) Company

Register Location: COMPANIES HOUSE
Registration Number: 00079331

The subscribers confirm that the corporate body named has consented to act as a secretary.

Electronically filed document for Company Number: 11078108



Company Director 1

Type: Person
Full Forename(s): MR EDWARD THOMAS MORTON
Surname: ROWLANDSON
Service Address: GRAHAM HOUSE 7 WYLLYOTTS PLACE
POTTERS BAR
HERTFORDSHIRE
ENGLAND EN6 2JD
Country/State Usually ENGLAND
Resident:
Date of Birth:  *¥%/02/1974 Nationality: BRITISH

Occupation:  DIRECTOR

The subscribers confirm that the person named has consented to act as a direcior.

Electronically filed document for Company Number: 11078108



Statement of Capital (Share Capital)

Class of Shares: ORDINARY Number allotted 100
Currency: GBP Aggregate nominal value: 100

Prescribed particulars

ALL RIGHTS ATTACHED, EACH SHARE IS ENTITLED TO ONE VOTE IN ANY
CIRCUMSTANCES, IS ENTITLED PARI PASSU TO DIVIDEND PAYMENTS OR ANY OTHER
DISTRIBUTION AND IS ENTITLED PARI PASSU TO PARTICIPATE IN A DISTRIBUTION
ARISING FROM A WINDING UP OF THE COMPANY

Statement of Capital (Totals)

Currency: GBP Total number of shares: 100
Total aggregate nominal value: 100
Total aggregate unpaid: 0

Electronically filed document for Company Number: 11078108



Initial Shareholdings

Name: RO PROPERTIES LIMITED

Address GRAHAM HOUSE 7 Class of Shares:
WYLLYOTTS PLACE
POTTERS BAR Number of shares:
HERTFORDSHIRE Currency:
ENGLAND Nominal value of each
ENé6 2]D share:

Amount unpaid:
Amount paid:

ORDINARY

100
GBP
1

0
1

Electronically filed document for Company Number: 11078108



Persons with Significant Control (PSC)

Statement of initial significant control

On incorporation, there will be someone who will count as a Person with Significant Control (either a
registerable person or relevant legal entity (RLE)) in relation to the company

Electronically filed document for Company Number: 11078108



Relevant Legal Entity (RLE) details

Company Name: RO PROPERTIES LIMITED

Service Address: GRAHAM HOUSE 7 WYLLYOTTS PLACE
POTTERS BAR
HERTFORDSHIRE
ENGLAND
EN6 2JD

Legal Form: LIMITED

Governing Law: ENGLISH

Register Location: COMPANIES HOUSE

Country/State: ENGLAND

Registration Number: 05255839

Electronically filed document for Company Number: 11078108



Nature of control The relevant legal entity holds, directly or indirectly, 75% or
more of the shares in the company.

Nature of control The relevant legal entity holds, directly or indirectly, 75% or
more of the voting rights in the company.

Nature of control The relevant legal entity has the right, directly or indirectly, to
appoint or remove a majority of the board of directors of the
company.

Electronically filed document for Company Number: 11078108



Statement of Compliance

I confimm the requirements of the Companies Act 2006 as to registration have been complied with.

Name: RO PROPERTIES LIMITED
Authenticated YES
Authorisation
Authoriser Designation:  subseriber Authenticated YES

Electronically filed document for Company Number: 11078108



THE COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF

RO Chichester 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 and to take at least one share.

Subscriber - RO Properties Limited

Dated:- 22nd November 2017

1 9266_1



THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

RO CHICHESTER LIMITED

1 Interpretation

11

1.2

1.3

1.4

21

22

In this document:
1.1.1  the Act means the Companies Act 2008;

1.1.2 these articles means the regulations numbered 1 to 17 contained in this
document, each an article;

1.1.3 Directors' Written Resolution means any resolution in writing which is
signed, or approved in writing, by all the directors who would have been
entitted to vote on the resolution at a directors' meeting, provided those
directors would have formed a quorum had they attended such a meeting
(applying, where applicable, the provisions of article 6);

1.1.4 Holding Company means any corporate member (wherever incorporated)
which is the registered holder of 50% or more of the issued ordinary share
capital of the Company; and

1.1.5 Model Articles means the model articles for private companies limited by
shares contained in Schedule 1 to the Companies (Model Articles)
Regulations 2008 (S| 2008/3229) as in force on the date on which the
Company is registered, each a Model Article.

The rules of interpretation contained in Model Article 1 apply to the interpretation of
these articles.

References in these articles to any statute or provision of a statute include any
statutory modification or re-enactment of it for the time being in force and any
subordinate legislation for the time being in force made under it.

The headings in these articles do not affect the interpretation of them.

Model articles

The Model Articles apply to (and, in accordance with the Act, form part of) the
Company's articles of association, in so far as these articles do not exclude or modify
the Model Articles.

Model Articles 7, 8, 14(1) to 14(5) inclusive, 15, 17(1) and 22(2) do not apply to the
Company.
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Number of directors

3.1

3.2

The Company need have only one director.
If and so long as the Company has only one director, that director:
3.21 may exercise all the powers and discretions vested in the directors; and

3.22 may take decisions without regard to any of the provisions of these articles
relating to directors' decision-making.

Decision-making by directors

Decisions of the directors may be taken:

4.1

42

at a directors’ meeting; or

in the form of a Directors’ Written Resolution.

Directors' written resolutions

5.1

5.2

5.3

A Directors' Written Resolution may consist of several documents, each of which is
signed by, or indicates the approval of, one or more directors.

Once a Directors' Written Resclution has been adopted, it must be treated as if it had
been a decision taken at a directors' meeting duly convenad and held.

The directors must ensure that the Company keeps a record, in writing, of all
Directors' Written Resoclutions for at least ten years from the date of their adoption.

Quorum for directors' meetings

6.1

6.2

This article 6.1 applies if, in relation to a proposed decision of the directors at a
meeting, a director is not for any reason to be counted as participating in the decision
making process for quorum purposes and (but for the other provisions of these
articles) the total number of directors (excluding that director) would be less than the
quorum required.

If article 6.1 applies, the quorum required in relation to the proposed decision will
comprise the other director or directors at that time provided they would otherwise
have been entitled to participate in relation to it. Model Article 11(2) is modified
accordingly.

Appointment of directors

71

Any person who is willing to act as a director, and is permitted by law to do so, may
be appointed to be a director:

7.1.1 by ordinary resolution; or

7.1.2 by aHolding Company giving notice to the Company.
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7.2

The appointment of a director under article 7.1 may be either to fill a vacancy or as an
additional director.

Termination of director's appointment

8.1

82

83

A Holding Company may at any time give notice to the Company removing any
director (however appointed) from office. Such notice may be given in spite of the
terms of any agreement entered into in any particular case, and does not prejudice
any claim for damages in respect of the consequent termination of office.

Model Article 18 is modified by substituting the following for paragraph (f): "the
director leaves at the company's registered office or with a director notification that the
director is resigning from office, and such resignation has taken effect in accordance
with its terms".

As well as in accordance with Model Article 18, a person ceases to be a director as
soon as he is removed from office in accordance with article 8.1.

Authorisation of conflicts reserved for shareholders

9.1

9.2

93

9.4

85

96

The shareholders may authorise any matter or situation (Conflict) proposed to them
in writing which would or might involve a director (Interested Director) infringing his
duty to avoid conflicts of interest as provided in section 175 of the Act.

The power conferred on the directors by section 175(5)(a) of the Act in relation to the
authorisation of conflicts of interest is excluded. Any purported exercise of that power
by the directors will be invalid.

The Interested Director must provide the shareholders (in writing, if requested) with
such information as is necessary for the shareholders to decide whether or not to
authorise the Conflict and such additional information as the shareholders may
request.

A Conflict may be authorised:
9.41 by ordinary resolution; or
9.42 by a Holding Company giving notice to the Company.

A Conflict may be authorised on such terms (if any) as the shareholders think fit, and
the Interested Director must comply with such terms. The terms may extend to any
actual or potential conflict of interest which may reasonably be expected to arise out
of the Conflict.

The shareholders may at any time vary the terms of, or revoke, any authorisation of a
Conflict in the same way as the Conflict was authorised. No such variation or
revocation will affect anything previously done by the Interested Director in
accordance with the authorisation.
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10

11

12

97

A sole shareholder may (for the avoidance of doubt) exercise the powers conferred
on the shareholders by this article 9.

Directors' appointments and interests

10.1

10.2

A director may, despite his office, be a director or other officer of, or employed by, or
otherwise interested in, any body corporate in which the Company is directly or
indirectly interested. No authorisation of the shareholders under article 9 will be
required in respect of any such interest.

Provided he has declared the nature and extent of any direct or indirect interest of his
where required to do so in accordance with the Act, a director may be a party to, or
otherwise interested in, any transaction or arrangement with the Company or in which
the Company is directly or indirectly interested.

Remuneration and benefits from third parties

111

A director will not, by reason of his office, be accountable to the Company for any
remuneration, profit or other benefit:

11.1.1 which he derives from or in connection with any relationship invelving a
Conflict which has been authorised by the shareholders in accordance with
article 9 (subject, in any such case, to any applicable term on which the
authorisation is given); or

11.1.2 which he derives from any office or employment or from any interest in any
body corporate as referred to in article 10.1, or from any transaction or
arrangement as referred to in article 10.2.

The receipt of any such remuneration, profit or other benefit as referred to in article
11.1 will not constitute a breach of the director's duty under section 176 of the Act.
No transaction or arrangement authorised or permitted pursuant to these articles will
be liable to be avoided on the ground of any such interest or benefit.

Voting where director interested

121

12.2

If a proposed decision of the directors is concerned with any matter or situation in
which a director has, or can have, a direct or indirect interest or duty of any kind, that
director is to be counted as participating in the decision-making process for quorum
and voting purposes unless article 12.2 applies.

The director will not participate in the quorum or be entitled to vote if (and to the
extent that) the proposed decision of the directors:

12.21 concerns a matter or situation which would or might involve the director
infringing his duty to avoid conflicts of interest as provided in section 175 of
the Act (after taking into account, where applicable, any authorisation of the
shareholders under article 9 or the provisions of article 10.1); or
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13

14

15

16

17

12.2.2 concerns an actual or proposed transaction or arrangement with the
Company in which the director is directly or indirectly interested and the
director has not declared the nature and extent of the interest where required
to do so in accordance with either section 177 or section 182 of the Act (as
the case may be).

Issue of shares

13.1  The directors may nct, without the authority of an ordinary resolution or the consent of
a Holding Company:

13.1.1 allot, or agree to allot, any shares; or
13.1.2 grant rights to subscribe for or to convert any security into shares.

13.2  No person dealing with the Company is concerned to enquire whether any authority
or consent required by article 13.1 has been given.

Share transfers
141 The directors must register the transfer of any share by or to a Holding Company.

142  Save as provided in article 14.1, the directors may not, without the authority of an
ordinary resoclution or the consent of a Holding Company, register the transfer of any
share.

Notice of general meetings

Notice of any general meeting need not be given to the directors in that capacity.
Notices and consents by holding company

16.1  This article 16.1 applies to:

16.1.1 any notice given by a Holding Company to the Company under these articles;
and

16.1.2 any consent given by a Holding Company under these articles.

16.2  Any notice or consent to which article 16.1 applies must be in writing and sent or
supplied to the Company in accordance with Model Article 48. The Company agrees
that any such notice or consent may be sent or supplied in electronic form to an email
address used for the time being by any of its directors or the secretary (if any).

16.3  Any notice or consent by a Holding Company must be signed or approved in writing
on its behalf by any one director or some other person duly authorised for the
purpose.

Provision for employees on cessation of business

The consent of a Holding Company is required before the directors exercise the power
conferred by Model Article 51. Such consent is to be given by notice to the Company, and it
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may impose terms subject to which the power is to be exercised. The directors must comply
with any such terms.
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