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Companies Act 1948

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
BELLWINCH HOMES LIMITED

{(Amended by Written Resolution dated 16 May 2012)

1, The name of the Company I1s Bellwinch Homes Limited®

2. The registered office of the Company s to be situated 1n England.

THE OBJECTS OF THE COMPANY WERE REMOVED BY WRITTEN RESOLUTION ON
16 MAY 2012

! The name of the Company was changed from Roger Malcolm Limited on 30 October 1987 and from
its onginal name of Roger Malcolm Developments Limited on 29 March 1976




We, the several persons whose names and addresses are subscribed are desirous of
being formed 1nto a Company In pursuance of this Memorandum of Association and
we respectively agree to take the number of shares in the capital of the Company

set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS

ROGER MALCOLM RAYMOND
Edgewarebury Country Club,
Elstree,

Herts.

Company Director

BASIL GORDON RAYMOND
Pennywell Cottage,
Fortune Lane,

Elstree,

Herts,

Company Director

Number of Shares
taken by each

Subscnber

One

One

Dated this 20" day of October 1958
Witness to the above signatures:-
EVELINE R KIMBER

139 Carlton Avenue West

North Wembley,

Middlesex.

Secretary




COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
BELLWINCH HOMES LIMITED

(Adopted by Written Resolution dated 16 May 2012)

General

1,

The requlations contained in Table A as prescribed at the date of adoption of these
Articles for the purposes of Section 8 of the companies Act 1985 (such Table being
hereinafter referred to as 'Table A') shall apply to the Company (save Insofar as
they are excluded or vaned hereby) and such regulations (save as so excluded or
vaned) and the Articles hereinafter contained shall be the regulations of the
Company.

In these Articles 'the Act' means the Companies Act 1985 and every statutory
modification or re-enactment thereof for the time betng in force.

Share Capital

3

Subject to the provisions of the Act and the provisions heremnafter contained the
Directors are hereby authorised to exercise the powers of the Company to offer,
allot, agree to allot, grant any nght to subscribe for, or to convert any security into,
and otherwise dispose of any of the shares in the capital of the Company for the
time bemng unissued to such persons (including any Directors) at such times and
generally on such terms and conditions as they think proper but subject to any
direction to the contrary given by the Company in General Meeting and to the terms
on which any shares are created or issued and provided that no shares shall be
iIssued at a discount contrary to the Act

Section 89(1) and Section 90(1) to (6) inclusive of the Act shall not apply to any
allotment of equity secunties by the Company pursuant to any authority conferred
on the Directors pursuant to the Act

The Company Is a private company and, accordingly, it may not offer to the public
{(whether for cash or otherwise) any shares in or debentures of the Company or allot
or agree to allot (whether for cash or otherwise) any shares in or debentures of the
Company with a view to all or any of those shares or debentures being offered for
sale to the public.




Subject to the provisions of the Act, any shares may be 1ssued which are to be
redeemed or are hable to be redeemed at the option of the Company or the holder
of such shares on such terms and in such manner as may be provided by the
Articles for the time being of the Company or as the Company may by resolution
determine Regulation 3 of Table 'A' shall not apply.

Subject to the provisions of the Act, the Company may enter into any contract for
the purchase of all or any of its shares of any class (including any redeemable
shares) and any contract under which it may, subject to any conditions, become
entitled or obliged to purchase all or any of such shares and may make payments in
respect of the redemption or purchase of such shares otherwise than out of
distnbutable profits of the proceeds of a fresh i1ssue of shares. Every contract
entered into in pursuance of this Article shall be authonsed by such resolution of
the Company as may for the time being re required by law but subject thereto the
Directors shall have full power to deterrine or approve the terms of any such
contract. Neither the Company nor the Directors shall be required to select the
shares In question rateably or in any other particular manner as between the
holders of shares of the same class or as between them and the holders of shares of
any other class or in accordance with the nghts as to dividends or capital conferred
by any class of shares. Subject to the provisions of the Act, the Company may
agree to the variation of any contract entered Into in pursuance of this Article and
to release any of its rights or obligations under any such contract. Notwithstanding
anything to the contrary contained in the Articles, the rights attaching to any class
of shares shall not be deemed to be varied by anything done by the Company n
pursuance of this Article, Regulation 35 of Table 'A’ shall not apply.

Transfer of Shares

8

The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of any share, whether or not a fully paid
share, and Regulation 24 of Table 'A’' shall not apply to the Company

Notice of General Meetings

9

The words "or a resolution appointing a person as a director" in Regulation 38 of
Table 'A' shall not apply to the Company

Conduct of General Meetings

10.

11.

12

At any General Meeting a poll may be directed by the Chairman or demanded by
any Member present in person or by proxy Regulation 46 of Table 'A’ shall be
modified accordingly

A proxy shall be entitled to vote on a show of hands. Regulation 54 shall be
modified accordingly.

Regulation 62 of Table 'A' shall not apply to the Company

Votes of Members




14 If any votes shall be counted which ought not to have been counted, or might have
been rejected, the error shall not vitiate the result of the voting unless it be pointed
out at the same meeting, and not In that case unless it shail, in the opinion of the
chairman of the meeting, be of sufficient magmtude to witiate the result of the
voting.

Number of Directors

14, The minimum number of Directors shall be two and there shall be no maximum
number. Regulation 64 of Table A shall be modified accordingly.

Delegation of Powers of Directors

15 The Directors may delegate any of their powers to committees consisting of such
person or persons (whether Directors or not) as they think fit. Regulation 72 of
Table 'A' shall be modified accordingly.

Alternate Directors

16. An alternate Director shall not be entitled as such to receive any remuneration from
the Company, save that he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appainter as such appointer may by notice in
wrting to the Company from time to time direct, and the first sentence of
Regulation 66 1n Table 'A’ shall be modified accordingly.

17. A Director, or any such person as i1s mentioned in Regulation 65 1n Table 'A', may

act as an alternate Director to represent more than one Director, and an alternate

Director shall be entitied at any meeting of the Director or of any committee of the

Directors to one vote for every Director whom he represents in addition to his own

vote (If any) as a Director.

18. An alternate Director shall, except as regards remuneration and the power to
appoint an alternate, be subject in all respects to the terms and conditions existing
with reference to the other Directors of the Company and each alternate Director
whilst so acting shall exercise and discharge all the functions, powers and duties of
the Directors whom he represents and shall without prejudice to the generality of
the foregoing be entitled, in the absence from the United Kingdom of the Director
appointing him, to sign on his behalf a Resolution in writing of the Directors. An
alternate Director shall ipso facto cease to be an alternate Director (f his appointer
ceases for any reason to be a Director and Regulation 67 shall not apply to the
Company.

19. The following words shall be added at the end of Regulation 89 of Table 'A’, namely:
"For the purposes of this Regulation an alternate shall be counted in a quorum
separately in respect of each of the Directors for whom he has been appointed
alternate but so that no less than two individuals shall constitute a quorum "

Appointment, Retirement and Remuneration of Directors

20 The Directors shall not be obliged to retire from office by rotation and Regulations
73 to 75 of Table 'A' inclusive, the words "other than a directer retiring by rotation™




21

22.

23.

24

in Regulation 76 of Table 'A', the words "(other than a director retiring by rotation
at the meeting)" in Regulation 77 of Table 'A’, the words "and may also determine
the rotation in which any additional directors are to retire" in Regulation 78 of Table
‘A', the last two sentences of Regulation 79 of Table 'A’ and the last sentence of
Regulation 84 of Table 'A’ shall not apply to the Company.

There shall not be any age limit for Directors and subsections (1) to (6) of Section
293 of the Act shall not apply to the Company. Regulation 81(a) of Table 'A' shall
be modified accordingly.

Regulation 82 of Table 'A' shall be amended by inserting the words "by way of fee"
after the word "remuneration” wherever that word appears.

The office of a Director shall be vacated not only upon the happening of any of the
events mentioned in Regulation 81 of Table 'A' but also If he 1s removed from office
pursuant to these Articles or If he becomes incapable by reason of iliness (including,
without hmitation, mental iliness or disorder) or Mjury of managing or
administering any property or affairs of his own or of the Company and the
Directors resolve that his office be vacated. Regulation 81 of Table 'A’ shall be
modified accordingly.

The appointment of any person to any office pursuant to Regulation 84 of Table 'A’
may at any time be revoked by the Directors, without prejudice to any rights of the
holder of such office in respect of such revocation.

Special Directors

25.

(a)

(b)

(©)

The Directors shall have power from time to time by Resolution to appoint any one
or more persons to any post with such descriptive title including that of Director
(whether as divisional, departmental, deputy, assistant, local, advisory or
otherwise) being heremnafter referred to as a Special Director and the following
provisions with regard to any such appointment or appointments shall have effect-

The appointment, tenure of office, remuneration (if any) and scope of duties of a
Special Director shall be determined from time to time by the Directors with full
power to make such arrangements as they think fit; and the Directors shall have
the right to enter into any contracts on behalf of the Company or transact any
business of any description without the knowledge or approval of a Special Director,
except that no act shall be done that would impose any personal liability on any
Special Director except with his full knowledge and consent.

The Directors may also from time to time remove any Special Director from office
and If they so decide appoint another in his place, but any such removal shall take
effect without prejudice to the rights of either party under any agreement between
the Special Director and the Company.

The appointment of a person to be a Special Director may be in place of or In
addition to his employment by the Company In any other capacity but unless
otherwise expressly agreed hetween him and the Company the appointment as
Special Director shall not affect the terms and conditions of his employment by the
company In any other capacity whether as regards duties, remuneration, pension or




(d)

(e}

otherwise The office as a Special Director shall be vacated If he becomes of
unsound mind or bankrupt or makes any arrangement or composition with his
creditors generally, or becomes prohibited by law from being concerned or taking
part In the management of the Company, of if he resigns his office or 1s removed
from office by a Resolution of the Board.

A Speaial Director shall not be or be deemed to be a Director of the Company within
the meaning of the word as used in the Companies Act 1985 or these Articles and
no Special Director shall be entitled to attend or be present at any meetings of the
Board or of any committee of Directors unless the Directors shall require him to be
in attendance

A Special Director shall attend meetings of the Directors and of any committee of
the Directors whenever called upon to do so and shall at all times be ready to give
the Directors the benefit of his knowledge, experience and advice

Proceedings of Directors

26(a) Directors (or their alternates) or other persons participating n the following

(b)

27

28

manner, shall be deemed to be present in person and to be holding a meeting* any
Director (inciuding an alternate Director) or other person may participate in a
meeting of the Directors or a committee of which he 1s a member by means of a
conference telephone or similar communicating equipment whereby all persons
participating 1n the meeting can hear each other. Resolutions and decisions of the
kind normally made or taken at a physical meeting of the Directors or a committee
In accordance with these Articles can accordingly be so made or taken in
arcumstances where none or only some of the Directors or other persons are
physicaily present with each other Such a meeting shall be deemed to take place
where the largest group of those participating I1s assembled or, If there I1s no such
group, where the chairman of the meeting Is.

A Director absent or intending to be absent from the United Kingdom may request
the Directors during his absence to send notices of meetings of the Directors to him
at such address within the United Kingdom as he may give to the Company for this
purpose but in the absence of such a request it shall not be necessary to give notice
of a meeting to a Director who 1s absent from the United Kingdom.

A Director who to his knowledge 1s 1n any way, whether directly or indirectly,
interested in a contract or proposed contract (within the meaning of Section 317 of
the Act) with the Company shall declare the nature of his interest at a meeting of
the Directors or of any committee of the Directors in accordance with that Section.
Subject where applicable to such disclosure a Director may vote at a meeting of
Directors or of a committee of Directors on any Resolution concerning a matter in
which he has, directly or indirectly, an interest or duty which 1s matenal and which
conflicts or may conflict with the interests of the Company and Regulation 94 of
Table 'A' shall not apply to the Company.

The Directors may dispense with the keeping of attendance books for meetings of
the Directors or committees of the Directors. Regulation 100 of Table ‘A’ shall be
modified accordingly.




29. Whenever a company (hereinafter called 'the Parent Company') shall be the holder
of not less than 90 per cent in nominal value of such of the 1ssued share capital for
the time being of the Company as carried the right of attending and voting at
General Meetings of the Company the following provisions shall apply and to the
extent of any inconsistency shall have overriding effect as against all other
provisions of these Articles:

(a) the Parent Company may at any time and from time to time appoint any
person to be a Director of the Company or remover any Director from office;

(b) none of the powers of the Company to offer, allot, agree to allot, grant any
right to subscribe for, or to convert any secunty into, and otherwise dispose
of any of the shares in the capital of the Company for the time being
unissued shall be exerased without the consent of the Parent Company;
and

() any or all powers of the Directors shall be restricted in such respects and to
such extent as the Parent Company may by notice to the company from
time to time prescribe.

Any such appointment, removal, consent or notice shall be 1n wnting served on the
Company and signed on behalf of the Parent Company by any one of its Directors or
some other Officer of the Parent company duly authorised for the purpose.

Appointment of Secretary

30 Two or more persons may be appointed as Joint Secretaries The Directors may
also appoint one or more Assistant Secretaries. Regulation 99 of Table 'A’ shall be
modified accordingly.

Notices

31. The figure "24" shall be inserted in substitution for the figure "48" in the second
sentence of Regulation 115 of Table 'A’ Any notice or other document delivered or
left at a registered address otherwise than by post shall be deemed to have been
served or delivered on the date it was so delivered or left.




