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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9362502

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

BRYN TEG PROPERTY RTM COMPANY LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company 1s limited by guarantee, and the situation of |
its registered office is in Wales ‘

Given at Companies House on 19th December 2014
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In accordance with
Section 9 of the
Companies Act 2006
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INO —
Application to register a chS &2‘ Elﬁ 7:

mpanles House

A fee is payable with this form.
Please see ‘How to pay’ on the last page

Part 1

J What this form is for

What this form is NOT fo
You cannot use this form tcg
a hmited liability partnershi=
this, please use form LL INO

You may use this form to register a
private or public company

\\ll\l\\l\ll LN

18! 1 2!201 4
COMPANIES HOUSE

Company details

Company name

To check If a company name Is available use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

I Please show the proposed company name below

Proposed company
name in full ®

IBryn Teg Property RTM Company Limited /

For offical use

al3lchlglolz]

% Filling 1n this form
Please complete in typescnpt of in
bold black captals.

Al fields are mandatory unless
specified or indicated by *

@ Duplicate names
Duplicate names are not permittad
A list of registered names can
be found on our website There
are vanous rules that may affect
your choice of name More
information on this 15 available m
our guidance bocklet GP1 at
www companieshouse govuk

Company name restrictions o

Please tick the box only if the proposed company name contains sensttive
or restncted words or expressions that require you to seek comments of a
government department or other speafied body.

[1 {confinm that the proposed company name contains sensiive 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 restncted
wards or expressions that require
consent can be found i our
guidance booklet GP1 at:
www companieshouse govuk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

Please tick the box if you wash to apply for exemption from the requirement to
have the name ending with "Limrted’, Cyfyngedig’ or perruitted altemative

[T] I confirm that the above proposed company meets the condttions for

©@Name ending exemption
Only private capfipamies that are
limited by guarantee and meet other
spedfic requirements are ehgible
to apply for this. For more details,

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

Public hmited by shares

Private limited by shares

Private Limited by guarantee

Private unhrited with share capital

Private unlimited without share capital

OOoOs0o0o

please go ta our website
exemption from the requirement to have a name ending with ‘Limited’, www companieshouse gav uk
‘Cyfyngedig’ or permitted alternative
Company type®
© Company type

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

CHFPOOD
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Application to register a company

Situation of registered office o

Please tick the appropriate box below that descnbes the situation of the
proposed registered office {only one box must be ticked)

[0 England and Wales
F1 wales

[ Scotland

[ Northern Ireland

~

@ Registered office
Every company must have a
registered office and this is the
address to which the Registrar wilt
send corespondence

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

For Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scotland or Northem
Ireland respectively

Registered office address @

Please give the registered office address of your company.

Bulding name/number

4 Bryn Teg Court

@ Registered office address
You must ensure that the address
shown in this section is consistent
with the situation indicated 1n

Street |Mounta|n Rd section A5
You must provide an address in
Pentyrch P England or Wales for companies to
Post town Cardiff 7~ be registered in England and Wales.
You must provide an address in
County/Region IS Glamorgan Wales, Scotland or Northern Ireland
| I for companies to be registered in
Postcode [C F |_1_|—5_ IQ—IF lp_ Wales, Scatland or Northern Ireland
respectively
M Articles of association 0
| Please choose one option only and tick one box only © For details of which company type
can adopt which model articles,
Option 1 1 wish to adopt one of the following model articles in ts entirety Please tick please go to our website
only one box www companieshouse gov uk
3  Pnvate imited by shares
]  Private imited by guarantee
[}  Publc company
Optton 2 { wish to adopt the following model articles wath addstional and/or amended
provisions | attach a copy of the additional and/er amended provision{s) Please
tick only one box
£]  Private imited by shares
[0 Pnvate limited by quarantee
1 Public company
Option 3 I'wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application /
Restricted company articles®
Please tick the box belew \f the company's articles are restricted @ Restricted company articles
Restctad company articles are

O

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

www companieshouse gov uk

CHFPOO0D
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Application to register a company

Part 2

Secretary

Proposed officers

twa diectors, one of which must be an indwdual

For pnivate companies the appointment of a secretary 1s optional, however, i you do decide to appoint 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 1s an mdividual Public comparies must appoint at least

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

Secretary appointments @

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

Title*

Full forename(s)

Sumame

Former name(s) @

0 Corporate appointments
For corporate secretary
appomntments, please complete
section C1-C5 instead of
section B,

Additional appointments

If you wish to appoint more
than one secretary, please use
the “Secretary appointments’
conunuation page

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

Secretary’s service address ©

Building namelnumber[

Street

Post town

County/Regton

Postcode

!

Country

rrrﬁrrrr

O Service address
This is the address that will appear
on the public record This does not
have to be your usual resident;al
address.

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register

of secretaries as the company’s
registered office.

If you provide your residential
address here 1t will appear on the
public record

Signature e

| consent to act as secretary of the proposed company named in Section A1 ©Signature
The person named above consents
Signature Sgnature to act as secretary of the proposed
X x company.
CHFPCDO
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Application to register a company

Corporate secretary

o §

Corporate secretary appointments o

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

Name of corporate
bodyHirm

Butlding name/number

Street

Post town

County/Region

Postcode

ERENEEN

Country

ey e Ay ) ) ] ey iy ey

@ Additionzl appointments

corporate secretary, please use the
"Corporate secretary appomuments’
confinuation page.

Registered or prinapal address
This 15 the address that will appear
on the public record This address

must be a physical locaton for the
delivery of documents. It cannot be

LP (Legal Post in Scotland) number

If you wish to appoint more than one

a PO box number (unless contained
within a full address), DX number or

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 is kept (including the @ EEA . .
relevant state) and the registration number in that register A full it of countries of the EEA can
be found in our guidance
Where the company/ [ www companieshouse gov uk
firm is registered © ©This 1s the register mentioned 1n
[ Article 3 of the First Company Law
N Directive (68/151/EEC)
Registration number f
Non-EEA companies
Please give details of the tegal form of the corporate body or firm and thelaw by | @Non-EEA

which it 15 governed If applicable, please also give details of the reqister in which
it1s entered (induding the state) and its registration number in that register

Legal form of the
corporate body
or firm

:

Governing law

If apphcable, where
the company/ffirm is

:
:

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

registered @
Registration number I
Signature ©
ﬁ consent to act as seqetary of the proposed company named in Section At. OSignature

— The person named above consents

Signature > to act as corporate secretary of the
x x proposed company
CHFPODO
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Application to register a company

o1}

Director appointments @

Please use this section ta hst all the director appontments taken on formation
For a corporate director, complete Sections £1-E5.

Title* lﬁs

Full forename(s) [Hitary

Surname ‘Da\nes <

Former name(s)®

Country/State of Wales

residence ©

Nationality [Bnush -

ottt 1[5 [0[5 [ipepss T
Business occupation |0fﬁ°9 Manager

(fany) @

e

| e

O Appomtments
Private companies must appoint
at least one director wha 1s an
individual Public companies must
appomt at least two directors, one of
which must be an indmdual

B Former name(s)
Piease provide any previous names
which have been used for business
purposes in the last 20 years.
Mamied women do nat need to give
former names unless previously used
for business purposes.

@ Country/State of rasidence
This 15 1n respect of your usual
residential address as stated in
section D4

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

Additional appointments

If you wash to appoint more than
one director, please use the ‘Director
appomntments’ continuation 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 \ 44

Street I Parcy Fro

l Creigiau
Post town I Cardiff yd
County/Reqion I S Glam -
e G [ [1[5] [5[5[A
Country IWALES

OService address
This is the address that wall 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
proposed company’s register of
directors as the company's reqistered
office,

I you provide your residential
address here 1t will appear on the
public record

Signature ©

| consent to act as director of the proposed company named in Section Al. OSignature
The person named above consents
Sighature Signanre . to act as director of the proposed
CHFPOOO
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Application to register a company

Director
Director appointments @
Please use this section to hst all the director appeintments taken on formation (@ Appoimntments
For a corporate director, complete Sections E1-ES. Pavate companies must appoint
at least one director who is an
Title* | ndividual Public companies must
appoint at least two directors, one of
Full forename(s} I which must be an indwdual
Sumame | O Former name(s}

Former name(s)®

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

Country/State of for business purposes.
residence © © Country/State of residence
Natwonality | This 1s i raspect of your usual
[ — e , residential address as stated in
Date of burth i I I l I I l' | Section D4
©Business occupation
B‘;jslne)ssaoccupamn | If you have a business occupation,
{(if any ] please enter here If you do not,
please leave blank
Additional appointments
If you wish to appomnt more than
one director, please use the ‘Director
appontments’ continuation page.
m Director’s service address ©

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

Building name/number [

©Service address
Ths is the address that will appear
on the public record This does not
have to be your usual residental
address.

Street |
Please state ‘The Company’s
' Registered Office’ if your service
address will be recorded in the
Post town | proposed company’s register of
directors as the company's registered
County/Regton I iy pany's reg
Postcode | I | | I I | ! If you provide your residential
address here it will appear on the
Country I public record
Signature @
I consent to act as director of the proposed company named in Section A1. ®Signature
The person named above consents
Signature Sgranure 10 act as director of the proposed
X X company
CHFPOOO
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Application to register a company

Corporate director

Corporate director appointments e

F’Iease use this section to list all the corporate directors taken on formation

Name of corporate

;

body or firm r
Buitding namefnumber r
Street l
I
Post town r
County/Region r
e~ [TTCCCCE
Country

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

Registered or princpal address
This 1s the address that will appear
on the public record This address
must be a physical lecation for the
deiivery of decuments, It cannot be
a PO box number {unless contamed
within a full address), DX number or
LP {Legat Post in Scotand)} number

Location of the registry of the corporate body or firm

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

Is the corporate director registered within the European Economic Area {EEA)?

EEA companies ®

relevant state) and the registration number in that register

Please give datails of the register where the company file 1s kept {including the

OfEa
A fult list of countries of the EEA can
be found in our guidance

Where the company/ | www companieshouse gov uk
firm s registered © r ©This s the register mentioned n
Article 3 of the First Company Law
Registration number I Dwrective (68/151/EEC)
Non-EEA companies
Please give details of the Jegal form of the corporate body or firm and the law by {©@Non-EEA
which it 1s governed If applicable, please also give details of the register in which | Where you have provided details of
it 1s entered (induding the state) and its registration number in that register the reguster (including state) where

Legal form of the

-

corporate body
or firm r
Governing law i_

If applicable, where
the company/firm s
registered @

-
-

If applicable, the
registration nurmber

the company or firm is registered,
you must also provide its number in
that reguster

Signature ©

| consent to act as director of the proposed company named in Section A1. @Signature
The person named above consents
Signature Saure te act as corporate drector of the
x X proposed company
CHFPODO

05/12 Version 5 0
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Apphcation to register a company

Part 3 Statement of capital

Does your company have share capital?
9 Yes Complete the sections below
3 No Go to Part 4 (Statement of guarantee).

H Share capital in pound sterling (£)

Please complete the table below to show each dass of shares held in pound stering
If alf your tssued capital 15  sterling, only complete Section Ft and then go to Section F4
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ -Aggregate romina value &
{E g Ordmary/Preference etc } each share @ on each share @
| | ! E
| | | E
| | | €
| | | €
] Totalsl ' £
H Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies
Please complate a separate table for each currency
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nomnal valye &
(€ g OrdinarytPreference etc ) each share @ on each share @
Totals
Currency
Class of shares Amount paid up on Amount (if any) unpard Number of shares @ Aggregate nontinal value ©
(E g Ordinary/Preference etc ) each share @ on each share @

|

Tatals

B

Totals

Please give the total number of shares and total aggregate nominal value of
1ssued share capital

Total number of shares

Total aggregate
nominal value @

O Total aggregate nominal value
Please list total aggregate values in
different cumrencies separately, For
example £100 + €100 + $10 etc

© Including both the nermiral value and any
share premum

© Number of shares issued multiphed by
nominal value of each share

Continuation Pages

@ Total number of 1ssued shares in this dass, page If necessary

Please use a Statement of Capital continuation

CHFPDOO

05/12 Version 5 0
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Application to register a company

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

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

Class of share

Prescribed particulars
L1

O Prescnbed particulars of nights
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that arise only in
certam araumstances,

b. parhiculars of any rights, as
respects dividends, to partiapate
in a distnbutron,

¢ particulars of any rights, as

distnbution {including on winding
up), and

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

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
"Statement of Capital {Prescribed
particulars of nghts attached

to shares)’ contmuation page if

necessary

respects capital, to panticpate in a

CHFPODO
05/12 Version 5 0
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Apphcatton to register a company

Class of share ,

Prescribed particulars
o

©Prescnbed particulars of rights

attached to shares

The partculars are

a parhaulars of any voting nghts,
induding nghts that anse only in
certain crrecumstances,

b. partculars of any nghts, as
respects dividends, to particpate
m a distnbution,

¢ particulars of any nghts, as
respects capital, to parbcipate In a
distnbution {incfuding on winding
up), and

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

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
{Prescribed particuiars of nghts
attached to shares)’ continuation
page if necessary

CHFPO00
05/12 Version 50
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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 detatls below for each subscnber

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

subscnbers' usual residential address

Initial shareholdings
Please Iist the company’s subscribers
in alphabetical order

Please use an ‘Imbial shareholdings’
contmuation page f necessary

Subscniber’s details

Class of share

Number of shares

Currency

Nomunal value of
each share

Amount {if any)
unpard

Amount paid

Address

Jrame

Address

CHFPODO

05112 version 50
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Application to register a company

Part4

Statement of guarantee

Is your company fimited by guarantee?
3 Yes Complete the sections below
3 No Go to Part 5 {Statement of comphance)

Subscribers

named below

Please complete this section if you are a subscriber of a company limited by
guarantee The following statement 1s being made by each and every person

company by such amount as may be required for

cease o be a member,

nat exceeding the speched amount below,

| confirm that if the cormpany is wound up while | am a member, or within
one year after | cease to be a member, | will contributa to the assets of the

- payment of debts and hiabilitres of the company contracted before |

- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among ourselves,

Subscriber’s details

Forename(s} @ HILARY
Sumame @ DAVIES
Address & 44 Parc y Fro, Creigiau
Cardiff
wmow——[o[r[1[s[ [3[s[n /

Amount guaranteed © l £1

Subscriber’s details

Forename(s) @ NORMAN JOHN
Surname © LEWIS
Address @ Perthi, Gotrel Estate
Cardigan /
ot [s[aa]s] [T[F[3

Amount guaranteed @ [£1

Subscriber’s details

Forename(s) @ June

Surname @ Simmons

Address @ 3 Bryn Teg Court, Mountain Rd Pentyrch /
Cardiff

ok [c[F[1[5] [e[alr

Amount guaranteed © ‘9_1

O Name

Please use capital letters.

@ Address

The addresses in this section will
appear on the public record They do
not have to be the subscnibers' vsual
residential address

© Amount guaranteed

Any vahd currency 1s permitted

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

CHFPGOOD
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Apphcation to register a company

Subscriber’s details

Forename(s) © CATHERINE

Surname @ WESTWOOD

Address © 32 West Farm Rd, Ogmore by Sea
Bndgend

s [c[Fla[z] [o[F [0

Amount guaranteed © l£1

Subscriber’s details

Forename(s) @

Sumame @

Address @

Postcode Trrrrrrr

Amount guaranteed @ |

Subscriber's details

Forename(s) @

Sumame ©

Address @

R

Amount guaranteed © ‘

Subscriber’s details

Forename(s) @

Sumame &

Address @

o [ [T T T T

Amount guaranteed © |

Subscriber's details

Forenamel(s) @

Sumame ©

Address ©@

e[ [ [

Amount guaranteed © i

O Name
Please use capital letters.

& Address

residental address.
© Amount guaranteed

Continuation pages
Please use a "Subscribers’

CHFPOOOD
05/12 Version 50
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Application to register a company

Part5

Statement of compliance

This section must be completed by all companies

s the application by an agent on behalf of all the subscnbers?

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

Statement of compliance delivered by the subscribers ©

Please complete this section if the apphcation 15 not delivered by an agent
for the subscnbers of the memorandum of association

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

Subscnber's signaiure

Skmature

X X

Subscnber's signature

*1

Subscriber’s signature

Subscriber’s signature

Subscriber’s signature

Subscriber’s signature

Subscniber's signature

Subscriber’s signature

@ Statement of compliance
delwered by the subscribers
Every subscriber to the
memorandum of associaton must
sign the statement of compliance

CHFPOO0
05/12 Version 5 0
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Apphcation to register a company

Subscriber’s signature [.Sgmanwe Continuation pages
X K| Please use a ‘statement of
compliance defivered by the
subscnbers’ continuation page if
more subscnbers need to sign
Subscniber’s signature | Sgnanre
Subscriber’s signature | Signarwe
Subscriber’s signature | Sgarse
Statement of compliance delivered by an agent
Please complete this section if this application 15 delivered by an agent for
the subscnbers to the memorandum of assoaation
Agent’s name [ HILARY DAVIES
Building name/number [44
Street | Parcy Fro
Creigiau Y
Post town Cardiff e
County/Region | S Glam
— e[ s e[S
Country lWALES
I confirm that the requirements of the Compantes Act 2006 as to registraton
have been complied with
Agent's signature Signature . .
CHFPODD

05/12 Version 50
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Application to register a company

mresenter information

nlmportant information

You do not have to give any contact information, but if
you do it will help Companies House if there 15 a query
on the form The contact information you give will be
wvisible to searchers of the public record

Contact name

Hiary Davies
Comp 2™ Bryn Teg Property RTM Company
Limited

M%< 44 Parc y Fro

| Creigiau

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

E 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

f

EWhere to send

(™" Carddf
County/Region

Fw—“s‘f'—a?‘rrrrrl*

| ™™ 07504 428 322

Certificate

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

shown below.

O At the reqistered office address (Given in Section A)
O At the agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following"

&1 You have checked that the proposed company name is
available as well as the vanous rules that may affect
your choice of name More information can be found
in gurdance on our website

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

1 You have used the correct appointment sections,

[ Any addresses given must be a physical location
They cannot be a PO Box number {unless part of a
full service address), DX or LP {Legal Post in Scotland)
nurnber

W1 The document has been signed, where indicated

P All relevant attachments have been included

® You have endosed the Memorandum of Association

B You have endosed the correct fee

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 Regsstrar of Companies, Companies House,
Crown Way, Cardiff Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

The Regustrar of Comparues, Comparntes House,
Fourth floar, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast1

Section 243 exemption

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

The Regrstrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

nFurther information

For further information, please see the guidance notes
on the website at www companeshouse gov uk
of email 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

This form has been provided free of charge by Companies House,

CHFPOOO
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COMPANY NOT HAVING A SHARE CAPITAL -~

Memorandum of association of BRYN TEG PROPERTY RTM COMPANY LIMITED

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

Name of each subscriber Authentication by ecich subscriber

HILARY DAVIES | r! l Q P ) /
~ "t
o Lo
NORMAN LEWIS - A
o
/ A\

JUNE SIMMONS %M /é WIS

s

CATHERINE WESTWOOD @Lb( Qo &\J&_\R\Q\K
A,

Dated {O &'Q.O_QQM&?C‘ 2014 /



SCHEDULE 1
Regulation 2
ARTICLES OF ASSOCIATION QF AN RTM
COMPANY
THE COMPANIES ACT 2006
ARTICLES OF ASSOCIATION OF BRYN
TEG PROPERTY RTM COMPANY
LIMITED
A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

PART |
INTERPRETATION, NAMES AND
OBJECTS OF RTM COMPANY AND
LIMITATION OF LIABILITY

Defined terms
1 Inthe articles, uniess the context requires
otherwise—

"2002 Act” means the Commonhold and
Leasehold Reform Act 2002,

“articles" means the company's articles of
association,

"bankruptcy" mncludes mdividual insolvency
proceedings 1n a jurisdiction other than Wales
and England or Northern Ireland which have
an effect stmilar to that of bankruptcy,

"chair" has the meaning given n article 17,

"chair of the meeting" has the meanmg given
m article 30,

"Companies Acts" means the Compames Acts
as defined n section 2 of the Compames Act
2006(1), in so far as they apply to the
company,

"director" means a director of the company,
and mcludes any person occupying the
position of director, by whatever name called,

"document” includes, wunless otherwise
specified, any document sent or supplied i
electronic form,

"electronic form" has the meaning given In
section 1168 of the Compames Act 2006 (“the
2006 Act"),

"immediate landlord" n relation to a unut
the Premises, means the person who-—

(a) if the umt 15 subject to a lease, 15 the
landlord under the lease, or

(b) 1if the umit 1s subject to two or more leases,
1s the landlord under whichever of the leases 1s
mferior to the others,

"member” has the meanmg given mn section
112 of the 2006 Act,

"ordinary resolution" has the meaning given in
section 282 of the 2006 Act,

"participate”, 1 relaton to a directors'
meeting, has the meanming given in article 15,

"the Premmses” means Bryn Teg Court,
Mountain Rd, Pentyrch, Cardiff,
CF15 9SA.

"proxy notice” has the meaning given in article
3s,

"qualifyng tenant" has the meaning gtven 1n
sections 72 and 112 of the 2002 Act,

"restdental umt" means a flat or any other
separate set of premuses which 1s constructed
or adapted for use for the purposes of a
dwelling,

"RTM company” (Right to Manage company)
has the meaming given n section 73 of the
2002 Act,

"special resolution” has the meaning given 1n
section 283 of the 2006 Act,

"subsidiary" has the meaning given i section
1159 of the 2006 Act, and

"writing" means the representation or
reproduction of words, symbols or other
imformation 1n a vasible form by any method or
combmation of methods, whether sent or
supplied n electromc form or

otherwise

(2) Unless the context otherwise requures,
other words or expressions contamned 1n these
articles bear the same meanng as in the
Companites Act 2006 as in force on the date
when the RTM Comparues (Model

Articles) (Wales) Regulations 2011 are made




NAME AND OBIECTS OF RTM
COMPANY

2 The name of the company 1s

Bryn Teg Property RTM Company
Limited

3 The registered office of the company will be
situated 1n 4 Bryn Teg Court, Mountain Rd
Pentyrch, Cardiff, CF15 9SA, Wales.

4 The objects for which the company 1s
established are to acquire the freehold and
exercise in accordance with the 2002 Act the
right to manage the Premises

5 These objects are not to be restnctively
construed but the widest interpretation 1s to be
given to them In furtherance of the objects,
but not otherwise, the company has power to
do all such things as may be authorised or
required to be done by an RTM company

by and under the 2002 Act, and m particular
(but without derogation from the generality of
the foregomg)—

{a) to acquire, hold, manage and admimster
the Premuses,

(b) to exercise management functions under
leases of the whole or any part of the Premises
1 accordance with sections 96 and 97 of the
2002 Act,

(c) to exercise functions 1n relation to the grant
of approvals under long leases of the whole or
any part of the Premises in accordance with
sections 98 and 99 of the 2002 Act,

{d) in accordance with sections 100 and 101 of
the 2002 Act, to monttor, keep under review,
report to the landlord, and procure or enforce
the performance by any person of the terms of
any covenant, undertaking, duty or obligation
in any way connected with or affecting the
Premises or any of 1ts occupants,

{(e) to negotiate for and make applications for
the vanation of leases pursuant to Part 4 of the
Landlord and Tenant Act 1987 ("the 1987
Act"),

(f) to do such other things and to perform such
other functions in relation to the Premises or
any leases of the whole or any part of the

Premises as may be agreed from time to time
with the landlord or landlords or any other
parties to the leases, as the case may be,

(g) to provide and mamtam services and
amenities of every description in relation to
the Premises,

(h) to mamtan, redecorate, repair, renew,
repamnt and clean the Premises, and to
cultivate, mainiamn, landscape and plant any
gardens, grounds or land compnsed mn the
Premises,

(1) to enter into contracts with bulders,
cleaners, contractors, decorators, gardeners,
tenants, or any other person,

(J) to consult and retain any professional
advisers,

(k) to employ any staff and managing or other
agents,

(1) to pay, remunerate or reward in any way
any person supplymng goods or services to the
company,

{m) to make any appropnate or consequential
agreements or arrangements for the right to
manage the Premises to cease to be exercisable
by the company,

{n) to issue and recerve any notice, counter-
notice, consent or other commumication and 1o
enter into any correspondence concerning or 1n
anyway affecting the Premises, the
management of the Premises, the occupants of
the Premises, the company, any of its
activities, or any of 1its members,

{0} to commence, defend, participate m or
pursue any application to, or other proceeding
before, any court or tnbunal of any
description,

{p) to insure the Premises or any other
property of the company or in which 1t has an
mterest up to and mcluding the full cost of

rebmlding and remstatng the Premises,
mcluding VAT, architects', engineers',
solicitors’,  surveyors, and all  other

professional persons' fees, the fees payable on
any applications for planmng permission or
other permuts or consents that may be required
m relation to rebulding or remnstating the
Premises, the cost of preparation of the site
mcluding debris removal, demolition, shoring-
up, site clearance and any works that may be
required by statute, and incidental expenses,
subject to such excesses, exclusions or
lmitations as are wusual in the London




insurance market To wnsure the company and
its directors, officers or auditors

agamnst public liability and any other nisks
which 1t may consider prudent or desirable to
msure agamnst,

(q) to collect 1n or recetve monies from any
persen on account of admmistration charges,
service charges, or other charges m relation to
the Premises and, where required by law to do
so, to deal with, hold or invest the monies n
accordance with the provisions of the 1987
Act and any orders or regulations made under
that Act from time to tume,

(r) to establish, undertake and execute any
trusts which may lawfully be, or which are
required by law to be, established, executed or
undertaken by the company,

(s) to establish and maintain capatal reserves,
management funds and any form of sinking
fund n order to pay, or contnbute towards, all
costs, fees, and other expenses incurred in the
implementation of the company's objects,

(t) to invest any money of the company it the
Uruted Kingdom by depositing 1t at interest
with any financial institution with which a
trust fund of service charge contnibutions
might be held i accordance with the 1987
Act, or to mvest it m such other manner
{including the purchase of secunities and other
investments) as the company mn general
meeting may authorise from time to time, and
to hold, sell or otherwise dispose of any such
mvestments,

{u) subject to any conditions or linitations
imposed by the company 1n general meeting
from time to time, and subject to the provision
of adequate security and the payment of
mterest, to advance and lend money or give
credit to any person, to enter mnto guarantees,
contracts of indemnity and surety, to receive
money on deposit or Ioan, and to secure or
guarantee the payment of any sum of money or
the performance of any obligation by any
person,

(v) subject to any lumitatiens or conditions
imposed by the company in general meetings
from time to time, to borrow and raise money
1n any manner and to secure the repayment of
any money borrowed, raised or owing by
mortgage, charge, standard secunty, hien or
other secunity upon the whole or part of the
company's property or assets (whether present
or future),

(w) to operate bank accounts and to draw,
make, accept, endorse, discount, negotiate,
execute and 1ssue cheques, bills of exchange,
debentures, promissory notes, and other
negotable or transferable instruments,

{x) to pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the company, or to contract
with any person to pay such expenses,

{y) to monitor and determine for the purpose
of voting, or for any other purpose, the
physical dimensions of the Premises and any
part or parts of the Premises and to take or
obtain any appropriate measurements,

(z) to enter into any agreements or
arrangements  with  any government, or
authority (central, mumcipal, local, or
otherwise) that may seem conducive to the
attanment of the company's objects, and to
obtamn from any such govemment or authority
any charters, decrees, nights, privileges or
concesstons which the company may think
desirable, and to carry out, exercise, and
comply with any such charters, decrees, rights,
privileges and concessions,

(aa)to do all things specified for the time

being wn the articles of assoctation of the
company,

{bbto do or procure or arange for the doing
of all or any of the things or matters

mentioned above m any part of the world

and either as principals, agents,

contractors or otherwise, and by or

through agents, brokers, sub-contractors

or otherwise and eirther alone or m

conjunction with others, and

{cc)to do all such other lawful things as may
be incidental or conducive to the pursuit

or attainment of the company's objects

6 The income of the company, from wherever
denived, must be applied solely m promoting
the company's objects, and, save on a winding
up of the company, a distribution must not be
made to its members 1n cash or otherwise

LIMITATION OF LIABILITY

Liability of members

7 The hability of members 1s limted to £1
each, being the amount that they undertake to
contribute to the assets of the company in the
event of its being wound up while they are a
member or within one year after they cease to
be a member, for—




{a) payment of the company's debts and
liabilhitiescontr acted before they cease to be a
member,

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

(c) adjustment of the nghts of the
contributories among themselves

PART 2
DIRECTORS
DIRECTORS' POWERS AND
RESPONSIBILITIES

Directors' general authority
8 Subject to the articles, the directors are
respensible for the management of the
company's busmess, for which purpose they
may exercise all the powers of the company

Members' reserve power

9—1) The members may, by special
resolution, direct the directors to take, or
refrain from taking, specified action

(2) No such specral resolution nvahdates
anything which the directors have done before
the passing of the resolution

Directors may delegate

10 —(1) Subject to the articles, the drectors
may delegate any of the powers which are
conferred on them under the articles—

(a} to such person or commuttee,

{b) by such means (tncluding by power of
attorney),

{¢) to such an extent,

(d) in relation to such matters, and

(e) on such terms and conditions,

as they think fit

(2) If the directors so specify, any such
delegation may authonse further delegation of
the directors' powers by any person to whom
they are delegated

(3) The directors may revoke any delegation
mn whole or part, or alter 1ts terms and
condittons

Committees

11 Committees to which the directors delegate
any of ther powers must follow procedures
which are based, so far as they are applicable,
on those provisions of the articles which
govern the taking of decisions by directors

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

12 —{1) The general rule about decision-
making by directors 1s that any decision of the
directors must be either a majority decision at
a meeting or a decision taken in accordance
with article 13

2y f—

(a) the company only has one director, and

(b) no provision of the articles requires 1t to
have more than one director, the general rule
does not apply, and the director may

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

Unanimous decisions

13 —(1) A deciston of the directors 1s taken in
accordance with this article when all eligible
directors indicate to each other by any means
that they share a common view on a matter

(2) Such a decision may take the form of a
resolution i writing, coptes of which have
been signed by each eligible director or to
which each eligible director has otherwise
ndicated agreement in wnting

(3) References 1n this article to ehigible
directors are to directors who would have been
entitled to vote on the matter had 1t been
proposed as a resolution at a directors'
meeting

(4) A decision may not be taken 1n accordance
with this article if the ehgible directors would
not have formed a quorum at such a meeting

Calling a directors’ meeting

14 —{1) Any director may call a directors'
meeting by giving notice of the meeting to the
directors or by authonsing the company
secretary (if any) to give such notice

(2) Notice of any diectors' meeting must
mdicate—

(a) 1ts proposed date and time,

(b) where 1t 15 to take place, and

(¢) o it 15 anticipated that directors
participating 1in the meeting will not be 1n the
same place, how 1t 1s proposed that they




should communicate wrth each other during
the meeting

(3) Notice of a directors' meeting must be
given to each director, but need not be mn
writng

(4) Notice of a directors' meeting need not be
given to directors who waive thewr entitiement
to notice of that meeting, by giving notice to
that effect to the company not more than 7
days after the date on which the meeting 1s
held Where such notice 1s given after the
meeting has been held, that does not affect the
validity of the meeting, or of any business
conducted at 1t

Participation in directors' meetings

15—(1) Subject to the articles, directors
participate in a directors' meeting, or part of a
directors’ meetmg, when—

(a) the meeting has been called and takes place
m accordance with the articles, and

(b) they can each communicate to the others
any,information or opimons they have on any
particular item of the business of the meeting

(2) In determimung whether directors are
participating 11 a dwectors' meeting, it 1S
wrelevant where any director 15 or how they
communucate with each other

(3) If all the dwectors participating it a
meeting are not mn the same place, they may
decide that the meeting 1s to be treated as
taking place wherever any of them 13

Quorum for directors' meetings

16 —(1) At a dwrectors' meeting, unless a
quorum 1s participating, no propesal is to be
voted on, except a proposal to call another
meeting

{2) The quorum for directors' meetings may be
fixed from time to time by a decision of the
directors, but 1t must never be less than two,
and unless otherwise fixed, it 15 two

(3) If the total number of directors for the time
bemg 15 less than the quorum required, the
directors must not take any decision other than
a decision—

(a) to appomt further directors, or

(b) to call a general meeting s0 as to enable the
members to appomt further directors

Chairing of directors' meetings
17 —(1) The directors may appomnt a director
to act as chair for their meetings

(2) The person so apponted for the time bemg
1s known as the chair

(3) The directors may terminate the chai's
appomtment at any time

(4) If the char s not participating in a
directors’ meeting within ten minutes of the
time at which 1t was to start, the participating
directors must appoint one of themselves to act
as chair

Casting vote

18 —(1) If the numbers of votes for and
aganst a proposal are equal, the chair or other
director chairmng the meeting has a casting
vote

(2) But this does not apply if, in accordance
with the articles, the chair or other director 1s
not to be counted as participating in the
decision-making process for quornum or votng

purposes

Conflicts of interest

19 —(1) If a proposed decision of the directors
15 concerned with an actual or proposed
transaction or arrangement with the company
m which a director 15 interested, that director is
not to be counted as participating mn the
decision-making process for quorum or voting

purposes

(2) But tf paragraph (3) apphes, a director who
15 nterested m an actual or proposed
transaction or arrangement with the company
18 to be counted as participating m the
decision-making process for quorum and
voting purposes

(3) This paragraph applies when—

(a) the company by ordmary resolution
disapphlies the provision of the articles which
would otherwise prevent a director from being
counted as participating in the decisionmaking
process,

(b) the director's mterest cannot reasonably be
regarded as likely to give nise to a conflict of
mterest, or

(c) the director's conflict of nterest arises from
a permitted cause



(4) For the purposes of this arucle, the
following are permitted causes—

(a) a guarantee given, or to be given, by ortoa
director in respect of an obligation incurred by
or on behalf of the company or any of its
subsidianes,

{b) subscription, or an agreement to subscribe,
for secunties of the company or any of 1its
subsidianes, or to underwrite, sub-underwrite,
or guarantee subscription for any such
securities, and

(¢) arrangements pursuant to which benefits
are made avaidable to employees and directors
or former employees and directors of the
company or anty of its substdianes which do
not provide special benefits for directors or
former directors

(5) For the purposes of this article, references
top roposed decisions and deciston-making
processes nclude any directors' meeting or
part of a directors' meeting

(6) Subject to paragraph (7), if a question
anses at a meeting of dwectors or of a
committee of directors as to the nght of a
director to participate in the meeting {or part of
the meeting) for voting or quorum purposes,
the question may, before the conclusion of the
meeting, be referred to the char whose ruling
n relation to any director other than the chair
15 to be final and conclusive

(7) If any question as to the nght to participate
in the meeting (or part of the mecting) were to
arise 1 respect of the chair, the question 1s to
be decided by a decision of the directors at that
meeting, for which purpose the chair 15 not to
be counted as part:icipating in the meeting (or
that part of the meeting) for voting or quorum
purposes

Records of decisions to be kept

20 The dwectors must ensure that the
company keeps a record, m wnting, for at least
10 vyears from the date of the decision
recorded, of every unammous or majority
decision taken by the directors

Directors' discretion to make further rules
21 Subject to the articles, the directors may

make any rule which they think fit about how
they take decisions, and about how such rules

are 1o be recorded or commumnicated to
directors

APPOINTMENT OF DIRECTORS
Methods of appointing directors

22 -—(1) Any person who 1s willing to actas a
director, and 15 permitted by law to do so, may
be appointed to be a director—

(a) by ordnary resolution, or

(b) by a decision of the directors

{2) In any case where, as a result of death, the
company has no members and no directors, the
personal representatives of the last member to
have died have the right, by notice in wnting,
to appoint a person to be a director

(3) For the purposes of paragraph (2), where 2
or more members die 1 circumstances
rendering 1t uncertain who was the last to die,
a younger member 15 deemed to have survived
an older member

Termination of director's appointment
23 A person ceases to be a drrector as soon
as,-—

(a) that person ceases to be a director by
virtue of any provision of the Compares Acts
or 1s prohibited from being a director by law,
{b) a bankruptcy order 15 made agamnst that
person,

{c) a composition 1s made with that person's
creditors generally m satisfaction of that
person's debts,

{d) a registered medical practiioner who 15
treating that person gives a written opinion to
the company stating that that person has
become phystcally or mentally incapable of
acting as a director and may remain so for
more than three months,

(¢) by reason of that person's mental health, a
court makes an order whuch wholly or partly
prevents that person from personally
exercising any powers or rights which that
person would otherwise have,

{f) notification s received by the company
from the director that the director is resigning
from office, and such resignation has taken
effect 1n accordance with its terms




Directors' remuneration

24 Except with the consent of the company 1n
general meeting, the directors are not entitled
to any remuneration Any resolution giving
such consent must specify the amount of
remuneration to be paid to the directors, and
unless the resolution provides otherwise,

the remuneration 1s deemed to accrue from day
to day

Directors' expenses

25 The company may pay any reasonable
expenses which the directors properly meur 1n
connection with their attendance at—

{a) meetings of directors or committees of
directors,

(b) general meetings, or

(¢} separate meetings of the holders of
debentures of the company, or otherwise 1n
connection with the exercise of therr powers
and the discharge of their responsibilities in
relation to the company

PART 3
BECOMING AND CEASING TO BE A
MEMBER

Application for membership

26 —(1) Subject to paragraph (2), every
person who wishes to become a member of the
company must deliver to the company a
completed application for membership in the
followmg form (or 1n a form as near to the
following form as circumstances allow or 1n
any other form which 15 usual or which the
directors may approve)

To the Board of Bryn Teg Property RTM
Company Limited I, [name] offaddress] am a
qualifying tenant of Bryn Teg Court and

wish 10 become a member of Bryn Teg
Property RTM Company Limited subject to
the provisions of the Articles of Association

of the company and to any rules made under
those Articles I agree to pay the company an
amount of up to £1 f the company 15 wound
up while I am a member or for up to 12
months after I have ceased to become a
member [Signed by apphcant] [Dated]

(2) No person 1s entitled to be admitted to

membershup of the company unless that
person, whether alone or jomtly with others,
15—

(a) the owner or part owner of one of the flats
contained in the Premuses

(3) Membership of the company 15 limited to
one member for each of the flats contamned 1n
the premises

Ceasing to be a member
27 —(1) Membershup of the company 1s not
transferable

{2) A member who at any time fals to satisfy
the requrements for membership set out 1n
article 26 ceases to be a member of the
company with immediate effect

(3} If a member (or jomnt member) dies or
becomes bankrupt, that member's personal
representatives or trustee in bankruptcy will be
entitled to be registered as a member (or jomt
member as the case may be) upon application
to the company

PART 4
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL
MEETINGS
Attendance and speaking at general

meetings

28 —(1) A person 13 able to exercise the nght
to speak at a general meeting when that person
15 m a position to commumcate to all those
attending the meeting, during the meeting, any
information or opimons which that person has
on the business of the meeting

(2) A person 15 able to exercise the right to
vote at a general meeting when—

{a) that person 1s able to vote, durning the
meeting, on resolutions put to the vote at the
meeting, and

{b) that person's vote can be taken into account
mn determimng whether or not such resolutions
are passed at the same time as the votes of all
the other persons attending the meeting

{(3) The directors may make whatever
arrangements they consider appropnate to
enable those attending a general meeting to
exercise their rghts to speak or vote at 1t



(4) In determining attendance at a general
meeting, it 15 immaterial whether any two or
more members attending 1t are m the same
place as each other

(5) Two or more persons who are not in the
same place as each other attend a general
meetng if thewr circumstances are such that +f
they have (or were to have) nghts to speak and
vote at that meeting, they are {or would be)
able to exercise them

Quorum for general meetings

29—(1) No busmess other than the
appomtment of the charr of the meeting 15 to
be transacted at a general meeting if the
persons attending 1t do not constitute a guorum
as set out at paragraph (2)

(2) The quorum for the meeting 15 20 per cent
of the members of the company entitled to
vote upon the business to be transacted, or two
members of the company so entitled
{(whichever 1s the greater) present 1n person or
by proxy

Chatiring general meetings

30—(1) If the dwrectors have appomted a
chair, the chair 15 to preside over general
meetings i present and willing to do so

(2) If the directors have not appomted a chair,
or If the chair 1s unwilling to preside over the
meeting or 15 not present within ten minutes of
the time at which a meeting was due to start—
(a) the directors present, or

{(b) (f no directors are present), the meeting,
must appoint a director or member to act as
charr of the meeting, and the appomtment of
the char must be the first business of the
meeting

(3) The person acting as chair of a meeting in
accordance with this article 15 referred to as
"the charr of the meeting"

Attendance and speaking by directors and
nonmembers

31 —(1) Durectors may attend and speak at
general meetings, whether or not they are
members

(2) The chair of the meeting may permit other

persons who are not members of the company
to attend and speak at a general meeting

Adjournment

32 —(1) If the persons attending a general
meeting within half an hour of the time at
which the meeting was due to start do not
constitute 2 quorum, or if during a meetng a
quorurn ceases to be present, the chair of

the meeting must adjourn 1t

(2) The charr of the meeting may adjourn a
general meeting at which a quorum 1s present
1f—

(a) the meeting consents to an adjournment, or
(b) 1t appears to the chair of the meeting that
an adjournment 15 necessary to protect the
safety of any person attending the meeting or
ensure that the business of the meeting 1s
conducted i an orderly manner

(3) The charr of the meeting must adjourn a
general meetmg 1if directed to do so by the
meeting

(4) When adjourning a general meeting, the
chair of the meeting must—

(a) erther specify the time and place to which 1t
15 adjourned or state that 1t 1s to continue at a
time and place to be fixed by the directors, and
(b) have regard to any directions as to the tume
and place of any adjournment which have been
given by the meeting

(5) If the continuation of an adjourned meeting
15 to take place more than 14 days after it was
adjourned, the company must give at least 7
clear days' notice of it (that 1s, excluding the
day of the adjourned meeting and the day on
which the notice 15 given)—

(a) to the same persons to whom netice of the
company's general meetings 1s required to be
given, and

(b) contaiming the same mformation which
such nottce 15 required to contain

(6) No busmess may be transacted at an
adjourned general meeting which could not
properly have been transacted at the meeting 1f
the adjournment had not taken place




VOTING AT GENERAL MEETINGS
Voting: general

33 —(1) A resolution put to the vote of a
general meeting must be decided on a show of
hands unless a poll 1s duly demanded m
accordance with the articles

(2) If there are no landlords under leases of the
whole or any part of the Premises who are
members of the company, then one vote 1s
available to be cast in respect of each fiat in
the Premises The vote 1s to be cast by the
member who 15 the qualifymg tenant of the

flat

Errors and disputes

34 —(1) No objection may be raised to the
qualification of any person voting at a general
meeting except at the meeting or adjourned
meeting at which the vote objected to s
tendered, and every vote not disallowed at the
meeting 15 valid

(2) Any such objection must be referred to the
chair of the meeting whose decision 1s finat

Content of proxy notices

35—(1) Proxies may only validly be
appomted by a notice n wnting (a "proxy
notice") which-—

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

(b) 1dentifies the person appomted to be that
member's proxy and the general meeting 1n
relation to which that person 1s appointed,

{c) 1s signed by or on behalf of the member
appownting the proxy, or 1s authenticated 1
such manner as the directors may determine,
(d) 1s delivered to the company m accordance
with the articles and any mnstructions contained
in the notice of the general meeting to which
they relate

(2) The company may require proxy notices to
be delivered mn a particular form, and may
specify different forms for different purposes

(3) Proxy notices may specify how the proxy
appomted under themn 1s to vote (or that the
proxy 1s to abstamn from voting) on one or
more resolutions

{4) Unless a proxy notice mdicates otherwise,
1t must be treated as—

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

(b) appomnting that person as a proxy m
relation to any adjoumnment of the general
meeting to which 1t relates as well as the
meetng 1tself

Delivery of proxy notices

36 —(1) A person who 15 entitled to attend,
speak or vote (either on a show of hands or on
a poll) at a generai meetmng remains so entitled
m respect of that meeting or any adjustment of
1t even though a valid proxy notice has been
delivered to the company by or on behalf of
that person

(2} An appointment under a proxy notice may
be revoked by delivermg to the company a
notice 1n writing given by or on behalf of the
person by whom or on whose behalf the proxy
notice was given.

(3} A notice revoking a proxy appomtment
only takes effect if 1t 1s delivered before the
start of the meeting or adjourned meeting to
which 1t relates

(4) If a proxy notice 15 not executed by the
person appomting the proxy, it must be
accompamed by wrntten ewvidence of the
authonty of the person who executed 1t to
execute it on the appontor's behalf

Amendments to resolutions

37—1) An ordmary resolution to be
proposed at a general meeting may be
amended by ordinary resolution if—

(a) notice of the proposed amendment 1s given
to the company 1n wrnting by a person entitled
to vote at the general meeting at which 1t 1s to
be proposed not less than 48 hours before the
meeting 15 to take place (or such later time as
the chair of the meeting may determine), and
(b) the proposed amendment does not, mn the
reasonable opimon of the chair of the meeting,
matenially alter the scope of the resolution



(2) A special resotution to be proposed at a
general meeting may be amended by ordinary
resolution, f—

(a) the chair of the meeting proposes the
amendment at the general meeting at which
the resolution 15 to be proposed, and

(b) the amendment does not go beyond what 1s
necessary to correct a grammatical or other
non-substantive error in the resolution

(3) If the chair of the meeting, acting 1n good
faith, wrongly decides that an amendment to a
resolution 1s out of order, the chair's error does
not nvalidate the vote on that resolution

PARTS
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

38 —(1) Subject to the articles, anything sent
or supplied by or to the company under the
articles may be sent or suppled in any way in
which the Compames Acts provides for
documents or mformation which are
authonised or requred by any provision of
those Acts to be sent or supphed by or to the
company

{2) Subject to the articles, any notice or
document to be sent or supplied to a director in
conneciion with the taking of decisions by
directors may also be sent or supphed by the
means by which that director has asked to be
sent or supphed with such notices or
documents for the time being

(3) A director may agree with the company
that notices or documents sent to that director
in a particular way are to be deemed to have
been recerved within a specified time of their
bemng sent, and for the specified time to be less
than 48 hours

Company seals

39 —(1) Any common seal may only be used
by the authonty of the directors

{2) The directors may decide by what means
and m what form any common seal s to be
used

(3) Unless otherwise decided by the directors,
if the company has a common seal and it 1s
affixed to a document, the document must also
be signed by at least one authorised person 1n
the presence of a witness who attests the
signature

(4) For the purposes of this article, an
authonsed person 15—

(a) any director of the company,

(b) the company secretary (if any), or

{c) any person authorised by the directors for
the purpose of signing documents to which the
common seal 1s apphed

Inspection and copying of accounts and
other records

40 In addmion to, and without derogation
from, any nght conferred by statute, any
member has the nght, on reasonable notice, at
such time and place as 15 convenient to the
company, to inspect, and to be provided with a
copy of, any book, minute, document or
accounting record of the company, upon
payment of any reasonable charge for copymng
Such rights are subject to—

(a) any resolution of the company in general
meeting,

{b) in the case of any book, minute, document
or accounting record which the directors
reasonably consider contains confidentaal
matenal, the disclosure of which would be
contrary to the interests of the company, to the
exclusion or excision of such confidential
matenal (the fact of such exclusion or excision
being disclosed to the member), and

(c) any other reasonable conditions that the
directors may impose

Provision for employees on cessation of
business

41 The directors may decide to make
provision for the benefit of persons employed
or formerly employed by the company or any
of its subsidianies (other than a director or
former director or shadow director) 1n
connection with the cessation or transfer to
any person of the whole or part of the
undertaking of the company or that subsidiary




PART 6
DIRECTORS' INDEMNITY AND
INSURANCE
Indemnity
42 —{1) Subject to paragraph (2), a relevant
director of the company or an associated
company may be mmdemmified out of the
company's assets agamnst—
(a) any hability meurred by that director in
connection with any neghgence, default,
breach of duty or breach of trust m relation to
the company or an associated company,
(b) any hability incurred by that director 1n
connection with the activities of the company
or an associated company 1n 1ts capacity as a
trustee of an occcupational penston scheme (as
defined in section 235(6) of the Companies
Act 2006),
(c) any other liability incurred by that director
as an officer of the company or an associated
company

{(2) This article does not authonse any
mdemnity which would be prohibited or
rendered void by any provision of the
Companies Acts or by any other provision of
law

(3) In this artsicle—

(a} compames are assoctated If one 1s a
subsidiary of the other or both are subsidianes
of the same body corporate, and

{b) a "relevant director" means any director or
former director of the company or an
associated company

Insurance

43 —{(1) The directors may decide to purchase
and maintain nsurance, at the expense of the
company, for the benefit of any relevant
director 1n respect of any relevant loss

(2) In thus article—

(a) a "relevant director” means any director or
former dwector of the company or an
associated company,

(b) a "relevant foss" means any loss or hability
which has been or may be mcurred by a
relevant director 1n connection with that
director’s duties or powers 1n relation to the
company, and associated company or any
penston fund or employees' share scheme of
the company or associated company, and

{c) compantes are associated if one 15 a
subsidiary f the other or both are subsidianes
of the same body corporate



