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CERTIFICATE OF INCORPORATION

OF A

PRIVATE LIMITED COMPANY

Company Number 10628102

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

THE PSYCHOANALYTIC ASSOCIATION (UK)

LIMITED ~

1s 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 1s in England and Wales

Given at Companies House on 20th February 2017
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In aocordance with
Sechion 9 of the
Companies Act 2006

INO1

Application to register a company

OyeZ

A tee 1s payable with this form
Please see ‘How to pay’ on the last page

100

Part 1

What this form s for
You may use this form to register a

X What this form 1s NOT for !
You cannot use this form to register
a himted habhity partnership To do
this, please use form LL INO1 Do no
vse this form if any individual person
with significant control 1s applying
or has applied for protection from
l having therr detalls disclosed on the
public register Conlact enquines@
x companieshouse gov uk to get a
separate form

Company details

Ry

20/0212017
COMPANIES HOUSE

#26

B

Company name

Check if a company name 1s available by using our name availabilty search

www.companieshouse.gov.uk/info

F’Iease show the proposed company name below

Proposed company
name m full (1)

ITI'HE PSYCHOANALYTIC ASSOCIATION (UK} LIMITED

;
[tlolélzlelr o=

w Filling in this form
Please complete in typescnpt or in
bold black caprtals

Al fields are mandatory unless
specified or indrcated by *

1)Duplicate names
Duphcate names are not permitted
Alist of regustered names can
be found on our website There
are vanous wvles that may affect
your choice of name More
information on this 15 avatlable in

B

our gudance at
For official use www gov uk/companieshouse
Company name restrictions @
Please tick the box only if the proposed company name containg sensitive ZCompany name restnchons
of restncted words or expressions that require you to seek comments of a Alist of sensilive or restncted
government department or other specified body wards or expressions thal require
consent can be found tn our
[] | confirm that the proposed company name contains sensibve or restncted guidance mkf S
words or expressions and that approval, where appropnate, has been Y GOV uk/companiesnouise
sought of 2 government depariment or ather specified body and | attach a
copy of therr response
Exemption from name ending with "Limited’ or 'Cyfyngedig’ ® |5 Name ending exemption
Only pnvate companies that are
Please tick the box if you wish to apply for exemption from the requirement to imited by guarantee and meet olher
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative specriic requirements or pnvate

I confirm that the above proposed company meets the conditions for
exemplion from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig' or permitted alternative

O

companies that are chanties are
eligible to apply for this For more
detalls, please go to our website
www gov ukicompanieshouse

CHFP041 06116 Version7 0
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Application to register a company

m Company type @

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

(]  Pubic hmited by shares

] Pnvate imiled by shares

iX] Pnvate imited by guarantee

[] Pnvate unhimited with share capital

(] Pnvate unlimted without share capital

‘1) Company type
if you are unsure of your company's

type, please go to our website
www gov ukfcompamieshouse

Principal business activity

- -

-y,

Please show the trade classification code number(s) for the pnneipal
activity or activites (@)

Classification code 1 '—8- [_5_,_4_ F{.’T
Classification code 2 l—a_’_;l—s_lTl_o-

2yPnncipal business actvity f )
You must provide a irade -
classefication code (SIC code 2007)
or a descrphon of your company's
main business in this section
A full kst of the trade classification
codes 1s avalable on our website

Classification code 3 |—9— lTl_l_ |_2_ lT. www gov uk/companieshouse
Classification code 4 f_ (-[_l——[_
If yoiJ cannot determine a code, please give a brief description of the
company's business activity below
Principal activity
descnption r
H Situation of registered office ®
Please tick the appropnate box below that describes the siuation of the DRegistered office
proposed registered office (only one box must be ticked) Every company must have a

England and Wales
Wales

Scotland

Narthern Ireland

aoag

registered office and this s the
address lowhich the Registrar will
send comespondence

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

CHFPO41 06/16 Version7 0
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Application to register a company

m Registered office address &

Piease give the registered office address of your company

Bullding name/number | Devonshires Solicitors LLP

U Registered office address
You must ensure that the address
shown in this section 1s consistent
with the situation indicated in

Street , 30 Fansbury Carcus section AB
r You must provide an address in
England or Wales for companies to
Post town | London be registered in England and Wales
You must prowide an address in
County/Region I Wales, Scotland or Northem lreland
for comparies {0 be registered in
Postcode E |C | 2 | | | 7 | D [r Wales, Scoliand o Norther Ireland
respeciively
m Articles of association @
| Please choase cne option only and tick one box only 2)For details of which company type
can adopt which mode! articles,
Option 1 I wish to adopt one of the following mode! articles in its enlirety  Please tick please go o our website
only one box www gov uk/companieshouse

[0 Pnvate imited by shares
[0 Pnvate hmited by guarantee
[0  Public company

A Community Interest Cormpany
{CIC) cannot adopt mode! articles

If you are incorporating a CIC you
must dick option 3 and attach a copy

of the bespoke aricles
Option 2 I wish to adopt the following model articles with additronal andfor amended
provisions | attach a copy of the addional andfor amended provision(s) Please
tick only one box
{1 Pnvate imited by shares
[ Pnvate imited by guarantee
] Public company
Option 3 [x] [|wish to adopt entrrely bespoke articles | attach a copy of the bespoke
articles to this application
m Restricted company articles ®
Please tick the box below if the company's articles are restricted 3 Restncted company articles
Restncted company articles are
(] those containing provisson for
entrenchment For more details,
please goto our website
www gov ukicompanieshouse

CHFP041 06/16 Version7 0
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an indvdual

For pnvate companies the appoimtment of a secretary 1s oplional, however, if you do decide to appoint a company
secrelary you must provide the relevant detals Public companies are required to appont at least one secrelary

Private companies must appoint at least one director who 1s an individual Public companies must appoint at least

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1; Fora
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

Secretary
m Secretary appointments ¢
Please use this section to list all the secretary appointments taken on formation 1) Corporate appointments
For a corporate secretary, complete Sections C1-C4 For comorate secretary
appointments, please complete
Title* Sections C1-C4 instead of

Full forename(s)

Former name(s) @

Surname |

Section B

Additional appointments

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

(z) Former name(s)

Please provide any previous names
{including marden or mamed names)
which have been used for business
purposes in the last 20 years

B2 Secretary's service address (3

mg namefnumber I

Street I

Post town

County/Region

Country

|
i
Poskcode |I_I_|_ HEEEN

(3) Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

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

of secretanes as the company's
registered office

i you provide your residential
address here it will appear on the
public record

CHFP041 0616 Version7 0
C \Users\NadineOQ\AppDataiLocal\Temp\10767494_1 olf
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Application to register a company

Corporate secretary
Corporate secretary appointments (@
Please use this section to list all the corporale secretary appointments taken () Additional appointments
If you wish {o appomt more than one
on formation
corporate secretary, please use the

Name of corporate
body/ffirm

|

]
Building namefnumber r

|

|

|

"Corporate secretary appointments’
continuation page

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

Street must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or

Post town LP (Legal Post in Scotland) number

County/Region l

s [ [ [ [ [ [ [ [

Country [

E Location of the registry of the corporate body or firm

Is the corperate secretary registered within the European Economic Area {EEA}?

» Yes Complete Section C3 only
» No Complete Section C4 only

EEA companies &

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

Where the company/ r

firm 1s registered (3)

(@EEA
A full ist of countnes of the EEA can
be found in our guidance
www gov uk/companieshouse

{DThis 15 the register mentioned n
Article 3 of the Furst Company Law

Directive (68/151/EEC
Registration number r irective { )
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by (@Non-EEA

which 1t is governed If applicable, please also give details of the regisler 13 which
it is entered (including the state) and its registratron number in that register

Legal form of the
corporate body

Goveming law

|
or firm |
|
|

If apphcable, where

the company/ffirm 15

registered (@ r

Registration number |

Where you have provided details of
the register (including state) where
the company or firm 15 registered,
you must also provide its number in
thal register

CHFP041 06/16 Version 7 0
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Application to register a company

Director
m Director appointments @
Please use this sechion to list all the director appoiniments taken on formation {i3Appomtments
For a corporate director, complete Sections E1-E4 Private companies must appomt
at least one director who is an
Title* ]Mr individual Public companies must
appoint at least two directors, one of
Full forename(s) |Noe 1 Charles which must be an individual
(@ Former name(s)
Surname ] Hess Please provide any previous names
(wcluding maiden or mamed names)
Former name(s) @ which have been used for business
purposes in the fast 20 years
(@ Country/State of residence
Country/State of United Kingdom Thus 15 n respect of your usual
residence (3 residential address as stated in
Nationatty lAustral:Lan Secton D4

Month/year of birth (& EZ] F'O_IT ’T[’?F‘?

Business occupation lpsychoanalyst and Clinical Psychologist

(fany) ® |

(@Month and year of bith
Please provide month and year only

(3 Business occupation
If you have a business occupation,
please enter here if you do no,
please leave blank

Additronal appointments

If you wish 1o appoint more than

one director, please use the 'Director
appointments’ continuation page

w Director's service address @

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

Burlding name/number |The Company's Registered Office

Street [

Post town

County/Region

Postcode

|
}
:_F'I_l—l_rl_l—

Country

& Service address

This 15 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’ if your service
address will be recorded in the
praposed company's reqister of
derectors as the company's
registered office

if you provide your residential
address here It will appear on the
public record

CHFPQ41 06/16 Version7 0
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Application to register a company

Director

Director appointments @)

o1 ]

Please use this sechion to ist all the directer appointments taken on formation
For a corporate director, complete Sections E1-E4

Title* er

Full forename(s) ‘ Philip John Harrais

Surname l Roys

Former name(s) & l

Country/State of
residence United Kingdom
Nationality |Br1 tish

Month/year of birth @ m l"i_ W ,T F‘ F IT

Business occupation | Psychoanalyst

(fany) ® |

{DAppointments
Pnvate companies must appoint
at least one director who 1S an
individual Public companies must
appoint at least two directors, one of
which must be an individual

(2 Former name(s)
Please provide any previous names
{including maiden or marned names)
which have been used for business
purposes in the tast 20 years

(@CountryiState of restdence
Thisis in respect of your usua!
residenbal address as stated in
Section 04

(@Month and year of birth
Please provide month and year only

(3)Business occupation
If you have a business occupation,
please enter here If you do nol,
please leave blank

Additional appointments

If you wish 1o appoint more than

one director, please use the 'Director
appontments' continuation page

Director's service address

o2J

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

Bullding name/number |The Company's Registered Office

Street ]

Post town

County/Region

Postcode

Country

|
f
rrrrrrrr

(©)Service address
This 1 the address that will appear
on the public record This does not
have to be your usual residenbal
address

Please state 'The Company's
Registered Office’ if your service
address will be recorded m the
proposed company's register of
directors as the company's
registered office

It you provide your residential
address here it will appear on the
public record

CHFPO41 0616 Version 70
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Application to register a company

Corporate director

Corporate director appointments &

e )

I Please use this section to hist all the corporate directors taken on formation

(1) Additional appointments

Name of corporate l

body or firm l

Bulding name/number I

Street

|
|
|

Pos{ town

County/Region

Postcode

i FTVTVVTV

1 you wish to appoint more than one
corporate director, please use the
‘Corporate director appaintments’
continuation page

Registered or pnncipal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delvery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

H Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area {EEA)?
» Yes Complete Section E3 only
» No Complete Section E4 only

EEA companies @

e |

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

() EEA

Where the company/ [

firm1s registered & (

(3 This 1s the register mentioned in

Registratron number [

A full st of countnes of the EEA can
be found n our guwdance
www gov uk/companteshouse

Article 3 of the First Company Law
Directive {68/151/EEC)

m Non-EEA companies

which it 1s governed If applicable, please also give details of the register m which

Please give details of the legal form of the corporate body or firm and the law by
it1s entered (including the state) and s registration number in that register

(@ Non-EEA

Legal form of the
corporate body

or firm

Goverming law

the company/firm 15

registered @

|
|
r
If applicable, where r
l,
|

If applicable, the
registration number

Where you have provided delarls of
the register (Including state) where
the company or firm s registered,
you must also provide its number m
that register

CHFP041 06/16 Version7 0
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
*» Yes Complete the sections below
> No GCoto Part4 (Statement of guarantee)

I Statement of capital

Complete the table(s) below to show the share capital Continuation pages
Please use a continvation page
Complete a separate table for each currency {if appropnate) For example, f necessary

add pound sterling in ‘Currency table A' and Euros in 'Currency table B'

Currency Class of shares Number of shares ggregate nominalvalue  |Total aggregate amount

{££ 3 ete) to ba unpaid, f any
Complete a separate E g Ordinary/Preference etc (€€, )
table for each currency Number of shares 1ssued & 3

multiplied by nominal value Including both the nominal

value and any share premum
Cumrency table A
Totals

| |

| I |

Totals

— T
—

| |
l i

Totals

Total number Total aggregate Tolal aggregate
of shares nominal value (1} amount unpaid ()

Totals (including continuation
pages)

(@) Please lis! total aggregate values in different currencies separately
For example £100 + €100 + §10 elc

CHFP041 06/16 Version 7 0 INOTA 1
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INO1

Application to register a company

E Statement of capital (Prescnibed 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 Section F1

Class of share

Prescnbed particulars

@

(1) Prescribed partrculars of nghts

attached to shares

The parboulars are

a parliculars of any voling nghts,
including nghts that anse only i
certain gircumstances,

b particulars of any nghts, as
respects dwvidends, lo participate
in a distnbution,

¢ particulars of any nghis, as
respects capiial, to paricipate in
a distnbution (incfuding on
winding up), and

d whether the shares are {o be
redeemed or are iable to be
redeemed at the option of the
company or the shareholder

A separate lable must be used for
each class of share

Conbtinuation pages

Please use the nexi page or a
‘Statement of Capital (Prescnbed
particutars of nghis attached

to shares)' continuation page
necessary

C \Wsers\NadineOVAppData\L.ocal\Temp\10767494_1 off
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Application to register a company

Class of share

Prescribed particulars

®

(@) Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voling nghts,
including nghts that anse only in
cerlain circumstances,

b particulars of any nghts, as

respects dividends, {o parlicipate

n a distribution,

particuiars of any nghis, as

respects capifal, {o paricipate In

a distribution {inciuding on

winding up), and

whether the shares are o be

redeemed or are hiable {o be

redeemed at the oplion of the

company or the shareholder

(2]

(=1

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
(Prescnbed particulars of nghts
attached to shares)' continuation
page If necessary

CHFP041 06/16 Version 7 0
C Wsers\NadineO\AppDatatLocaltTemm 10767494 1 olf
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Application to register a company

H Initial shareholdings

This sectton should only be completed by companies incorperating with share capital

Initial shareholdings
Please list the company's subscnbers

Please complete the details below for each subscnber in alphabetical order
The addresses will appear on the public record These do not need to be the Please use an 'Intial shareholdings'
subscnbers' usual residential address continuation page If necessary
Subscnber's details Class of share Number of shares | Currency Nomunal value of | Amount (f any} | Amount to
each share to be unpad be pad on
oneachshare | each share
(including the (tncluding the
nominal value nominal value
and any share | and any share
premmum} premum}
Name
Address
Nare
Adiress
Name
Address
Name
Address
—a - -.i:‘ -
R :
CHFP041 06/16 Version 7 0 INO1/14
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Application to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?
» Yes Complete the sections below
» No Gotoc Part5 People with significant cantrol {PSC)

Subscribers

Please complete this section if you are a subscnber of a company limited by
guarantee The following statement Is being made by each and every pefson
named below

| 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

- payment of debts and habilibes of the company conlracted before |
cease to be a member,

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

- adustment of the nghts of the coninbutors among ourselves,
not exceeding the specified amount below

Subscnber's details

Forename(s) (O Noel Charles

Surname () Hess

Address 3) ¢/o Deveonshires Solicitors LLP, 30 Finsbury Circus
lLondon

N N 3 O N

Amount guaranteed (3 |+:1 00

Class of member [
(f apphcable) @

Subscnber's details

Forename(s) () Philip John Harris

Surname G3) Roys

AddreSS@ ¢/o Devonshires Solicitors LLP, 30 Finsbury Circus
London -

Y 3 O O B N

Amount guaranteed 3) |£1 00

Class of member |
(if appheable) @

“DName
Please use capial letters

2)Address

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

3>Amount guaranteed
Any valid cumrency 1s permitted

‘aClass of members

Only complete thus if there will be
more than one class of members
and if the subscnbers are electing to
keep members' information on the
public register

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

CHFPO41 0616 Version 7 0
C Wsers\NadineC\AppData\LocahTemp\10767484_1 off
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Application to register a company

Subscriber's details

Forename(s) ()

Surmame @

Address @&

|
s [ [ [ [ [ [

Amount guaranteed @

Class of member
(if apphcable) @

Subscnber's details

Forename(s) (¥

Surname (3

Address )

L

Amount guaranteed 3) I

Class of member |
(f applicable) @

Subscriber's detatls

Forename(s} (D

Surname (1)

Address (3)

s [ [ [ [ [ [

Amount guaranteed @ |

Class of member I
{if apphcable) @

Subscnber's details

Forename(s) (D

Sumame €9

Address @

Postcode |_|—|——|_|_|7|__|‘

Amount guaranteed &} [

Class of member ‘
(if applicable)(@

¥
77 Name

Please use capital letters

2Address

The addresses n this section will
appear on the pubkic record They do
not have to be the subscnbers' usual

residential address

SAmount guaranteed

Any valid cumrency 1s permitted

"a,Class of members

Cnly complete thes if there wilt be
more than one dass of members
and if the subscnbers are electing to
keep members' information on the

publc register

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

CHFP041 06/16 Version 7 0
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Application to register a company

Part 5 People with significant control (PSC)

Use this Part to tell us about peaple with significant cantrol or registrable relevani
legal entibies n respect of the company Do not use this Part to tell us about any
mdwidual pecple with significant contro! whose particulars must not be disclosed
on the public record You must use a separate form, which you can get by
contaching us enquines@companieshouse gov uk

if on incorporation, there will be someone who will count as a person with
signuficant control {either a registrable person or registrable relevant legal entity
{RLE)} m relation to the company, tick the box in H1 and complete any relevant
sections If there will be no registrable person or RLE tick the box in H2 and go to

Part 6 Election to keep infarmation on the public register

m Statement of initial significant control @

[x] Onincorporation, there will be semeone who will count as a person
with significant control (either a registrable person or registrable RLE) in
relation to the company

yStatement of inthial
significant control

If there will be a registrable person
{which includes "other registrable
persons’) or RLE, please complete
the appropnate details in Sectons
H1&J

Please use the PSC continuation
pages ff necessary
m Statement of no PSC
(Please tick the statement below if appropnate)
[ The company knows or has reason to believe that there will be no person
with significant contro! (either a registrable person or RLE) in relation to
the company
CHFPQ41 0616 Version 7 0 INO1N7
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Application to register a company

Individual PSC

Individual's details
Use Sections H3-H8 as appropnate lo tell us about individuals with significant “)Country/State of residence
control who are registrable persons and the nature of thewr control in relation to This 1s In respect of the usual
the company residential address as slated m

Section H6
N Z}Month and year of birth

Title \ Mx Piease provide month and year only

Full forename(s) |Noel Charles

Sumame | Hess

Country/State of United Kingdom

residence (i)

Nabenahty I Rustral:ian

Month/year of birth & Iz] [io—lml I?_ F'? l%_

m Individual's service address ®
Please complete the mdwvidual’s service address below You must also complete 3)Service address

the indvidual's usual residential address in Section H6

Bullding name/number |« /o pevonshires Solicitors LLP,

Street |30 Finsbury Circus
|
Post town I London
County/Region |
Posicate Elfi«l 7o ]r
Country |Un1ted Kingdom

This 1s the address that wall appear
on the public recond This does not
have to be the individual's usual
residential address

If you provide the individual's
residential address here it wall
appear on the public record

CHFP041 06/6 Verson 7 0
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Application to register a company

Nature of control for an individual @

Please indicate how the individual 1s a person with significant control over the
company

Ownership of shares

The ndmdual holds, directly or indirectly, the following percentage of shares
in the company (tick only one)

[] more than 25% but not more than 50%
[J more than 50% but less than 75%
[J 75% ormere

Ownership of voting nghts

The individual holds, directly or indirectly, the following percentage of voting
nghts in the company {tick only one)

[x] more than 25% but not more than 50%
[] more than 50% but less than 75%
O 75% ormore

Ownership of right to appointiremove directors

[ The ndwidual holds, directly or indirectly, the nght to appoint or remove
a majonty of the board of directors of the company

Significant influence or control {Only tick if none of the above apply)
[ Theindmdual has the nght to exercise, or actually exercises, significant

influence or control over the company

)Tick each that apply

s}

Nature of control by a firm over which the individual has
significant control ®

The individual has the nght tc exercise or actually exercises significant
influence or control over the actvities of a firm that 1s not a legal person under
its governing law, and

the members of that firm (in thew capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

(] more than 25% but not more than 50%

{7] more than 50% but less than 75%

O 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,

the following percentage of voting nghts in the company (tick only ong}
more than 25% but not more than 50%

more than 50% but less than 75%
75% or more

the members of that firm (in their capacity as such) hold the nght, directly
or indirectly, to appont or remove a majortty of the board of directors of
the company

O 000

(J the members of that firm (in their capacity as such) have the nght to
exercise, or actually exercise, significant nfluence or control over the
company

yTick each that apply
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m Nature of control by a trust over which the individual has
significant control @

The individua) has the night to exercise or actually exercises significant
influence or cantrol over the activities of a trust and

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one})

] more than 25% but not more than 50%
[T] more than 50% but less than 75%
[ 75% or more

the trustees of that trust (in thewr capacity as such) hold, directly or indirectly,
the following percentage of voting nghts In the company (hck only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

a dagdad

the trustees of that trust (in their capacity as such) hold the nght, direclly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

(O the trustees of that trust (in therr capacity as such) have the nght to
exercise, of actually exercise, significant influence or control over the
company

)Tick each that apply

CHFP041 06/16 Version 7 0
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13}

Individual's details

Use Secttons H3-H9 as appropnate fo tell us about indviduals with significant
control who are registrable persons and the nature of their control in relation to
the company

Title*

fr

Full forename(s)

I;hl lip John Harrais

Surname Eoys

Country/State of United Kigndom
residence ()

Natonality ’ British

Month/year of bith @ m m |T |T F F ITS— W

7y Country/State of residence
This 1s 1n respect of the usual
residential address as stated i
Section H6

Z)Month and year of birth
Please provide month and year only

Haf

Individual's service address @

Please complete the individual's service address below You must also complete
the ndivdual’s usual residential address in Section H6

Bullding name/number Ic/o Devonshires Solicitors LLP

Street |30 Finsbury Circus
|
Post town ’London
County/Region |
N A N AR
Country |Un1ted Kingdom

3)Service address

Thisis the address that will appear
on the public record This does not
have to be the indvidual's usual
residenyal address

if you provide the indvidual's
residential address here it will
appear on the public record

CHFP041 06/16 Version 70
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W Nature of control for an individual &)

Please indicate how the individual 1s a person with significant control over the
company

Ownership of shares

The individual helds, directly or indirectly, the following percentage of shares
in the company ({tick only one}

(] more than 25% but not more than 50%
[} more than 50% but less than 75%
] 75% or more

Ownership of voting nights

The indmdual holds, directly or indirectly, the following percentage of voting
nghts in the company (tick only one)

[ more than 25% but not more than 50%
[] more than 50% but less than 75%
] 75% or more

Ownership of nght to appointiremove directors

{C] Thneindwdual holds, directly or indirectly, the nght to appoint or remove
a majonty of the board of directors of the company

Sgnificant influence or control (Only tick f none of the above apply)

[] The ndmdual has the nght fo exercise, or actually exeroises, significant
influence or control over the company

“)Tick each that apply

m Nature of control by a firm over which the individual has
significant control ®

The incividual has the nght to exercise or actually exercises significant
influence or control over the activities of a firm that 1s not a legal person under
its governing law, and

the members of that firm {in ther capacity as such) hotd, directly or indirectly,
the following percentage of shares tn the company (tick cnly one)

[J more than 25% but not more than 50%

[J more than 50% but less than 75%

1 75% or more

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage cf volting nghts in the company (ttck only oneg)

more than 25% but not more than 50%

more than 50% but less than 75%

75% or more

O Odg

the members of that firm (in their capacity as such) hold the nght, directly
or indirectly, to appomnt or remove a majonty of the board of directors of
the company

[} the members of that firm (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

M)Tick each that apply

CHFP041 06/16 Version 70
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m Nature of control by a trust over which the individual has
significant control (@

The indivdua! has the nght 10 exercise or actually exercises significant
influence or contro! over the acbvities of a trust and

the trustees of that trust (in their capacity as such) hold, dwectly or indirectly,
the following percentage of shares in the company (tick only one)

(1 more than 25% but not more than 50%
] more than 50% but less than 75%
(] 75% ormore

the trustees of that trust {in thewr capacity as such) hold, directly or indirectly,
the foliowing percentage of voting nghts in the company (lick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

0 QOad

the trustees of that trust (in thewr capacity as such) hold the nght, directly
or indirectly, to appont of remove a majonty of the board of drectors of
the company

(1 the trustees of that trust {in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

(T)Tick each that apply

CHFP041 06/16 Version 70
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Relevant legal entity (RLE}

" B

RLE details (@

Corporate o firm I D R:glstemd or pncipal office
name address
‘ This s the address that will appear
on the public record
Building name/number |
Street '
Post town l
County/Region |
e[ [ [ [ [ [ [ [
Country l
i Legal form and governing law
Please give detalls of the legal form of the RLE and the law by which it is governed  (3Registration number

If applicable, please also give details of the register of companies in which ii1s
entered (including the country/state) and its registration number in that register

Legal form

Governing law

If applicable, register
in which RLE 15
entered @

Country/State &

Registration number @

|
|
|
-

the register (iIncluding country/

that register

Where you have provided detalls of

state} where the RLE 15 regrstered,
you must also provide its number in

CHFP041 06/16 Verston 7 0
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B Nature of control for the RLE ®
Please indicate how the RLE has significant control over the company 1) Tick each that apply

Ownership of shares
The RLE holds, directly or indirectly, the following percentage of shares in the
company (tick only one)

] more than 25% but not mere than 50%
[] more than 50% but less than 75%
(] 75% or more

Ownership of voting nights

The RLE holds, directly or indirectly, the following percentage of voting nghts
in the company {tick only one)

[J more than 25% but not more than 50%
[J more than 50% but less than 75%
(O 75% or more

Ownership of nght to appontiremove directors

[] The RLE holds the nght, directly or indirectly, to appoint or remove a
majonity of the board of directors of the company

Significant influence or control (only tick if none of the above apply)

[J The RLE has the nght to exercise, or actually exercises, significant
influence or control over the company

m_ Nature of control by a firm over which the RLE has
significant control @

The RLE has the nght to exercise or actually exercises significant influence (1 Tick each that apply
or control over the activities of a firm that 1s not a legal persen under its
goveming law, ang

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (hick only one)

[J more than 25% but not more than 50%

[O more than 50% but less than 75% ~
[l 75% ormore

the members of that firm (in thew capacity as such} hold, direclly or indirectly,
the following percentage of voling nghts n the company (tick only one)

(] more than 25% but not more than 50%

[ more than 50% but less than 75%

] 75% ormore

(] the members of thai firm (in their capacity as such) hold the night, directly
or indirectly, to appont or remove a majonty of the board of directors of
the company

[] the members of that firm {in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

Yay
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Nature of contro! by a trust over which the RLE has
significant control @

The RLE has the nght to exercise or actually exercises significant influence or (DTick each that apply
control over the activities of a trust and

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[ more than 25% but not more than 50%
[] more than 50% but less than 75%
(3 75% ormore

the trustees of that trust (in their capacity as such} hold, directly or indirectly,
the following percentage of voling nghts in the company {tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

the trustees of that trust {in thewr capacity as such) hold the nght, directly
orindirectly, to appoint or remove a majonty of the board of directors of
the company

o ooOoo

(] the trustees of that trust {in their capacity as such) have the nght to
exercise, or aclually exercise, sigmificant influence or conirol over the
company

CHFP041 06/16 Version 70 IND1/28
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Other registrable person (ORP)

ORP details

An ‘other registrable person'1s

- acorporation sole

- agovernment or government depariment of a country or terntory or a part
of a country or terntory

- anmternational orgamisation whose members include two or more countnes
or temtones (or therr governments)

« alocal authonty or local government body in the UK or elsewhere

Name of ORP |

|

n Principal office address (@

Building name/number l

Street l

Post town |

County/Region l

N

Country

3 Pnncipal office address

This 1s the address that will appear

on the public record

E Legal form and governing law

Legal form I

Governing law l

CHFP041 06716 Version 70
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w Nature of control (@

Please show how the ORP has significant controt over the company

Ownership of shares

The ORP holds, directly ar indirectly, the following percentage of shares in
the company {tick only one}

] more than 25% but not more than 50%
[0 more than 50% but less than 75%
1 75% or more

Ownership of voting rights

The ORP holds, directly or indirectly, the following percentage of voling
nghts in the company {hck only one}

[J  more than 25% but not more than 50%
[J more than 50% but less than 75%
1 75% or more

Ownership of right to appoint/remove directors

(J The ORP holds, direclly or indirectly, the nght to appoint or remove a
majority of the board of directers of the company

Significant influence or control {Only tick if none of the above apply)

The ORP has the nght to exercise, or actually exercises, significant influence
or control over the company

)Tick each that apply

F Nature of control by a firm over which the ORP has
significant control &

The ORP has the nght to exercise or actually exercises significant influence
or control over the achvibies of a firm that1s not a fegal person under its
goveming law, and

the members of that firm {in therr capacity as such) hold, directly or indirectiy,
the followmng percentage of shares n the company (tick only one)

[] more than 25% but not more than 50%

[ more than 50% but less than 75%

] 75% or more

the members of that firm (in their capacity as such} held, directly or indirectly,
the following percentage of voting rights in the company (tick only cne)

more than 25% but not mare than 50%

more than 50% but less than 75%

75% or more

the members of that firm (in their capacity as such} hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

O O00

[0 the members of that firm (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

7) Tick each that apply

b
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Nature of control by a trust over which the ORP has
significant control ®

The ORP has the nght to exercise or acltually exercises significant influence or
control over the activities of a trust and

the trustees of that trust (in thew capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[3 more than 26% but not more than 50%
[ more than 50% but less than 75%
[} 75% or more

the trustees of that trust (in thew capacity as such) hold, directly or ndirectly,
the following percentage of voting nghts in the company (tick only one}

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

the trustees of that trust (in their capacity as such) hold the nght, directly
or indrectly, to appont or remove a majonty of the board of directors of
the company

O 000

[] the trustees of that trust (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or coniral over the
company

9 Tick each that apply

CHFP0O41 06/16 Version 70
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Part 6

Election to keep information on the public register {if applicable)

The subscribers of a private company can agree to elect to keep certain
information on the public reqister at Companies House, rather than keeping
therr own registers Tick the appropniate box to show which information the
subscribers are electing to keep on the public register If the subscribers have
not agreed to keep any of this information on the public register, go to Part 7
Consent to Act

Election to keep secretaries' register information on the
public register @

[J Allsubscnbers elect to keep secretanies’ register mformation on the
public register

77 Only applies i the proposed
company will have a secretary

Election to keep directors' register information on the
public register

IMPORTANT

If the subscribers elect to keep this information on the public register,
everyone who s an individual director while the election is in force will
have their full date of birth available on the public record @

All subscnibers elect to keep directors' register information on the
public register

2t the subscnbers don't make this
election, only the month and year of
buth wall be available on the public
record

Election to keep directors’ usual residential address (URA)
register information on the public register

If the subscrbers elect to keep this mformation on the public register, the URA
will not be publicly available

[J Al subscnbers elect to keep directors’ URA regrster information on the
public register

Election to keep members' register information on the
public register

IMPORTANT

If the subscribers elect to keep this information on the public register,
everyone who is a member while the election 1s in place will have their
name and address available on the public record

[0 Allsubscribers elect to keep members' register information on the
public register

[ All company will be a single member company (Tick if applicable)

Election to keep PSC register information on the public
register

IMPORTANT

If the subscnbers elect to keep this information on the public register,
everyone who Is an individual PSC while the election 15 in force will
have their full date of birth available on the public record (3

[] Al subscribers elect to keep PSC register information on the public
register

within the notice penod before making the elechion

(] No objection was received by the subscnbers from any eligible person @

31 the subscnbers don't make this
election, only the month and year of
birth will be available on the public
record

@)Eligible person
An eligible person 1s a person whose
details would have to be entered in
the company's PSC register

CHFPO41 0616 Version7 0
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Consent to act

Consent statement

Please tick the box to confirm consent

The subscribers confirm that each of the persons named as a director or
secretary has consented to act in that capacity

Part 8

Statement about individual PSC particulars

Particulars of an individual PSC @)

Please tick the box to confirm "3 Only tick this if you have comgleted
detanls of one or more individual
The subscribers confirm that each person named in this application PSCs i Sections H3 H9

as an indmidual PSC knows that therr particulars are being supplied as
part of this application

Part 9 Statement of compliance K
This section must be completed by all companies
Is the apphcation by an agent on behalf of all the subscnbers?
» No Gote Section N1 (Statement of compliance delivered by the
subscribers)
» Yes Goto Section N2 (Statement of comphiance delivered by an agent)
Statement of compliance delivered by the subscribers &
Please complete this section if the application 1s not delivered by an agent Z)Statement of compliance
for the subscribers of the memorandum of association delivered by the subscnbers
Every subscnber to the
I confirm that the requirements of the Companies Act 2006 as to registration memorandum of association must
have been comphed with sign the statement of compliance
Subscnber's signature | Sena® Confinuztion pages
Please use a 'Statement of
x X comphance delivered by the
subscnbers’ continuation page if
more subscnbers need to sign
Subscriber's signature | Senaw®
X X
Subscriber's signature | Senatue
X X
Subscriber's signature | Sgnatr?
~ X X
CHFPQ41 08/16 Version 70 INO1/33
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M Statement of compliance delivered by an agent

Please complete this section if this apphication 1s delivered by an agent for
the subscribers to the memorandum of association

Agent's name IDevonsh:.res Solicaitors LLP (REF NAO/AJC)

Building name/number |30 Finsbury Circus

Street l London
|
Post town |
County/Region l
ose e e [ 7 [ [ [ [T
Country |

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

X ko o o b x
T

Agenl's signature

CHFP041 06/16 Verston 7 0 INO1/34
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H Presenter information

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

Contact name:
NRO/AJC

Company name
Devonshires Solicitors LLP

Adress
I30 Finsbury Circus

I London

IPomovm

I CourtyRegon

II:_IE_IC_ITFF 2 [o]~

DX
DX 33856 Finsbury Square

Telephone
1020 7628 7576

mertificate

We will send your cerbificate to the presenter's address
{shown above) or if indicated to another address
shown below

[J At the registered office address (Given in Section A7)
At the agent's address (Given in Section N2)

mhecklist

We may return forms completed incorrectly or
with infermation missing

Please make sure you have remembered the
following

O You have checked that the proposed company name Is
avallable as well as the vanous rules thal may affect
your choice of name More information can be found
In guidance on our website

O If the name of the company 15 the same as one
already on the register as permitted by The Company
LLP and Business {(Names and Trading Bisclosures)
Regulations 2015, please attach consent

You have used the correct appointment sections
Any addresses given must be a physical location
They cannot be a PO Box number {unless part
of a full service address}, DX or LP (Legal Postn
Scofland) number

(]

n Important information

Please note that all information on this form

will appear on the public record, apart from
infermation refating to usual residential
addresses Day of birth will only be shown on
the public record if the subscnbers have elected
1o keep PSC andior directors’ information on
the public register

How to pay

A fee 1s payable on this form

Make cheques or postal orders payable to
'Compantes House' For information on fees,
go fo www gov uk/companieshouse

E Where to send

You may return this form to any Compantes House
address, however for expediency we advise you to
return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Corpanies, Companes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scolland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Posl)

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

DX 481 NR Belfast 1

Section 243 or T90ZF exemption

If you are applying for, or have been granted a sechon
243 or 790ZF exemption, please post this whole form
to the different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

For further information, please see the guidance notes
on the webstte at www gov ukicompanieshouse
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the

O The document has been signed, where indicated :

O Al relevant attachments have been included forms page on the W?bSlte at

03 You have enclosed the Memorandum of Association www.gov uk/companieshouse

O You have enclosed the correct fee |
OyeZ Peterboat Close, Landon SE10 0PX CHFPO41 06/16 Version 70 |£0210r:11§

www oyezforms co uk
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The Comparies Act 2006

COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of Association

OF
THE PSYCHOANALYTIC ASSOCIATION (UK}

LIMITED

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

Name of subscriber Authentication by each subscriber

Noel Charles HESS M&//)
<>
Philip John Harris RQYS :k Il ’

Dated: 720 tegruveey 20107
' ‘1 CUICs3
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION

OF

THE PSYCHOANALYTIC ASSOCIATION (UK) LIMITED

INTRODUCTION

1.

11

{the "Company")

DEFINITIONS AND INTERPRETATION

In these Articles, unless the context otherwise requires

Term
Act

Articles

Board

Business Day

Conflict

Eligible Director

Meaning
means the Companies Act 2006,

means the Company's articles of association for the
time being in force,

means the board of directors of the Company,

means any day (other than a Saturday, Sunday or
public holiday i the Umted Kingdom) on which
cleanng banks in the City of London are generally
open for business,

means a situation 1in which a director has or can have,
a direct or indirect interest that conflicts or possibly
may conflict, with the interests of the Company,

means a director who would be entitted to vote on the
matter at a meeting of directors (but excluding In
relation to the authonsation of a Conflict pursuant to
Article 11, any director whose vote 15 not to be

1




12

13

14

15

16

17

counted in respect of the particular matter),
Member means a member of the Company

Save as otherwise specifically provided in these Articles and unless the context
otherwise requires, words and expressions which have particular meanings in the
Act shall have the same meanings in these Articles

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

A reference in these Articles to an "article" 1s a reference to the relevant article of
these Articles untess expressly provided otherwise

Unless expressly provided otherwise, a reference to a statute, statutory provision
or subordinate legistation 1s a reference to it as it s in force from time to time,
taking account of

{a) any subordinate legislation from time to time made under it, and

{b) any amendment or re-enactment and includes any statute, statutory
provision or subordinate legislation which it amends or re-enacts

Any phrase introduced by the terms "including”, "include”, "in particular" or
any similar expression shall be construed as dlustrative and shall not hmit the
sense of the words preceding those terms

The relevant model articles (within the meaning of section 20 of the Companies
Act 2006) are excluded, shall apply to the Company, except in so far as they are
modified or excluded by these Articles

OBUECTS
The objects for which the Company are established are to°

21 promote and safeguard the professional and ethical practice of
psychoanalysis across the United Kingdom,

22 act as a representative and membership body for psychoanalysts who
practise in the United Kingdom,

23 provide traming and educaton {including continuing professional
development) in psychoanalysis for psychoanalysts and persons wishing
to be psychoanalysts,

24 carry out any other acts which, in the opimion of the directors from time to
time, improves the qualty of psychoanalytic practice within the United
Kingdom,



in such ways as the Board may see fit from time to hme (including but not imied
to making grants and/or funding such projects that the Board may deem suitable
from time to time)

POWERS

In pursuance of the objects set out in article 2, the Company has the power to

(a)

(b)

)

{9)

buy, lease or otherwise acquire and deal with any property real or
personal and any nghts or privileges of any kind over or in respect of
any property real or personal and to improve, manage, develop,
construct, reparr, sell, lease, mortgage, charge, surrender or dispose of
or otherwise deal with all or any part of such property and any and all
nghts of the Company,

borrow and raise money In such manner as the directors shall think fit
and secure the repayment of any money borrowed, raised or owing by
mortgage, charge, hien or other secunty on the Company's property and
assets,

invest and deal with the funds of the Company not immediately required
for its operations in or upon such investments, securities or property as
may be thought fit,

subscnbe for, take, buy or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securnties issued or guaranteed by any
government or authonty in any part of the world,

lend and advance money or give credit on such terms as may seem
expedient and with or without secunty to customers and cthers, to enter
into guarantees, contracts of indemnity and suretyships of all kinds to
receive money on deposit or loan upon such terms as the Company may
approve and to secure or guarantee the payment of any sums of money
or the performance of any obligation by any company, firm or person
including any holding company or subsidiary,

lobby, advertise, publish, educate, examine, research and survey in
respect of all matters of law, regulation, economics, accounting,
governance, poltics andfor other 1ssues and to hold meetings, events
and other procedures and co-operate with or assist any other body or
organisation in each case in such way or by such means as may, In the
opinton of the directors, affect or advance the pnncipal object in any
way,

pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company and to contract with any
person, firm or company to pay the same,




41

42

(h) enterinto contracts to provide services to ar on behalf of other bodies,
()] provide and assist in the provision of money, materials or other help,

() open and operate bank accounts and other faciities for banking and
draw, accept, endorse, Issue or execute promissory notes, bills of
exchange, cheques and other instruments,

(k) incorporate subsidiary companies to carry on any trade, and

N do all such other lawful things as are incidental or conducive to the
pursuit or to the attainment of any of the object set out in article 2

APPLICATION OF FUNDS

The income and property of the Company shall be applied solely in promoting the
objects of the Company as set out in Article 2

None of the income or property of the Company may be paid or transferred
directly or indirectly by way of dividend, bonus or by way of profit to any member
of the Company

WINDING upP

On the winding-up or dissolution of the Company, any assets or property that
remains available to be distnbuted or paid to the Members shall not be paid or
distributed to such Members but shall be transferred to another body (chantable
or otherwise)

(a) with objects similar to those of the Company, and

(b} which shall prohibit the distribution of its or theirr income to its or ther
members to at least the same extent as the Company does,

such body to be determined by the Members at the time of winding-up or
dissolution

GUARANTEE

The hability of each Member 1s mited to £1, being the amount that each Member
undertakes to contnbute to the assets of the Company in the event of its being
wound up while he 1s a Member or within one year after he ceases to be a
Member, for

(a) payment of the Company's debts and habilites contracted before he
ceases to he a Member,

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




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

DIRECTORS

7

81

82

91

92

93

10.

101

102

DIRECTORS' GENERAL AUTHORITY

Subject to the articles, the directors are responsible for the management of the
Company’s business, for which purpose they may exercise all the powers of the
Company

[MEMBERS’ RESERVE POWER

The Members may, by special resolution, direct the directors to take, or refrain
from taking, specified action

No such special resolution invalidates anything which the directors have done
before the passing of the resolution ]

DIRECTORS MAY DELEGATE

Subject to the articles, the directors may delegate any of the power which are
conferred on them under the arlicles -

{a) to such person or commtiee,
(b) by such means (including by power of attorney),
{c) to such an extent,
(d} nrelation to such matters or terrtories, and
{e} onsuch terms and conditions,
as they think fit

If the directors so specify, any such delegation may authorise further delegatton
of the directors” power by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter its terms and
conditions

COMMITTEES

Committees to which the directors delegate any of ther powers must follow
procedures which are based as far as they are appilicabie on those provistons of
the articles which govern the taking of decisions by directors

The directors may make rules of procedure for all or any committees, which
prevail over rules derived from the articles If they are not consistent with them

o sy - — —~— - - nan
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11.

12

121

122

123

13.

131

132

133

14.

141

14 2

DIRECTORS’ COLLECTIVE DECISIONS

The general rule about decision-making by directors 1s that any decision of the
directors must be either a majonty decision at a meeting or a decision taken n
accordance with article 12

UNANIMOUS DECISIONS IN WRITING

A decision of the directors I1s taken in accordance with this article when all Eligible
Directors indicate to each other by any means that they share a common view on
a matter

Such a decision may take the form of a resolution in wnting, where each Ehgible
Director has signed one or more coptes of it, or to which each Ehgible Director
has otherwise \ndicated agreement in writing

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

CALLING A BOARD MEETING

Any director may call a board meeting by giving not less than [five] Business
Days’ notice of the meeting (or such lesser notice as all the directors may agree)
to the directors or by authonsing the company secretary (if any) to give such
notice

Notice of a board meeting shall be given to each director in wnting and must
indicate

(a) the meeting's proposed date and time,
(b) where it s to take place, and

(c} ifitis anticipated that directors participating in the meetings will not be In
the same place, how it 1s intended that they should communicate with
each other dunng the meeting

A director who 1s absent from the UK and who has no registered address in the
UK shall not be entitled to notice of the board meeting

QUORUM FOR BOARD MEETINGS

Subject to article 9 2, the quorum for the transaction of business at a meeting of
directors 1s [any two Eligible Directors] The Board may increase this [??7?] or add
other conditions within the Company's standing orders fTo be discussed]

For the purposes of any meeting {or part of a meeting) held pursuant to article 11
to authonse a Conflict, if there 1s only one Eligible Director in office other than the



14 3

15.

151

152

153

16

161

16 2

17.

171

Interested Director(s) (defined n article 17 1), the quorum for such meeting {(or
part of a meeting) shall be one Eligible Director

If the total number of directors in office for the time being 15 less than the quorum
required, the directors must not take any decision other than a decision

(a) to appoint further directors, or

(b} to call a general meeting so as to enable the Members to appoint further
directors

PARTICIPATION IN DIRECTORS’ MEETINGS

Subyject to the articles, directors parhicipate in a board meeting, or part of a board
meeting, when

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

(b) they can each communicate to the others any information or opinions
they have on any particular item of the business of the meeting can hear
and (dentify the others and can be heard and 1dentified by them

In determining whether directors are participating in a board meeting, 1t 18
irrelevant where any director 1s or how they communicate with one another

if all the directors participating in a meeting are not in the same place, they may
decide that the meeting i1s to be treated as taking place wherever any of them 1s

CASTING VOTE

If the numbers of votes for and against a proposal at a board meehing are equal,
the chairman or other director chainng the meeting shall have a casting vote

Article 16 1 shall not apply in respect of a particular meeting (or part of a meeting)
if, in accordance with the Articles, the chairman or other director 1s not an Eligible
Director for the purposes of that meeting (or part of a meeting)

DIRECTORS' CONFLICTS OF INTEREST

Subject to the prowisions of the Companies Act 2006 and prowided that he has
disclosed to the directors the nature and extent of any matenal interest of his, a
director may, notwithstanding his office or that, without the authonsation
conferred by this article 17 1, he would or might be in breach of his duty under
the Companies Act 2006 to avoid conflicts of interest, be a director or other
officer of, or employed by, or a party to any transaction or arrangement with, or
otherwise interested in, any undertaking in the same group as the Company, or in
which the Company or any undertaking in the same group as the Company 1s
otherwise interested - o



17 2

173

17 4

No director shall

(a} by reason of his office, be accountable to the Cormpany for any benefit
which he denves from any office or employment, or from any transaction
or arrangement, or from any interest in any undertaking, that is
authorised under article 17 1 (and no such benefit shall constitute a
breach of the duty under the Companies Act 2006 not to accept benefits
from third parties, and no such transaction or arrangement shall be hable
to be avoided on the ground of any such interest of benefit),

(b) be in breach of his duties as a director by reason only of his excluding
himself from the receipt of information, or from partcipation in decision-
making or discussion (whether at meetings of the directors or
otherwise), that will or may relate to any office, employment, transaction,
arrangement or interest that 1s authonsed under article 17 1, or

(¢) be required to disclose to the Company, or use n relation to the
Company’'s affairs, any confidential information obtained by him mn
connection with any office, employment, transaction, arrangement or
interest that 1s authonsed under article 17 1 if his doing so would result
in a breach of a duty or an obligation of confidence owed by him in that
connection

A general notice given to the directors that a director 1s to be regarded as having
an interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons i1s interested shall be
deemed to be a disclosure that the directors has an interest in any such
transaction o the nature and extent so specified, and an interest of which a
directors has no knowledge and of which it 1s unreasonable to expect him to have
knowledge shall not be treated as an interest of his

The directors may, If the quorum and voting requirements set out below are
satisfted, authonse any matter that would otherwise involve a director breaching
his duty under the Companies Act 2006 to avoid conflicts of interest, and any
director (including the direcior concerned) may propose that the director
concemed be authorised in relation to any matter the subject of such a conflict
provided that

{a) such proposal and any authonty given by the directors shall be effected
in the same way that any other matter may be proposed to and resolved
upon by the directors under the provisions of the articles, except that the
director concemed and any other director with a simifar interest

(1) shall not be counted for quorum purposes as participating in the
decision-making process while the conflict 15 under
consideration,



(1)

(1)

may, if the other directors so decide, be excluded from
participating in the deciston-making process while the conflict is
under consideration, and

shall not vote on any resolution authonsing the conflict except
that, f any such director does vote, the resolution will still be
vald if it would have been agreed to sf his votes has not been
counted,

(b} where the directors give authonty in relation to such a conflict

®

(n)

(i)

(v)

™

(v)

(vui)

they may (whether at the time of giving the authonty or at any
time or time subsequently) impose such terms upon the director
concerned and any other director wath a similar interest as they
may determine, including, without initation, the exclusion of that
director and any other director with a similar interest from the
receipt of information, or parhcipation 1n any decision-making or
discussion (whether at meetings of the directors or otherwise)
related to the conflict,

the director concemed and any other director with a similar
interest will be obliged to conduct himself In accordance with any
terms imposed form time to time by the directors in relation to
the conflict but will not be in breach of tus duties as a director by
reason of his doing so,

the authonty may provide that, where the director concerned and
any other director with a similar interest obtains information that
1s confidential to a third party, the director will not be obliged to
disclose that information to the company, or to use the
information in relation to the company’s affairs, where to do so
would amount to a breach of that confidence,

the authonty may also provide that the director concerned or any
other director with a similar interest shall not be accountable to
the company for any benefit that he receives as a result of the
conflict,

the receipt by the director concerned or any other director with a
similar interest of any remuneration or benefit as a result of the
conflict shall not constitute a breach of the duty under the
Companies Act 2006 not to accept benefits from third parties,

the terms of the authonty shall be recorded in wnting (but the
authonty shall be effective whether or not the terms are so
recorded), and

the-directors may withdraw or amend such authonty at any time

9
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176

18.

19.

20.

201

21.

22,

221

Subject to article 17 6, if a question anses at a board meeting or a meeting 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 chairman, whose ruling n relation to
any director other than the chairman s to be final and conclusive

If any question as to the nght to participate in the meeting (or part of the meeting)
should arse in respect of the chairman, the question i1s to be decided by a
decision of the directors at that meeting, for which purpose the chairman i1s not to
be counted as participating in the meeting (or that part of the meeting) for voting
Or quorum purposes

RECORDS OF DECISIONS TO BE KEPT

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

DIRECTORS' NUMBER AND COMPOSITION

Unless otherwise determined by ordinary resolutton, the number of directors shall
not be less than two nor more than eight

APPOINTMENT OF DIRECTORS

Any person who 1s willing and able to act as a director and 1s permitted by law to
do so may be appointed as a director

(a) by an ordinary resolution, or

(b} by a decision of the directors

ALTERNATE DIRECTORS

No director may appoint another person to carry out their responsibilities and/or
exercise their powers (that 1s, an alternate director)

TERMINATION OF DIRECTORS APPOINTMENT
A person ceases to be a director as soon as

(a) that person ceases to be a director by wirtue of any provision of the
Companies Act 2006 or 1s prohibited from being a director by law,

(b) a bankrupicy order 1s made against that person,

10



23,

231

232

233

234

235

24,

241

(c) a composition s made with that person's creditors generally in
satisfaction of that persons debts,

(d) a reqistered medical prachtioner who 15 treating that person gives a
wrtten opinion to the company stating that that person has become
physicaily or mentally incapable of acting as a director and may remain
so for more than three months, )

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

() potfication 1s recewed by the Company from the director that the
director s resigning form office, and such resignation has taken effect in
accordance with its terms

DIRECTORS REMUNERATION
Directors may undertake any services for the Company that the directors decide
Directors are enhbtled to such remuneration as the directors determine
(a) for their services to the Company as directors, and
(b} for any other service which they undertake for the éompany
Subject to the arbicles, a director's remuneration may
{a) take any form, and

{b) include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or
In respect of that director

Unless the directors decide otherwise, directors’ remuneration accrues from day
to day

Unless the directors decide otherwise, directors are not accountable to the
Company for any remuneration which they receive as directors or other officers or
employees of the Company's subsidiaries or of any other body corporate in which
the Company 1s interested [To be discussed]

DIRECTORS' EXPENSES

The company may pay any reasonable expenses which the directors properly
incur in connection with their attendance at

{a) meetings of directors or committees of directors,

11
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251

252

26.

27

28

281

282

29.

291

{b) general meetings, or
(c) separate meetings of the holders of debentures of the Company,

or otherwise tin connection with the exercise of thewr powers and the discharge
of their responsibilities in relation to the Company

CHAIR

The directors shall appoint one of their members to be chair of board meetings,
general meetings and of the Company

The directors may terminate the chairman’s appointment at any time
SECRETARY

The drrectors may appoint any person who 1s willing to act as the secretary for
such term, at such remuneration and upon such conditions as they may think fit
and from time to time remove such person and, If the directors so decide, appoint
a replacement, In each case by a decision of the directors

CHANGE OF COMPANY NAME
The name of the Cornpany may be changed by
(a) adecision of the directars, or
(b) a special resolution of the Members,
or otherwise in accordance with the Act
APPLICATION FOR MEMBERSHIP

No person shall become a Member unless he has completed an application for
membership in a form approved by the directors from time to time A letter shall
be sent to each successful applicant confirming thewr membership of the
Company and the detalls of each successful applicant shall be entered mto the
Register of Members by the Company Secretary

The directors may establhsh different classes of Members and set out ther
respective nghts and obligations

TRANSFER OF MEMBERSHIP

A Member may transfer lus memberstup to another person providing such person
fulfils the membership cntena set out in these Articles or elsewhere by signing an
mstrument of transfer in any usual form or in any form approved by the Directors
and depositing such document at the registered office of the Company

ot ~ o - -
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293

294

30

301

302

Following deposit of the instrument of transfer at the registered office, the
Company Secretary shall, as soon as reasonably practicable, register the
transferee in the Register of Members of the Company and notify the transferee
of the date he becomes a Member

No fee shall be charged for registering the transferee in the Register of Members

When a Member dies or becomes bankrupt (f an individual) or goes into
recevership, administrative recewership, adminustration, hquidation or other
arrangement for the winding up of a company (if a company), the membership
shall automatically pass to the personal representatives, trustee in bankruptcy,
supervisar, receiver, admimstratar or administrative receiver (as appropnate) who
may transfer such membership nghts in accordance with the procedure set out in
article 29 1

EXPULSION OF MEMBER

The directors may terminate the membership of any member without his consent
by giving him written notice if, in the reasonable opinmion of the directors

(a) he s guity of conduct which has or s hkely to have a senous adverse
effect on the Company or bring the Company or any or all of the
Members and directors into disrepute, or

(b)  he has acted or has threatened to act in a manner which I1s contrary to
the interests of the Company as a whale, or

(c) he has faled to cbserve the terms of these Articles [and the Rules]

Following such termination, the Member shall be removed from the Register of
Members by the Company Secretary

The notice to the Member must give the Member the opporturty to be heard in
writing or i person as to why his membership should not be termmated The
directors must consider any representations made by the Member and inform the
Member of their decision following such consideration There shall be no nght to
appeal from a decision of the directors to terminate the membership of a Member

DECISION MAKING BY MEMBERS

3

VOTES OF MEMBERS

Subject to the Act, at any general meeting every Member who 1s present n
person {or by proxy) shall on a show of hands have one vote and every Member
present in person {or by proxy) shall on a poll have one vote

i3



32.

321

322

323

324

325

326

33.

331

332

333

POLL VOTES -

A polt may be demanded at any general meeting by any quatfying person {as
defined in section 318 of the Act) present and entitied to vote at the meeting

A poll an a resolution may be demanded at a general meeting, either before a
show of hands on that resolutton or immediately after the result of a show of
hands on that resolution ts declared

A poll may be demanded by
{a) the charrman of the meeting,
(b) any director, or
(c) any two or more persons having the nght to vote on the resolution

A demand for a poll may be withdrawn If the poll has not yet been taken and the
chairman consents to its withdrawal,

A demand so withdrawn shall not invalidate the result of a show of hands
declared before the demand was made

Polls must be immediately and in such manner as the chairman of the meeting
directs

PROXIES

Proxies may only validly be appointed by a notice in writing (a “proxy notice”)
which

-~

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

(b) dentfies the person appointed to be that member's proxy and the
general meeting in relation to which that person 1s apponted,

(c) 1s signed by or on behalf of the member appointing the proxy, or 1s
authenticated in such manner as the directors may determine, and

(d) s delivered to the Company not less than 48 hours before the time
appornted for holding the meeting to the adjourned meeting at which the
nght to vote I1s to be exercised and in accordance with the articles and
any mnstructions contained 1n the notice of the general meeting (or
adjourned meeting) to which they relate

The Company may require proxy notices to be delivered in a [articular form, and
may specify different forms for different purposes

Proxy notices may specify how the proxy appomnted under them s to vote (or that
the proxy 1s to abstain from voting) on one or more resolutions

- -
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335

Unless a proxy notice indicates otherwise, 1t must be treated as

(a)

(b)

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

appointing that person as a proxy n relation to any adjournment of the
general meeting to which 1t relates as well as the meeting itself

A proxy notice which is not delivered in accordance with articles 33 1 to 33 4 shall
be deemed invalid uniess the chairman acting in his discretion, accepts the notice
at any time before the meeting

ADMINISTRATIVE ARRANGEMENTS

34,

341

342

MEANS OF COMMUNICATION TO BE USED

Any notice, document or other information shall be deemed served on or
delivered to the intended recipient

(a)

(b)

(c)

(d)

if properly addressed and sent by prepaid United Kingdom first class
post to an address in the United Kingdom, [48] hours after it was posted
[(or [five] Business Days after posting either to an address outside the
United Kingdom or from outside the Umited Kingdom to an address
within the United Kingdom, f (in each case) sent by reputable
intermational overmght couner addressed to the intended recipient,
provided that delivery In at east {five] Business Days was guaranteed at
the time of sending and the sending party receives a confirmation of
delivery from the courier service provider)),

if properly addressed and delivered by hand, when it was given or left at
the appropnate address,

if properly addressed and sent or supplied by electronic means, [one]
hour after the document or information was sent or supplied, and

if sent or supplied by means of a website, when the matenal 1s first
made availlable on the website or (iIf later) when the recipient receives
(or 15 deemed to have recewved) notice of the fact that the matenal 1s
available on the website

For the purposes of this article, no account shall be taken of any part of a day
that i1s not a Business Day

In proving that any notice, document or other information was properly
addressed, it shall suffice to show that the notice, document or other information
was addressed to an address permitted for the purpose by the Act

15
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36.

36 1

362

363

364

37.

371

RULES -

The directors may establish rules governing matters relating to Company
admimistration that are required from time to time for the effective operation of the
Company (for example, the provisions relating to classes of members,
membership fees and subscrniptions and the admission critena for members). i
there 1s a conflict between the terms of these Articles and any rules established
under this Article, the terms of these Articles shall prevail

COMPANY SEALS
Any common seal may only be used by the authonty of the directors

The directors may dectde by what means and in what form any common seal 1s to
be used

Unless otherwise decided by the directors, If the Company has a common seal
and it 1s affixed to a document, the document must alsc be signed by at least one
authonsed person in the presence of a witness who attests the sighature

For the purpose of this article, an authonsed person is
{a) any director of the company,
{b) the company secretary (if any), or
(¢) any person authonsed by the directors for the purpose of signing
documents to which the common seal is applied

INDEMNITY AND INSURANCE

Subject to article 28 2, but without prejudice to any indemnity to which a relevant
officer 1s otherwise entitled

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

() n the actual or purported execution andior discharge of his
duties, or in relation to them([, and]

() [in relabon to the Company's (or any associated company's)
activittes as trustee of an occupational pension scheme (as
defined in section 235(6) of the Act),]

including [(1n each case)] any hability incurred by him in defending any
civil or cnminal proceedings, in which judgment 1s given in his favour or
in which he 18 acquitted or the proceedings are otherwise disposed of
without any finding or admission of any matenal breach of duty on his
part or in connection with any application in which the court grants him,

16
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373

374

(b)

in hus capacity as a relevant officer, relief from hability for negligence,
default, breach of duty or breach of trust in relation to the Company's (or
any associated company's) affairs, and

the Company may provide any relevant officer with funds to meet
expenditure incurred or to be incurred by him in connection with any
proceedings or application referred to in article 28(1)(a) and otherwise
may take any action to enable any such relevant officer to avord
incurning such expenditure

This article does not authornise any indemnity to the extent that such indemmty
would be prohibited or rendered void by any provision of the Companies Acts or
by any other provision of law and any such indemnity 1s imited accordingly

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

loss
In thus article
(a) companies are associated If one s a subsidiary of the other or both are
subsidianes of the same body corporate, and
(b} a "relevant loss" means any loss or habiy which has been or may be

(c)

incurred by a relevant officer in connection with that relevant officer's
duties or powers (n relation to the Company, any associated company or
any pension fund or employees’ share scheme of the Company or
assocliated company, and

a "relevant officer" means any director or other officer or former director
or other officer of the Company or an associated company (including
any company which 1s a trustee of an occupationai pension scheme (as
defined by section 235(6) of the Act), but excluding in each case any
person engaged by the Company (or associated company) as auditor
(whether or not he 1s also a director or other officer), to the extent he
acts in his capacity as auditor)

17



