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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 13723930

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

SCOTT BROWNRIGG EOT TRUSTEE LIMITED

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

Given at Companies House, Cardiff, on 4th November 2021
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Companies House

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
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Application to register a company

Received for filing in Electronic Format on the: ~ 03/11/2021 XAGI7I9C

Company Name in

Sfull:
Company Type:

Situation of
Registered Office:

Proposed Registered
Olffice Address:

Sic Codes:

SCOTT BROWNRIGG EOT TRUSTEE LIMITED

Private company limited by guarantee

England and Wales

77 ENDELL STREET
LONDON
ENGLAND WC2H 9DZ

99999

Electronically filed document for Company Number: 13723930




Proposed Officers

Company Director 1

Type: Person

Full Forename(s): ILZE

Surname: WILLIAMSON

Former Names:

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/01/1986 Nationality: BRITISH

Occupation: FINANCE DIRECTOR

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

Electronically filed document for Company Number: 13723930



Company Director 2

Type: Person

Full Forename(s): DARREN EDWIN

Surname: COMBER

Former Names:

Service Address: recorded as Company's registered office
Country/State Usually UNITED KINGDOM

Resident:

Date of Birth: ~ **/08/1966 Nationality: BRITISH

Occupation: ARCHITECT

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

Company Director 3

Type: Person

Full Forename(s): RICHARD

Surname: ENGLAND

Former Names:

Service Address: CAPITAL DIMENSIONS LTD THE SHARD, LEVEL 24/25
32 LONDON BRIDGE STREET
LONDON
UNITED KINGDOM SE1 9SG

Country/State Usually ENGLAND

Resident:

Date of Birth:  **/10/1971 Nationality: BRITISH

Occupation: BUSINESS ADVISER

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

Electronically filed document for Company Number: 13723930



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: 13723930



Individual Person with Significant Control details

Names: ILZE WILLIAMSON

Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/01/1986 Nationality: BRITISH

Service address recorded as Company's registered office

The subscribers confirm that each person named as an individual PSC in this application knows that their
particulars are being supplied as part of this application.

Electronically filed document for Company Number: 13723930



Nature of control The person holds, directly or indirectly, more than 25% but not
more than 50% of the voting rights in the company.

Electronically filed document for Company Number: 13723930



Individual Person with Significant Control details

Names: DARREN EDWIN COMBER
Country/State Usually UNITED KINGDOM

Resident:

Date of Birth: ~ **/08/1966 Nationality: BRITISH

Service address recorded as Company's registered office

The subscribers confirm that each person named as an individual PSC in this application knows that their
particulars are being supplied as part of this application.

Electronically filed document for Company Number: 13723930



Nature of control The person holds, directly or indirectly, more than 25% but not
more than 50% of the voting rights in the company.

Electronically filed document for Company Number: 13723930



Individual Person with Significant Control details

Names: RICHARD ENGLAND
Country/State Usually ENGLAND
Resident:
Date of Birth: ~ **/10/1971 Nationality: BRITISH
Service Address: CAPITAL DIMENSIONS LTD THE SHARD, LEVEL
24/25
32 LONDON BRIDGE STREET
LONDON
UNITED KINGDOM
SE1 9SG

The subscribers confirm that each person named as an individual PSC in this application knows that their
particulars are being supplied as part of this application.

Electronically filed document for Company Number: 13723930



Nature of control The person holds, directly or indirectly, more than 25% but not
more than 50% of the voting rights in the company.

Electronically filed document for Company Number: 13723930



Statement of Guarantee

| confirm that if the company is 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:
- payments of debts and liabilities of the company contracted before | cease to be a member;

- payments of costs, charges and expenses of winding up, and;

- adjustment of the rights of the contributors among ourselves, not exceeding the specified amount
below.

Name: ILZE WILLIAMSON

Address 77 ENDELL STREET
LONDON
ENGLAND
WC2H 9DZ

Amount Guaranteed 1

Name: DARREN COMBER

Address 77 ENDELL STREET
LONDON
ENGLAND
WC2H 9DZ

Amount Guaranteed 1

Name: RICHARD ENGLAND

Address CAPITAL DIMENSIONS LTD THE SHARD, LEVEL 24/25
32 LONDON BRIDGE STREET
LONDON
UNITED KINGDOM
SE1 9SG

Amount Guaranteed 1

Electronically filed document for Company Number: 13723930



Statement of Compliance

1 confirm the requirements of the Companies Act 2006 as to registration have been complied with.

Name: ILZE WILLIAMSON
Authenticated YES
Name: DARREN COMBER
Authenticated YES
Name: RICHARD ENGLAND
Authenticated YES
Authorisation
Authoriser Designation: subscriber Authenticated ~ YES

End of Electronically filed document for Company Number: 13723930



COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of Association of
SCOTT BROWNRIGG EOT TRUSTEE LIMITED

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

Name of each subscriber Authentication

ILZE WILLIAMSON Authenticated Electronically
DARREN COMBER Authenticated Electronically
RICHARD ENGLAND Authenticated Electronically

Dated: 03/11/2021



Articles of Association

of

Scott Brownrigg EOT Trustee Limited

Adopted on the date of incorporation

Fieldfisher Riverbank House 2 Swan Lane London EC4R 3TT



A private company limited by guarantee

Articles of Association

of

Scott Brownrigg EOT Trustee Limited

{the "Trustee™)

{Adopted on the date of incorporation)

1.

1.1

1.2

2.1

2.2

2.3

Objects and powers

The Trustee’s objects are to hold office and act as trustee of any trust or trusts established by {or
approved by) SBGL or any other Group Company provided that the members and the Trustee
Directors shall act in relation to each such trust only in accordance with and subject t0 any
requirements imposed by the constitution of that trust.

The Trustee has the power 10 do anything which is calculated to further its objects or is conducive
or incidental to doing so and, in particular, the Trustee has all the powers exercisable by the trustee
of any trust of which itis a trustee.

Application of the income and profits of the Trustee

Any income and profits of the Trustee:

{a) shall be applied solely towards the promotion of the Trustee’s objects; and
{b) shall not be paid or transferred by way of dividend, bonus or otherwise by way of profit to
members.

Nothing in this article shall, for the avoidance of doubt, prevent:

{a) the payment of remuneration to any Trustee Director (in accordance with these articles)
or other person (whether a member ¢r not) in return for any services rendered to the
Trustee;

{b) the reimbursement to any Trustee Director, other officer or employee of the Trustee

{whether a member or not) of expenses incurred on behalf of the Trustee; or

{c) the payment of interest on money lent or rent for premises let by any member to the
Trustee.

If upen the winding up or dissolution of the Trustee there remains, after the satisfaction of all its
debts and liabilities, any property, such property shall not be paid to or distributed among
members, but shall be given or transferred to some other company or association (incorporated
or unincorporated) having either:

{(a) objects similar to the Trustee’s objects; or

{b) charitable objects,



4.1

4.2

4.3

4.4

4.5

4.6

6.1

6.2

such company or asscciation to be determined by the members at or before the time of dissolution.
Liability of members
The liability of each member is limited to £1, being the amount that each member undertakes to

contribute 1o the assets of the Trustee in the event of it being wound up while he or she is a
member or within one year after he or she ceases to be a member, for:

{a) payment of the Trustee’s debts and liabilities contracted before he or she ceases to be a
member;

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

{c) adjustment of the rights of the contributories among themselves.

Membership

The initial subscribers of the Trustee and such other persons as are admitted to membership in
accordance with these articles shall be members of the Trustee.

Any person who is appointed as a Trustee Director shall be deemed to be approved as a member
by the Trustee Directors.

Any individual who agrees to be a Trustee Director shall be deemed to have agreed to be a
member of the Truslee.

A member may at any time withdraw from membership of the Trustee by giving at least seven
clear days’ notice to the Trustee unless after such withdrawal there would be no other member.

A member shall immediately cease to be a member if he or she ceases to be a Trustee Director
for any reason.

Membership shall not be transferrable and shall cease on death.

Powers of the Trustee Directors

Subject to the Act and these articles, the business of the Trustee shallbe managed by the Trustee
Directors who may exercise all the powers of the Trustee provided that when undertaking,
performing or discharging any business in relation to the Trustee as the trustee of a trust, the
Trustee Directors may act only in accordance with and subject to any requirements imposed by
the constitution of that trust.

Appointment of Trustee Directors and vacating office

The Trustee Directors shall comprise or include such individuals as may be required to enable the
Trustee 1o act as trustee of any trust of which it is a trustee.

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

{a) by a decision of the Trustee Directors; or
{b) by another person or persons, if such right of appointment is granted under or referred 1o
in:



6.3

7.1

{i the constitution of a trust, including rules made under such trust, of which the
Trustee is the sole trustee; or

{ii) the articles of association of SBGL,

and such right is duly exercised.

The office of a Trustee Director shall be vacated if:

(a)

(b)

there are five or more Trustee Directors and the other Trustee Directors unanimously
resolve to remove him or her from office;

he or she is removed from office by a person or persons in accordance with a right of
removal granted under or referred to in:

{i) the constitution of a trust, including rules made under such trust, of which the
Trustee is the sole trustee; or

ii) the articles ol association of SBGL,
and such right is duly exercised;

he or she ceases to be a Trustee Director by virtue of any provision of the Act or he or
she ctherwise becomes prohibited by law from being a director;

he or she becomes bankrupt or makes any arrangement or composition with his or her
creditors generally;

in the unanimous opinion of the other Trustee Directors he or she has become mentally
or physically incapable of acting as a director and may remain s¢ for more than three
maonths , this being confirmed by a registered medical practitioner;

he or she resigns his or her office by notice to the Trustee;

he or she ceases to be a member of the Trustee;

he or she was an employee (but not a director) of SBGL or ancther Group Company at
the time of his or her appointment and he or she ceases to be in the employment of that

company and any other Group Company;

he or she is appointed subject to specified qualifying criteria, and such criteria cease to
apply;

he or she is appointed for a specified period, and such period expires; or

this is otherwise necessary t© ensure compliance with a requirement of a trust of which
the Trustee is a trustee.

Decisions of the Trustee Directors

Subject to these articles and any requirements imposed by the constitution of a trust when the
Trustee is acting as a trustee of that trust, the general rule about decisions of the Trustee Directors
is that they must:

(a)

be a majority decision taken at a meeting of the Trustee Directors; or



7.2

7.3

7.4

{b) take the form of a resolution in writing, copies of which have been signed by all of the
Trustee Directors or to which all Trustee Directors have otherwise indicated agreement
in writing.

If the number of Trustee Directors is less than the quorum for Trustee Directors' meetings, the
continuing Trustee Directors may continue to act, but only for the purpose of appointing sufficient
Trustee Directors to make up a quorum.

Subject to any requirements imposed by the constitution of a trust when the Trustee is acting as
a trustee of that trust and the Trustee Directors’ proceedings relate to that trust:

{a) the minimum number of Trustee Directors shall be three;

{b) the Trustee Directors shall appoint a Trustee Director to chair their meetings and the
person so appointed is known as the Chair;

{€) the Chair shall preside as chairperson at every meeting of the Trustee Directors at which
he or she is present but if he or she is not present within 15 minutes after the time
appointed for the meeting, the Trustee Directors present shall choose one of their number
to be chair of the meeting;

{d) the Trustee Directors shall meet at least once a year;
{e) at a meeting of the Trustee Directors:
{i unless a quorum is participating, no proposal is to be voted on except a proposal

to call another meeting;

{ii) until fixed at a higher number by the Trustee Directors, the querum for a meeting
of the Trustee Directors shall be:

(A) (if there is an even number of Trustee Direclors then in office) half the
number Trustee Directors in office plus one; or

(B) (ifthere is an odd number of Trustee Directors then if office) the number
of Trustee Directors which would constitute a majority of the Trustee
Directors then in office; and

{n in the case of an equality of voles at a meeting the Chair shall have a casting vote if there
is an even number of Trustee Directors then in office and the Chair is an Independent
Trustee Director.

Notice of a meeting of the Trustee Directors may be given by any Trustee Director to the other
Trustee Directors and such notice must indicate:

{(a) its proposed date and time (which unless the business of the meeting is urgent shall be
not less than two weeks from the date of the notice);

{b) where it is to take place; and

{c) if it is anticipated that the Trustee Directors participating in the meeting will not be in the
same place, how it is proposed that they should communicate with each other during the
meeting.



7.5

7.6

7.7

7.8

7.9

7.10

7.11

7.12

8.1

Notice of a meeting of the Trustee Directors {or any adjournment thereof) given to a Trustee
Director by electronic means {if sent 10 an electronic mail address provided by the Trustee Director
for this purpose) is deemed to have been received by the Trustee Director one hour after it was
sent.

Entitlement to notice of a meeting of the Trustee Directors may be waived by a Trustee Director
by giving notice to that effect to the Trustee at any time before or after the meeting and such waiver
does not affect the validity of the meeting or of any business conducted at it.

A Trustee Director may not appoint an alternate director.

The Trustee Directors may delegate any of their powers to any committee consisting of one or
more Trustee Directors. Any such delegation may be made subject to any conditions the Trustee
Directors may impose and may be revoked or altered at any time.

The Trustee Directors may, by power of attorney or otherwise, appoint any person to be the agent
of the Trustee for such purposes and on such conditions as they determine, including authority for
the agent to delegate all or any of his or her powers.

A Trustee Director, notwithstanding his or her office and that in this situation he or she has, or can
have, a direct or indirect interest or duty that conflicts, or may conflict, with the interests of the
Trustee, may be any one or more of:

{a) a current or former shareholder, employee, director or other officer in relation to any
Group Company; and/or

{a) a beneficiary of any trust or trusts of which the Trustee is trustee,
and that Trustee Director shall neither:

{i) be required to disclose to the Trustee any confidential information he or she
obtains in any such capacity or to apply it in performing his or her duties as a
Trustee Director if t0 do so would result in a breach of a duty or obligation of
confidence owed by him or her; nor

{ii) be liable to account to the Trustee for any remuneration, profit or other benefit
he or she derives directly or indirectly in that capacity and no contract shall be
liable to be avoided on the grounds of any such remuneration, profit or benefit.

A Trustee Director who is interested in an actual or proposed transaction or arrangement with the
Trustee (whether it is acting as a trustee or in its own capacity) is to be counted in the decision
making process for quorum and voting purposes if his or her conflict of interest arises only from a
situation described in the immediately preceding article. A Trustee Director who has, or can have,
a direct or indirect interest or duty that conflicts, or may conflict, with the interests of the Trustee
other than ¢ne arising from a situation described in the immediately preceding article must disclose
that interest or duty to the other Trustee Directors.

The Trustee Directors may permit other individuals to attend and observe their meetings. Any such
other individual may be permitted to speak but, for the avoidance of doubt, shall not form part of
the quorum and shall not be entitled to vote.

Proceedings of members

The Trustee shall be governed only by the Trustee Directors, so far as this is permitted under the
Act or these articles. Accordingly:



8.2

8.3

9.1

9.2

10.

10.1

{a) meetings of members shall be called only if required {and must be called in accordance
with the Act); and

{b) notwithstanding any other provisions in these articles, on any resolution of members
which is proposed for the removal from office of a Trustee Director of the Trustee, that
Trustee Director shall, if voting against the relevant resclution, have such number of votes
equal to 50.1% of the total aggregate number of votes capable of being cast in respect
of that resolution.

On a show of hands every member present in person or by proxy shall have one vote. On a poll
every member present in person or by proxy shall have ¢cne vote.

Notwithstanding any other provisions in these articles, it is the duty of each member to exercise
his or her powers in his or her capacity as a member in the way he or she decides in good faith
would be most likely to further the Trustee's objects.

Administration

Subject to any requirements imposed by the constitution of a trust when the Trustee is acting as
a trustee of that trust and the thing sent or supplied relates to that trust, anything sent or supplied
by or to the Trustee under these articles may be sent or supplied in any way in which the Act
provides for documents or information which are authorised or required by any provision of that
Act 1o be sent or supplied by or to the Trustee.

Subject to any requirements imposed by the constitution of a trust when the Trustee is acting as
a trustee of that trust and the notice, document or other information relates to that trust, anything
sent or supplied by or to the Trustee under these articles shall be deemed served on ¢r delivered
to the intended recipient:

{a) if sent by post within the United Kingdom and the sender or supplier is able to show that
it was properly addressed, prepaid and posted, two working days after it was posted;

{b) if sent by post from outside the United Kingdom to an address inside the United Kingdom,
or from inside the United Kingdom to an address outside the United Kingdom, and the
sender or supplier is able to show that it was properly addressed, prepaid and posted,
five working days after it was posted; or

{c) if sent or supplied by electronic means and the sender or supplier is able to show that it
was properly addressed, one hour after it was sent or supplied.

Interpretation
In these articles:

the "Act" means the Companies Act 2006 including any statutory modification or re-enactment
thereof for the time being in force;

the "Chair" means the chairperson of the Trustee for the time being appointed in accordance with
these articles;

"Group Company” means any of:
{a) SBGL;

{b) its Holding Company (if any);



10.2

11.

{€) the Subsidiaries of SBGL and {if applicable) its Holding Company; or

{d) any other company which is a relevant group company for the purpose of section 236.J
of the Taxation of Chargeable Gains Act 1992;

"Holding Company” and "Subsidiary” mean respectively a company that is either a holding
company or a subsidiary for the purposes of section 1159 of the Companies Act 2006 (and
"Subsidiaries” shall be interpreted accordingly);

"Independent Trustee Director" means a Director who is neither an employee nor an executive
director of either SBGL or any cther Group Company;

"member" means a person who is a member of the Trustee;
"Model Articles" means the model articles for private companies limited by guarantee as set out
at Schedule 2 of The Companies (Model Articles) Regulations 2008 (81 2008/3229) as in force on

the date when these articles become hinding on the Trustee;

"SBGL" means Scott Brownrigg Group Limited, the company limited by shares and incorporated
in England with registered number 04877539;

"these articles™ means these articles of association of the Trustee;

"trust” includes discretionary trusts, bare trusts, voting trusts, agency, custodian and nominee
arrangements, a share incentive plan or any other form of employees' share scheme and similar
arrangements, whether involving a fiduciary relationship or not, and "trustee” shall be interpreted

accordingly; and

the "Trustee Directors” means the directors for the time being of the Trustee or a quorum of such
directors at a meeting of such directors.

Unless the context otherwise requires, words or expressions contained in these articles bear the
same meaning as in the Model Articles.

Applicability of Model Articles

The Model Articles shall apply to the Trustee save as inconsistent with these articles.
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