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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a compaviy

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use

s alie ai i |

I e |

Name of company

I* ELIZABETH FITZROY HOMES

l, Fiona FElizabeth Middleton
of 61 Charterhouse Street, London ECIM 6HA

do solemnly and sincerely deciare that | am a {Solicitor engaged in the formation of the company]t
[pememameéa&dks&emmesm{aweﬁhmmpanyimheemwmemdeﬁvepe&mhe-registrer—under
section-10(2}]1 and that all the requirements of the above Act in respect of the registration of the above
company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1836
Declared at ___{C_Snevwy MM

Lo ot

Declarant to sign below

ECA_2 AL
the 3= day of _As W & AA 2 CRED
One thousand nine hundred and _hantdy = Hwo
before me™( M'J,l"’fr“"l‘-’ Iang v TPt
(g

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

Presentor's name address and For official Use
reference (if any): New Companies Section Post room

L _eg— ]
Batss Wells & ' £ MPANIES HOUSE

Braithwaite

61 Charterhouse Street 18 wa
London ECIM GHA VIR
Ref: FEM/7244.103
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COMPANIES FORM No. 30(5)(a)

Declaration en application for the
registration of a company exempt
from the requivement to use

the word “limited” or its Welsh
equivalent

Pursuant to section 30(5Ma} of the Companies Act 1985

For official use

=T =y ey

L e T TR SR |

Company number

Name of company

* ELIZABETH FITZROY HOMES

|, Fiona Elizabeth Middleton
of __61 Charterhouse Street, London ECIM 6HA

a [Solicitor engaged in the formation of the above-named company](perser-ramed-as-directoror

:.: ary-of the-above-compamein the-statoment-daliviorad d-&F-BGGﬁ-@H—'lQ—Qf—-thG—abG’JG-AGﬂTdO
solemnly and sincerely deciare that the company complies with the requirements of section 30(3) of the
above Act,

And | make this solemn Declaration conscientiously believing the same to be true and by virtue of the
Statutory Declarations Act 1835,

Declared at 10 Shon,  Thit Declarant to sign below
Lo ndo "
e ZAL
the ¥ day of ___Meret g Aeapf (lBn
y 7 aenst &

One thousand nine hundred and MA‘\J ey
before me ffﬂw@&ﬂw‘-— T SThuke

A Commissioner, for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Daths

Presentor's name address and
reference (if any):

Bates Wells &
Braithwaite

61 Charterhouse Street
London EC1IM 6HA

For official Use

New Companies Section Post room

Ref: FEM/7244.103




Pubishsd. with approval
Companies House, Cardiff,
(Approval cHa 3

statement of first directors an
secretary and intended situatio!
of registered office

m Q (Oq q49o0 2 For official use @

This form should be completed In binck.

Company name (in full) ELIZABETH FITZROY HOMES

Registered office of the company on ,
incorporation. ‘RO‘ CLA wond Ho uSE . “

oTAT LN APPROALY

Post town HASLENA = ]

County/Region ___ Sur e

Postcode G 27  APE

‘L..L:l=b-_-

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark X' in the box E\
opposite and give the agent's name
and address.

Name Bates VWells & Braithwaite

‘RA\_ 61 Charterhouse Street

Post town London

County/Region

Postcode wC1M 6HA

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the Batez Wells & Braithwaite

information shown in this form?

61 Charterhouse Street , London -

___Ref: TEM/7244.103 Postcode Eg_}_@_ﬁ_ﬁ_ll

- Telephone _ 071 2511122 _ Extension

P P |




Company Secrelary (Seoes1-5)

Naine *Style/Title
Forenames
Surname
*Honours etc
Previous forepames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

M |

Consent signature

Directors (Senoes1-5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address N
Usual residential address must be given.

In the case of a corporation, give the
registered or principa! oifice address,

Date of birth
Business occupation

Other directorships
* Voluntary detells

Page 2 Consent signature

cs _
RS |
RS N
CRE ] )
i
|
so| WeLLpEnds CosTrace, FounTon) e
SELlclNE |

Post town ﬂ-L:TDI\I i
County/Region H A 1PS M IRE"
Postcode @_L%_I-{M Country =NGLAMNTS 1 f

| consent to act as secratary of the company named on page 1

Signed&yg&(m\‘q pate &5 S Toccde /99‘_2___

cb (Tmf Covw Tums____oi%) J
CLp 7 AoeRen . VA GAl (T |
Tif COuNTIRS oF Euston. ]

Lk J

— J

- |

AD 6yl mndAblS G ARMIENS J
howryon) !

Post town |

County/Region I

Postcode N . €. U A1 0 county  UN&LAW Y |
po|t 15|01uls ] Nationality |HA| BLiTis i |
oc Movel -1t FL5 |
oD —_

| consent to act as director of the company named on page 1

_/”Mb Kos e pete J- 3 — 9L

Signed




Directotrs {continued)
(See noies 1 -5

Name *Style/Title
Forenames
-‘ Surname
: *Honours etc
' Previous forenames
Previous surname
Address
Usual residential address mustbe given.
In the case of a corporatton, give the
Post town L-

registered of principal office address.

County/Region
Postcode M’ﬂ % H& Country £ZQ ‘22 \
Nationality g ZZ Z ﬂ l

Date of birth

Business occupation
1

Other directorships

| consent to act 88 director of the company named on page 1

Date f@ %

8
»

b



Divectors (continued)

(Seenotes 1= 5)
Name *Style/Title
Forepames
Surmame
*Honours etc
Previous forenames
Previous surname

Address

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete it the form
is signed by the .
subscribers.

Delete if the form
is signed by an
agent on behalf of
all the subscribers,

All the subscribers
must sign gither
personglly or by a
person or persans
authorised to sign
for them,

Page 3

o MA&- }

PAYID ALEXANDER
Me CABp i/

ab| JNTHE EDGE, TIETWORTH RoAD.

HASIEMERE
HASAEHMERE

Post town

County/Region

SURRFEY
Postcode GM?:I 35{)(“

Country éi\fﬁ-‘kﬁl\/b

POl QI3 [012]212 Nationality |NA

BRITIS M

oc! WETIRED

N
ob| K.i3.S. LimiTep

1 consent to act as director of the company named on page 1

agres W) AASDL, o

10:3 9

Signature of agent on behalf of all subscribers  Date

Signed C [ At L&m Date

1.3.92.

Signed% (\jj \W/\’\ Date

(o3 G2
r-\- 1
Signed :pg;;%/ W n Date A2 +7g~ Q:&r'
Signed Date
. Signed Date '
Signad Date




THE COMPANIES ACTS 1985 AND 1989

NC

12 MAR 1892

£50 FEE PAID
GOMPANIES
HOUSE

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of
ELIZABETH FITZROY HOMES

The name of the Company (hereinafter called, "the
Company") is ELIZABETH FITZROY HOMES.

The registered office of the Company will be situate
in England.

Objects

The objects for which the Company is established
are to promote in any manner which is charitable by
law the benefit of people from all walks of life who
are mentally or physically handicapped including (but
without prejudice to the generality of the foregoing)
the provision of residential homes.

Powers

In furtherance of the objects but not further or
otherwise the Company shall have the following
powers: -

(a) To purchase or otherwise acquire or found and
maintain homes, other residential
accommodation and buildings for handicapped
people;

(b) To provide or procure the provicion of

education, training, counselling and guidance
for handicapped people, their carers and +the
dependants of handicapped people;

(c) To provide or procure the provision of
recreational activities and holi‘ays for
handicapped people;

25628



(d)

(e)

(£)

(g9)

(h)

(1)

(1

(k)

(1)

To purchase, take on lease or in exchange,
hire or otherwise acquire any real and
personal estate and to erect, improve and
maintain buildings necessary for any of the
purposes of the Company;

Subject to such consents as may be required by

dlaw to sell, 1lease, mortgage, ‘exchange,

dispose of or otherwise deal with and turn to
account all or any part of the property of the
Company with a view to the promotion of its
objects;

Subject to such consents as may be required by
law to borrow or raise money for the purposes
of the Company on such terms and on such
security as may be thought £it including
making reasonable charges for any services
provided hereunder (whether to beneficiaries
or not); ’

To raise funds and to invite and receive
contributions from any person or persons
whatever by way of subscription, donation and
otherwise, provided that the Company shall not
undertake any permanent trading activities in
raising funds for its charitable objects;

To carxy on trade insofar as either the trade
is exercised in the course of the actual
carrying out of the objects of the Company or
the trade is temporary and ancillary to +the
carrying out of the objects aforesaid;

To engage or employ such persons {(whether as
employees consultants advisers or however) as
may be requisite to the promotion of the
objects of the Company and on such reasonable
terms and at such reasonable remuneration as
the Board of Trustees may think fit;

To make all reasonable and necessary provision
for the payment of pensions and superannuation
to or on behalf of employees and their spouses
and other dependents;

To establish and support or aid in the
establishment and support of other charitable
associations or institutions and to subscribe
lend or guarantee money for charitable
purposes in any way connected with the
purposes of the Company or calculated. to
further its objects;

To undertake and execute any charital le trusts
which may lawfully be wundertaken by ‘the
Company and may be necessary to its objects;



®

(m)

(n)

(o)

(P}

(q)

(r)

(s)

To inyest the moneys of the Company not
immediately required for its own purposes in
or upon such investments, securities, or
property as may be thought fit;

To lend money and give credit to, to take
security for such loans or credit and to

.guarantee and become or give security for the

performance of contracts by any person or
company as may be necessary for the work of °
the Company:

To establish promote or assist charitable
companies with objects similar to those of the
Company for the acquisition of the property or
liabilities of the Company or to carry on any
authorised activity of the Company or for any
other charitable purpose calculated to benefit
the Company in the furtherance of its objects;

To amalgamate merge or Jjoin in with any
charity having charitable objects wholly or in
part similar to those of this Company for the
purposes of better effectuating the charitable
purposes;

To purchase acquire or undertake all or any of
the property liabilities and engagements of
charitable assoclations societies or bodies
with which the Company may co-operate or
federate;

To pay out of the funds of the Company the
costs of forming and registering the Company;

To do all such other lawful things as shall
further the attainment of the above objects or
any of them;

PROVIDED THAT:

(1)

(i1)

(1ii)

If the Company shall take or hold any property
which may be subject to any trusts, the
company shall only deal with or invest the
same in the manner allowed by law, having
regard to such trusts.

The Company objects shall not extend to the
regulation of relations between workers and
employers or organisations of workers and
organisations of employers.

If the Company shall take or hold any property
subject to the jurisdiction of tb~> Charity
commissioners for England and Wales, the
company shall not sell, mortgage, charge or



lease the same without any authority, approval
or consent as may be reguired by law, and as
regards any such property the Board, of
Trustees of the Company shall be chargeable
for any such property that may come into their
hands and shall be answerable and accountable
for their own acts, receipts, neglects and
defaults, and for the due administration of
such property in the same manner and to the
same extent as such Board of Trustees would
have been if no incorporation had been
effected, and the incorporation of the Company ~
shall not diminish or impair any control or
authority exercisable by  the Chancery
Division, or the Charity Commissioners over
such Board of Trustees but as regards any such
property they shall be subject jointly and
separately to such control or authority as if
the Company were not incorporated.

The income and property of the Company from whatever
source derived, shall be applied solely towards the
promotion of its objects as set forth in this
Memorandum of Association, and no portion thereof
shall be paid or transferred directly or indirectly
by way of dividend, bonus, or otherwise howsoever, by
way of profit to the Members of the Company (and no
member of its Board of Trustees shall be appointed to
any office of the Company paid by salary or fees or
receive any remuneration or other benefit in money or
money's worth from the Company}

PROVIDED THAT nothing herein shall prevent any
payment in good faith by the Company:

(a) of reasonable and propzr remuneration to any
member, officer or servant of the Company (not
being a Trustee) for any services rendered to
the Company;

(b) of interest on money lent by any Trustee or
member of the Company at a reasonable and
proper rate: * .

{(C) of any reasonable and proper rent for premises
demised or let by any Trustee or member of the
Company;

(4d) of fees, remuneration or other benefits in

money cr money's worth to a company of which a
Trustee may be a member holding not more than
1/100th part of the capital of the company and

(e) te any Trustee of reasonable and proper
out-of-pocket expenses.



The liability of the. members is limited.’#///

Every Member of the (ompany undertakes to contribute
to the assets of the Company if it is wound up during,
the time that he is, a Member, or within one year
afterwards, for payment of the debts and liabilities
cf the Company contracted before the time at which he
ceases to be a Member and of the costs, charges and
expenses of winding-up the same, and for the
adjustment of the rights of the contributaries among
themselves such amount as may be required not
exceeding £1. i )

If upon the winding-up or dissolution of the Company ,
there remains, after the satisfaction of all its
debts and liabilities, any property whatsocever, the
same shall not be paid to or distributed among the
members of the Company, but shall be given or
transferred to some other charitable institution or
institutions having objects similar to the objects of
the  Company, and which shall  prohibit the
distribution of its or their income and property
among its or their Members to an extent at least as
great as 1s imposed on the Company under or by virtue
of clause 5 hereof, such institution or institutions
to be determined by the Members within three months
of the Members resolution passed initiating the
winding-up failing which and if and so far as effect
cannot be given to such provision, then to such other
charitable object as the Trustees shall resoclve upon.



We the several persons whose Names, Addresses and .
Descriptions are subscribed are desirous of being formed
into a company in pursuance of this Memorandum of
Association.

NAMES, ADDRESSES AND SIGNATUREE OF SUBSCRIBERS

Guarantee ﬁ
1. Signature //M L{J For

”~

Name THCOUWTESS of EusTod -

Address £ vic MGl G APENS
Lowony . W-¢C. Wdat

Date 9 — 2 — 1992

WITNESS to above signatu

Signature ‘_41. e e

Name AN (_:"WME’ESQQ

Address C&JQ—Q‘QJLLM/ SOJ(,EQ(‘AQ
GLu34 TprA

Occupation Cpr/&F— O<FECVTIVE

S A

Narge.l‘)ﬂv"v ArexanpEr, MeCudpi A £1

Address )\_‘[THE. E'DC;E’ IKDE-T\JGPLTH RoAD
HASREMERE SwAREY Guwu] LAK

o

pate 10+ 39 %

WITNESS to t above signatugr

Signature t—o{ ﬁz‘aﬂ/&“
i

Name T DS LR

Address wf,\le,eilw_@-&, .._ge,é(g\)(‘r&

Monts GuUT, TDH
Occupation CH,&P Z;:;EZL/;"I(/L’"

-




NAMES, ADDRESSES AND SIGNATURES OF SUBSCRIBERS

Guarantee
. "~
Signature _ M /7 W@%

Name Pop/HL. Vit (V4 VTS £1

address TAZpoCcK HPUSE,
FpeT Ppawts R PAL
PBEU 22 1, WL T o0 N CHARI, C!/E‘;"ﬂ/}? E Wiy 2L

Date /[977/4]2,—

WITNESS to the. above signatu ‘
Signature US Ze J Corll HN_A
Name LS Y DS £ /2770850
Address C\)Q—Q,Lke‘o—(y/ SQ&LQD{M,
MHoaT. CUTY THA.

—
QOccupation @//‘E}&’ ég;-zzc_.f"??/&:



THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF

ELIZABETH FITZROY HOMES

Interpretation

In these Articles and the Memorandum of Association:-
*the Company" means ELIZABETH FITZROY HOMES

"a Member” means a person who is admitted to
membership of the Company in ' accordance with
Articles 2 and 3 and shall fulfill the functions of a
member of the company for the purposes of the Act

"the Board of Trustees" means and "the Trustees"

5

shall be the equivalent of and shall fulfill the -

functions of, respectively, the board and the
directors of the Company, as defined in the Act.

"the Act" means the Companies Act 1985 including any
statutery modification or re-enactment thereocf for
the time being in force.

"the Articles" means the Articles of the Company.

"clear days" in relation to the period of a notice
means that period excluding the day when the notice

is given or deemed to be given and the day for which.

it is given or on which it is to take effect.
nexecuted" includes any mode of execution.

"office" means the registered office of the Company.
"the seal" means the common seal of the Company.

"Secretary" means the Secretary of the Company or any
other person appointed to perform the duties of the
Secretary of the Company, including a Jjodint,
assistant or deputy Secretary.

"the United Kingdom" means Great Britain and Northern
Ireland.

Unless the context otherwise requires, words or
expressions contained in these regulations bear the




" The Board of

same meaning as in the Act but excluding any
statutory modification thereof not in force when
these regulations become binding on the Company.

Members

The subscribers to the Memorandum of Association of
the Company and such other persons as are admitted to
membership in accordance with the Articles shall be
Members of the Company. Every person who wishes to -
become a Member shall deliver to the Company an -
application for membership in such form as the Board
of Trustees require executed by him.

N
o

‘ " Trustees may in their absolute
discretion decline “to accept any person as a Member

-

« -and: -need not give reasons for so doing. The Board of

Trustees may from time to time prescribe criteria for
membership but shall not by so doing become obliged
to accept persons fulfilling those criteria as

Members.

* wembership shall not be transferrable and shall cease"

on death. A member shall cease to be a Member:-

(&) oh~the expiry of at least seven clear days’®
notice given by him to the Company of his
intention to withdraw; ,

(b) if he becomes bankrupt ox makes any
arrangemernt or composition with his creditors .
generally; or

(&) if, at a meeting of the Board of Trustees at
which not less than half of the Trustees are
present, a resolution is passed resolving that
the member be expelled. Such a resolution
shall not be passed unless the Member hasg . been
given not less than fourteen clear days’
notice of the fact that the resolution is te
be proposed, specifying the misconduct or
circumstances alleged to djustify expulsion,
and has been afforded a reasonable opportunity
of being heard by or of making written
representations to the Board of Trustees. If
such a resolution as is referred to in this
paragraph 1s passed, then the Member shall
forthwith cease to be a Member.

Patron, President or Vice Presidents

{a) The Trustees may appoint and remove any person
or persons as patron, President ox Vice




9.

President of the Company and on such terms as
they shall think fit.

(b) A person appointed as President or Vice
President shall havw the right to attend and
speak (but not vote) at any general meeting of
the Company and to be given notice thereof as
1f a Member and shall also have the right to
receive accounts of the Company when avallable
to Members. A person appointed as a patron
shall have no rights save those which may from
time to time if conferred by the Trustees.

=

Appointment and retirement of Trustees

At the first annual general meeting and at every
subsequent annual general meeting one-fifth of the
Trustees who are subject to retirement by rotation
or, if their number is not five or a multiple of
five, the number nearest to one-fifth shall retire
from office: but, if there is only one Trustee who is
subject to retirement by rotation, he shall retire. .

Subject to the provisions of the Act, the Trustees to

retire by rotation shall be those who have been .
longest in office since their last appointment or

reappointment, but as between persons who became or
were last reappointed Trustees on the same day those’
to retire shall (unless they otherwise agree among

themselves) be determined by lot.

No person other than a Trustee retiring by rotatioli,
shall be appointed or reappointed a Trustee at any
general meeting unless he 1s under the age of seventy
and either

{a) he is recommended by the Trustees; or

(b) not less than fourteen nor more than
thirty~five clear days before the date
appointed for the meeting, notice executed by
a member qualified to vote at the meeting has
been given to the Company of the intention to
propose that ©person for appointment or
reappointment stating the particulars which
would, if he were so appointed or reappointed,
be required to be included in the Company's -
reglster of Trustees together with notice
executed by that person of his willingness to
be appointed or reappointed.

Not less than seven clear days before the date
appointed for holding a general meeting notice shall



10,

11,

12.

13.

be given to all who are entitled to receive notice of
the meeting of any person (other than a Trustes
retiring by rotation at the meeting) who iy
recommended by the Trustees for appointment or

that person which would, if he were S0 appointed or:
reappointed, be required to be included »in  the
Company's register of Trustees,

Subject as aforesaid, the Company may by ordinary
resolution appoint a person who is willing to ‘act to
be a Trustee either to f£i11 a vacancy or as an
additional Trustee and may also . determine the -
rotation in which any additional Trustees are to
retire,.

The Trustees may appoint & person who is willing to ¥
act to be a Trustee, either to £ill a vacancy or ag
an additional Trustee, provided that the appointment

are to retire by rotatiop at the meeting. If pnot
reappointed at such annual general meeting, he shall

Subject as aforesaid, a Trustee who retires at an
annual general meeting may, if willing to act, be
reappointed. If he is not reappointed, he shail
retain office until the end of the meeting.

-

Disqualification ang removal of Trustees

The office of a Trustee shall be vacateg if:-

(a) he ceases to be a Trustee by virtue of an
provision of the Act or he becomes prohibited
by law from being a Trustee; or

(b) he becomes bankrupt or makes any arrangement
Or composition with his creditors generally;
or :

(c) he is, or may be, suffering fvom mental

disorder and either:-



14.
15.
®
O
16.

(1) he is admitted to hospital in pursuance
of an application for admission for
treatment under the Mental Health act
1983, or in Scotland, an application
for admission under the Mental Health
{Scotland) Act 19690; or :

{(i1) an oxder is nade by a court having
jurisdiction (whether in . the United
Kingdom or elsewhere) in matters
concerning mental disorder for his
detention or for the appointment of a
receiver, curator bonig or other person
to exercise Powers with respect to his
property or affairs; or

(d} he resigns his office by notice +to the
Company; or :

(e) he is absent frop all meetings of the Trustees
Quring a period of one calendar year; or

(£) he is requested ip writing by not less than
two thirds of his co-Trustees to resign.

Nunmber of Trustees

The minimum number of Trustees shall be five but
unless otherwise determined by ordinary resolution
there shall be no maximum. ‘

Powers of Trustees

Subject to the provisions of the Act, the Memorandum
and the Articles ang to any directions glven by
Special resolution, the business of the Company shall

given by this regulation shall not be iimited by any

The Trustees may, by power of attorney or otherwise,
appoint any person to be the agent of the Company for
such purposes and °n  such conditions ag they
determine,
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Delegation of Trustees' powers

(a)
(b)
(c)

(d)

(e)

(£)

(g9)

The Trustees may delegate any of their powers
or the implementation of any of their

resolutions to any committee.

. mhe resolution making that delegation shall

specify those who shall serve or be asked to
serve on such committee (though the resoluticn
may allow the committee to make co-options up
to A specified number).

The composition of any such committee shall be
entirely in the discretion of the Trustees and
may comprise such of their number (if any)} as
the resolution may specify.

The deliberations of any such committee shall -
be reported regularly to the Trustees  and any
resolution passed or decision taken by -any
such committee shall be reported forthwith to
the Trustees and for that purpose every
comnittee shall appoint a secretary. '

All delegations under this article shall be
revocable at any time.

The Trustees may make such regulations and
impose such terms and conditions and give such
mandates to any such committee or committees
as it may from time to time think fit.

For the avoidance of doubt the Trustees may
delegate financial matters to any committee
and may empower such committee to resolve upon

. the operation of any bank account according to

such mandate as it shall think fit whether or
not requiring a signature of any Trustee
provided always that no committee shall incur
expenditure on behalf of the Company except in
accordance with a budget which has been
approved by the Trustees.

the meetings and proceedings of any committee shall
be  governed by the provisions of these Articles
regulating the meetings and proceedings of the Board
of Trustees spo far as the same are applicable and are

not superseded by any regulations made by the Board
of Trustees.



13,

20.

21.

22.

23'

groceedipgs of Trustees - 39&31:6 Meetings

subject to the provigfens of the aArticles, the

Trustees may regulate thuiy proceedings as they think
£it. Two Trustees may, &nd the Secretary @t the
request of two Trustees shall, call a meeting of the
rrustees. Notice of every meeting of the Board of
Trustees stating the general particulazs of all
pusiness to be considered at such meeting shall be
sent by post to each mTrustee at least seven clear
days (excluding Saturdays, Sundays and Bank Holidays)
before such meeting unless urgent circumstances
require shorter notice but the proceedings of any

meeting shall not be invalidated by any irregularity -

in respect of such notice or by reason of any
business being considered which is not comprised in
such general particulars. It shall not be necessary
to give notice of a meeting to a Trustee who is
absent from the United Kingdom. Questions arising at
a meeting shall be decided by a majority of votes.
Tn the case of an equality of.votes, the chairman of
the meeting shall have a casting vote but otherwise
shall not vote.

The quorum for the transaction of the business of the
Trustees shall be three or one third of the Trustees
whichever shall be the greater.

the continuing Trustees or a sole continuing Trustee
may act notwithstanding any vacancies in their number
but if and so long as the number of Trustees is lesp
than the number fixed as a quorum the Trustees may
act for the purpose of increasing the  number of
mrustees to that number or of summoning a general
meeting of the Company but for no other purpose.

The Trustees may appoint one of their number to be
ihd chairman of the Board of Trustees and may at’ any
time remove him from that office. The Trustee so
appointed shall preside at every meeting of Trustees
at which he is present. If there is no Trustee
holding that office, or if the Trustee holding it is
unwilling to preside or is not present within filve
minutes after the time appointed for the meeting, the
Trustees present may appoint one of their number to
pe chairman of the meeting.

All acts done by a meeting of Trustees, or of a
committee of Trustees, or by a person acting as a
rrustee shall, notwithstanding that it be ~fterwards
discovered that there was a defect in the appointment
of any Trustee or that any of them were disqualified
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from holding office, or nad vacated office, Or Wer&:

not entitled to yote, be as yalid as if every such

person had been duly appointed and was qualified and

gad cgntinued to be a Trustee and had been entitled
o vote.

A resolution in writing signed py all the Tmistees
entitled to receive notice of a meeting of wTrustees
or of a committee of Trustees shall pe as valid and
effectual as if it had been passed at a meeting of
Trustees or (as the case may be} 8 committee of
Trustees duly convened and held and may consist of
several documents in the like form each signed by one

~or more Trustees.

gecretary

subject to the provisions of the Act and to clause 5
of the Memorandum of mssociation of the Company. the
Secretary shall be appointed by the Trustees for such
term at such remuneration and upon such conditions as
they may think fit; and any secretary SO appointed

Regqulations

rhe Board of Trustees shall nave power from time to
time to make repeal oOr alter regulations as to the
management of the Company and the affalrs thereof as
to the dutles of any officers OT servants of the
Ccompany and as to the conduct of business by the
Board of Trustees OF any committee and as to any of
the matters OT things within the powers OT under the
control of the Roard of Trustees provided that the
same shall not be jnconsistent with the Memorandum of
Association or these Articles.

Minutes

The Trustees shall cause minutes to be made in books
kept for the purpose: -

{a) of all appointments of officers made py the
prustees; and

(b} of all proceedings at meetings of the Company
and of the Trustees, and of committees of
Trustees, including the names of the Trustees

present at each such meetlng;

and any such minute, if purported to be siced by the
chairman of the meeting at which the proceedings were
nad, or by the chairman of the next succeeding
neeting, shall, as against any member or Trustee of
the Company. pe sufficient evidence of the
proceedings.
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Trustees expenses

The Trustees may be paid all reasonable travelling,
hotel, and other out of pocket expenses properly
incurred by them in connection with their attendance
at meetings of Trustees or commititees of Trustees or
general meetings or separate meetings of the holders
of debentures of the Company or otherwise in.
connection with the discharge of their duties.
Q

General meetings

All general meetings other than annual general
meetings shall be c¢alled extraordinary general
meetings.

The Trustees may call general meetings and, on the
requisition of members pursuant to the provisions of -
the Act, shall forthwith proceed +to convene an
extraordinary general meeting for a date not later
than eight weeks after receipt of the requisition.
If there are not within the United Kingdom sufficient
Trustees to call a general meeting, any Trustee or
any member of the Company may call such a meeting.

Notice of general meetings

An annual general meetiixy and an extraordinary
general meeting called for the passing of a special
resolution or a resolution appointing a person as a
Trustee shall be called by at least twenty-one clear
days'! notice, All other extraordinary general
meetings shall be called by at least fourteen clear
days' notlce but a meeting may be called by shorter
notice if it is so agreed-

(a) in the case of an annual general meeting, by
all the Members entitled to attend and. vote

) thereat; and

(b) in the case of any other meeting by a majority
in number of the Members having a right to
attend and vote being a majority together
holding not less than ninety-five percent of
the total voting rights at the meeting of all
the Members.

The notice shall specify the time and place of the
meeting and the general nature of the business to be
transacted and, in the case of an annual general
meeting, shall specify the meeting as such.,
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The notice shall be given to all the members and any
President or Vice President and to the Trustees and
auditors.

Proceedings at general meetings

No business shall be transacted at any meeting unless
a gquorum is present when the meeting proceeds to
business. Three persons entitled to vote upon the
business to be transacted, each being a Member or a
proxy for a Member or ten percent of the total
membership, whichever is the greater, shall be a
guorum.

If such a quorum is not present within half an hour
from the time appointed for the meeting, the meeting
shall stand adjourneé to the same day in the next
week at the same time and place or to such time and
place as the Trustees may determine and if at the
adjourned meeting a quorum is not present within half
an hour from the time appointed for the meeting the
Members present shall be a quorum.

The chairman, if any, of the Board of Trustees or in
his absence some other Trustee nominated by the
Trustees shall preside as chairman of the meeting,
but if neither the chairman nor such other Trustee
(if any) be present within fifteen minutes after the
time appointed for holding the meeting and willing to
act, the Trustees present shall elect one of their
number to be chairman and, 1f there is only one
Trustee present and willing to act, he shall be
chairman. Save as provided by Article 42 the
chairman of the meeting shall not vote.

If no Trustee is willing to act as chairman, or if no
Trustee is present within fifteen minutes after the
time appointed for holding the meeting, the Members
present and entitled to vote shall chose one of their
number to be chairman.

A Trustee shall, notwithstanding that he is not a
member, be entitled to attend and speak at any
general meeting.

The chairman may, with the consent of a meeting at
which a quorum is present (and shall if so directed
by the meeting), adjourn the meeting from time to
time and from place to place, but no busiiess shall
be transacted at an adjourned meeting other than
pusiness which might properly have been transacted at
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the meeting had the adjournment not taken place,
When a meeting is adjourned for fourteen days ar
more, at least seven clear days' notice shall be
given specifying the time and place of the adjourned
meeting and the general nature of the business to be
transacted. Otherwise it shall not be necessary to
give any such notice.

A resolution put to the vote of a meeting shall be
decided on a show of hands unless before, or on the
declaration of the result of, the show of hands a
poll is duly demanded. Subject to the provision of
the Act, a poll may be demanded:-

{a) by the chairman; or

(b) by at least two Members having the right to
vote at the meeting.

and a demand by a person as proxy for a Member shall
be the same as a demand by the Member.

Unless a poll is duly demanded a declaration by the
chairman +that a resolution has been carried or
carried unanimously, oxr by a particular majority, or
lost, or not carried by a particular majority and an
entry to that effect in the minutes of the meeting
shall be conclusive evidence of the fact without
proof of the number or proportion of the votes
recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken,
pe withdrawn but only with +the consent of the
chairman and a demand so withdrawn shall not be taken
to have invalidated the result of a show of hands
declared before the demand was made.

A poll shall be taken as the chairman directs and he
may appoint scrutineers (who need not be Members) and
£ix a time and place for declaring the result of the
poll. The result of the poll shall be deemed to he
the resolution of the meeting at which the poll was
demanded.

Tn the case of an equality of votes, whether on a
show of hands or on a pnll, the chairman shall be
entitled to a casting vote.

A poll demanded on the election of a chairm-n or on a
question of adjournment shall be taken forthwith. A

poll demanded on any other question shall be taken

7
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47,
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elther forthwith or at such time and place as the
chairman directs not being more than thirty days
after the poll is demanded. The demand for a poll
shall not prevent the continuance of a meeting for
the transaction of any business other than the
question on which the poll was demanded. TIf a poll
is demanded before the dxclaration of the result of a
show of hands and the demand is duly withdrawn, the
meeting shall continue as if the demand had not been
made.

No notice need be given of a poll not taken forthwith
if the time and place at which it is to be taken are
announced at the meeting at which it is demanded. 1In
any other case at least seven clear days' notice
shall be given specifying the time and place at which
the poll is to be taken.

The proceedings at any meeting or on the taking of
any poll shall not be invalidated by reason of any
accidental informality or irregularity in the
convening thereof or otherwise or any want of
qualification in any of the persons present or voting
thereat,

A resolution in writing executed by or on behalf of
each member who would have been entitled to vote upon
it if it had been proposed at a general meeting at
which he was present shall be as effectual as if it
had been passed at a general meeting duly conveped
and held and may consist of several instruments in
the like form each executed by or on behalf of one or
more members.

Votes of Members

Subject to Artjcle 11 on a show of hands every Member
présent in person shall have one vote and on a poll
every Member fresent in person or by proxy shall have
one vote.

No Member may vote on any matter in' which he is
personally interested, pecuniarily or otherwise, or
debate on such a matter without in either case the
permission of the majority of the Members present in
person or by proxy at the meeting such permission to
be given or withheld without discussion.

No objection shall be raised to the qualifi-ation of

.any voter except at the meeting or adjourned meeting

at which the vote objected to is tendered, and avery
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vote not disallowed at the meeting shall be wvalid,
Any objection made in due time shall be referred to
the chairman whose decision shall be final and
conclusive.

An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor and shall
be in the following form (or in form as near thereto
as circumstances allow or in any other form which is
usual or which the Trustees may approve):-—

" ELIZABETH FITZROY HOMES
I/We,

of ‘
being a Member/Members of the above named Company,
hereby appoint |
of i
or failing him, . , y ;.
of ‘ i ,
as my/our proxXy to vote in .my/our name(s) and on
my/our behalf at the annual/extraordinary general
meeting of the Company . to be held on

19 , and at any adjournment thereof.

r

F

r

Signed on 19 .

Where it is desired to afford members an opportunity
of instructing the proxy how he shall act the
instrument appointing a proxy shall be in the
following form (or in a form as near thereto as
circumstances allow or in any other form which is
usual or which the Trustees may approve)-

" BELIZABETH FITZROY HOMES
I/We,

of ,
being a Member/Members of the above named Company,
hereby appoint
of

7

4

s

or failing him,

of R

as my/our proxy to vote in my/our name(s) and on

my/our behalf at the annual/extraordinary general

meeting of the Company to be held on
19 , and at any adjournment thereof.

14

This form is to be used in respect of the resolutions
mentioned below as follows: -

Y
.

Resolution No 1 *for *against
Resolution No 2 *for *against
*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he
thinks fit or abstain from voting.

Signed on 9 "
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The instrument appointing a proxy and any authority
under which it 1s executed or a copy of such
authority certified notarially or in some other way
approved by the Trustees may:-

{a) be deposited at the office or at such other
.place” within the ©United Kingdom as 1is
specified in the notice convening the meeting
or in any instrument of proxy sent out by the
Company in relation to the meeting not less
than 48 hours before the time for heolding the
meeting or adjourned meeting at which the
person named in the instrument proposes to
vote; or

(b) in the case of a poll taken more than 48 hours
after it is demanded, be deposited as
aforesaid after the poll has been demanded and
not less than 24 hours before the time
appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is
taken not more than 48 hours after it was
demanded, be delivered at the meeting at which
the poll was demanded to the chairman or to
the secretary or to any Trustee;

and an instrument of proxy which is not deposited or
delivered in a manner, so permitted shall be invalid.

The seal

The seal (if any) shall only be used by the authority
of the Trustees or of a committee of Trustees
authorised by the Trustees. The Trustees may
determine who shall sign any instrument to which the
seal is affixed and unless otherwise so determined it
shall be signed by a Trustee and by the Secretary or
by a second Trustee.

Accounts

The Company may in general meeting impose reasonable
restrictions as to the time at which and the manner
in which the statutory books and accounting records
of the Company may be inspected by the members but
subject thereto the statutory books and accounting
records shall be open to inspection by the members
during usual business hours.

Notices

Any notice to be given to or by any person pursuant
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notice calling a peeting of the mprustees need not be
in writing.

The Company may give any notice to a Member either
personally ox by sending it by post in a prepaild
envelope addressed to the Member at his registered
address or by leaving it at that address. A Member -

whose registered address 1is not within the United °

Kingdom and who gives te the Company an address
within the United Kingdom at which notices may be
given to him shall be entitled to have notices given
o him at that address, but otherwise no guch Member
shall be entitled to receive any notice from the
Company .

A Member present, either in person O by proxy, at
any meeting of the Company shall be deemed to have
received notice of the meeting and, where requisite,
of the purpose for which it was called.

Proof that an envelope containing a notice was
properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given. A
notice shall, unless +the contrary ig proved, be
deemed to be given at the expiration of 48 hours
after the envelope containing it was posted.

Indemnity

subject to the provisions of the Act but without
prejudice to any sndemnity to which 2a Trustee . may
otherwise be entitled, every Trustee or other officer .
or auditor of the Company shall be indemnified out of
the assets of the Company against any liability
incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour or in which he is acqultted or in conneciion
with any application in which relief is granted to
him by the court from liability for negligence,
default, breach of duty or preach of trust in
relation to the affairs of the Company, and’ against
all costs, charges, losses, expensc. ssabllities
incurred by him in the execution and dignpards wf his
duties or in relation thereto.

winding-up

The provisions of clauses 7 and & of the Memorandum
of Assoclatlon relating to the winding-up O
dissolution of the company shall have effet and be
observed as if the same were repeated in these
Articles.
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NAMES, ADDRESSES AND SIGNATURES OF SUBSCRIBERS .

Signatu;:e {J { fart L{shw»

Name WS COVNWNTESS CFr LVsTOA)

Address 6 VICAMAALY R ARy ws
Lowner 19-€. . A.H

Date Ao 2— 1992

WITNESS to e above signature

Signature W g@Q St

Name DA/ D EprrafPien)
Address M/tea_& ) \'feﬁbesmq )

HowAs 208 DA
Occupation ( Eéq_‘p g_\_’f‘:u‘/P

Signature ‘-‘%W @J/%V\,_,

Name DAVID AREAANNER M,C,Ov(..ﬁbl N

Address LYTHE €p6re, ETIWORTH RoAD
- HARSLEMERE QuRREY Gur7 3AX

pate 103 -9

WITNESS to the above sign e

Signature %Q%
—

Name DD EAMLE6D

address ) 00 Ao o A , S thisre
FHowls , GUZ4 TDA

Chsl Siechve

Occupation
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NAMES, ADDRESSEG AND SIGNATURES OF SUBSCRIBERS

Signature QM«J

Nane Dot Al FIERRSZE)

Address //?J..WC‘/( Aé‘(éfg |
EAS T PP ey L ,
Bowpor, BLTRINES AN, t"&’%}{’//‘f’é’ A 24K

P 18677/ 12 72,
WITNESS to t bove signa‘tur
Signature 314/
o
Name Y2 » EprrTELS N
Address (JALQS!AQ_DJ y Selbarr=

Mok GOTE DA
Occupation @/fdf: é}—EZqul/g'

L



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 26993902

| hereby certify that

ELIZABETH FITZROY HOMES

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

- Cardiff the 24 MARCH 1992
1 Pre

3
' M. ROSE

an authorised officer
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