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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7356549

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

SCAMPSTON CONSERVATORY PRESERVATION
COMPANY LTD

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

Given at Companies House on 25th August 2010
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




In accordance with
Section 9 of the
Companies Act 2006

INO1

Application to register

House

—— for the o — -

Compean

A fee 1s payable with this form
Please see "How to pay' on the last page

J What this form 1s for

What this form s NOT fo
You cannot use this form t¢
a limited Liability partnershi
this, please use form LL ING

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

WEDNESDAY

T

25/08/2010
COMPANIES HOUSE

Part 1

Company details

2 Filling 0 this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Company details

l Please show the proposed company name below

Proposed company
name in full @

for official use

[SCAMPSTON CONSERVATORY PRESERVATION COMPANY LTD

rrrrrr

Q@ Duplicate names
Duplicate names are not permitted A
hist of registered names can be found
on our webstte There are various rules
that may affect your chaice of name
More information 1s available at
www companieshouse gov uk

Company name restrictions e

Please tick the box only If the proposed company name contatns sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body

1 Iconfirm that the proposed company name contains sensttive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response

& Company name restrictions
A hst of sensitive or restricted words
or expressions that require consent
can be found in guidance available
on our website
www companieshouse gov uk

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

Please tick the box If you wish to apply for exemption from the reguirement to
have the name ending with "Limited’, Cyfyngedig' or permitted alternative

[J 1 confim that the above propesed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

© Name ending exemption
Only private companies that are
himited by guarantee and meet other
specific requirerments are ehigible to
apply for this
For more detai's, please go to our
website

www companieshouse gov uk

Company type®

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

Public limited by shares

Private imited by shares

Private Imited by guarantee

Private unlimited with share caprtal

Private unlimited without share capital

OoRcCO

O Company type
If you are unsure of your company's
Type, please go to our website
www companiesheuse gov uk

BIS

Department for Business
Innavauon & Skilts

CHFPOQO
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INOT

Application to register a company

Situation of registered office o

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

England and Wales

Wales

Scotland

Northern Ireland

oogd

O Registered office
Every company must have a
registered office and this 1s the
address to which the Registrar will
send correspondence

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

For Welsh, Scottish or Northern

be in Wales, Scotland or Northern
Ireland respectively

Ireland companies, the address must

Registered office address

I Please give the registered office address of your company

Building name/number | THE ESTATE OFFICE, SCAMPSTON HALL

@ Registered office address
You must ensure that the address
shown In this section 15 conststent
with the situation indicated in

Street section AS
You must provide an address in
SCAMPSTON England or Wales for companies 1o
Post town l MALTON be registered in England and Wales
You must provide an address in
County/Region RORTH YORKSHIRE Wales, Scotiand or Northern Ireland
for companies to be registered in
Postcode Y |01 7 8| NjG Wales, Scottand or Northern reland
respectively
Articles of association ©
Please choose one option only and tick one box only © For details of which company type
can adopt which model articles,
Option 1 | wish to adopt one of the following model articles in its entirety  Please tick please go to our website
only one box www compareshouse gov uk
{1 Prnvate imited by shares
] Prvate hmited by guarantee
1 Public company
Option 2 I wish to adopt the following mode! articles with additional andfor amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
1 Private imited by shares
(] Private imited by guarantee
(]  Public cempany
Option 3 I wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articles©

Please tick the box below If the company’s articles are restricted

(]

QRestricted company articles
Restricted company articles are
thase containing provision for
entrenchment For more details,
please go 1o our website
www companieshouse gov uk

CHFPOOO
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

For private companies the appointment of a secretary Is optional, however, If you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

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

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

Secretary
m Secretary appointments @
Please use ths section to st all the secretary appointments taken on formation @ Corporate appointments
Far a corporate secretary, complete Sections C1-C5 For corporate secretary
appointments, please complete
Title* section C1-C5 instead of

Full ferename(s)

Surname

Former name(s) @

section B

Additional appointments

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

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

Secretary's service address @

Building name/number ‘

Street

Post town

County/Region

Country

|
|
1
Postcode {_’_’_’_rr’—ﬁ

© Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Campany's
Regrstered Office’ If your service
address will be recorded in the
proposed company’s register

of secretanes as the company's
registered office

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

m Signature o

| consent to act as secretary of the proposed company named n Section A1

Signature Signature

X X

OSignature
The person named above consents
to act as secretary of the proposed
company

CHFPOQOD
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Application to register a company

Corporate secretary

Corporate secretary appointments ©

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

Name of carporate

body/ftrm [

Building name/number r

Street l

Post town l

County/Region !

Postcode

{_l_!_(_ﬂ_l_!_

Country

O Additional appointments
If you wish to appoint mare than one
corporate secretary, please use the
"Corparate secretary appointments’
continuation page

Registered ar prinapal address
This is the address that will appear
on the public record This address
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
LP {Legal Post in Scotland} number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies @

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

Where the company/

firm 15 registered © '

Registration number l

OEEA
A full hist of countries of the EEA can
be found in our guidance
www companieshause gov uk

O This 1s the register mentioned in
Article 3 of the First Company Law
Directive {68/151/EEC)

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which it1s governed {f applicable, please also give details of the register 1n which
it 15 entered {including the state) and s registration number in that register

Legal form of the |

corparate body
or firm |

Governing law r

if applicable, where |
the company/firm 15
registered O |

Registration number r

ONon-EEA
Where you have provided detalls of
the register (including state) where
the company or firm 1s registered,
you must also provide its number in
that register

Signature ©

I | consent to act as secretary of the proposed company named in Section A1

O Signature
The person named above consents

Signature Signasure 10 3ct as corporate secretary of the
X X | proposed company
CHFPOOD
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INC1

Application to register a company

Director appointments @

Please use this section to list all the director appointments taken on farmation
For a corporate director, complete Sections E1-E5

Title* |SIR
Full forename(s) ~ |CHARLES THOMAS
Surname ILEGARD

Former name{s) @

I

|

Country/State of

!ENGLAND

residence ©
Nationalty iERITISH
Date of birth F?ITG— WIFO_ W’?E‘—g—

Business occupation XLANDOWNER

(ifany)O

-

@ Appointments
Private companies must appoint
at least one directer who 1s an
indwiduat Public companies must
appoint at least two directors, one of
which must be an ndnadual

O Former name(s)
Please provide any previous names
which have been used for business
purposes i the last 20 years
Married women do aat need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s in respect of your usual
restdential address zs stated in
section D4

O Business occupation
if you have a business occupation,
please enter here If you do not,
please leave hlank

Additional appointments

if you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page

Director’s service address ©

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

Building name!numberITHE COMPANY'S REGISTERED OFFICE

Street

Post town

County/Region

Postcode

Country

|
I
FTTTTTVT

© Service address
This 1s the address that will appear
on the public recard This does not
have 1o 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
directors as the company's registered
office

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

Signature ©

| consent to act as director of the proposed company named in Section A1

Sianature

X =z /é(__/ X

G Signature
The persen named above consents
to act as director of the proposed
company

CHFPOOOD
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Application to register a company

Director appointments ©

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-ES

Title* |MR

Full forename(s) !CHR|STOPHER JOHN CHARLES

Surname ILEGARD

Former name(s)® |

e |enoLano

Nationality |BRITISH

Date of birth IT’? IT|_"14_ {TE’?F};—

Business occupation
(fany)O

|COMPANY DIRECTOR

|

Q@ Appointments
Private companies must appaoint
at least one director who 15 an
individual Public companies must
appoint at least two directors, one of
which must be an indwvidual

@ Former name(s)
Ptease provide any previous names
which have been used for business
purposes in the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

@ Country/State of residence
This 1s in respect of your usual
residential address as stated in
Section D4

O Business occupation
If you have a business accupation,
please enter here |f you do not,
please feave blank

Additional appointments

If you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page

Director’s service address @

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

Bulding name/number | THE COMPANY'S REGISTERED OFFICE

Street

|

|

Post town

|

County/Region

Postcode

|

Country

;‘!_F'W_f_ N

©Service address
This 15 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
directors as the company's registered
office

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

Signature ©

| consent to act as director of the proposed company named in Section A1

Signature

O Signature
The person named above consents
to act as director of the propoesed
company

CHFPOOO
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Application to register a company

Corporate director

Corporate director appointments ©

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

Name of corporate r

body or firm |

Building namelnumber|

Street r
|
Post town |
County/Region |
e [ [ [T [ [ [
Country ’

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

Registered or pnincrpal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
dehvery of documents 1t cannot be
a PO box number {unless contamed
within a full address), DX number or
LP {Legal Post In Scotland) number

Location of the registry of the corporate body or firm

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

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

EEA companies @

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

Where the company/

firm 1s registered © |

437
A full hst of countries of the EEA can
be found in our guidance
www companeshouse gov uk

© This 1s the register mentioned in
Article 3 of the Fist Company Law

Registration number r Durective {(68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by {0 Non-EEA

whirch 1t 1s governed If applicable, please also give detalls of the register in which
1t1s entered (including the state) and its registration number in that register

Lega! form of the

corporate hody
or firm

if applicable, where

the company/firm is
registered @

If applicable, the

Governing law |
registration number

Where you have provided details of
the reqister (including state) where
the company or firm 1s registered,
you must also provide its number in
that reqister

Signature ©

[ I consent to act as director of the proposed company named in Section A1

Signature Signature

X X

O Signature
The person named zhove consents
to act as corporate director of the
proposed company

CHFPOOO
10/09 Version 2 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
3 No Go to Part 4 (Statement of guarantee)

m Share capital in pound sterling (£)

Please complete the table below to show each class of shares held m pound sterling
if all your 1ssued capital 1s in sterling, anly complete Section F1 and then go to Section F4

Class of shares Number of shares €&

(E g Ordinary/Preference etc )

Amount {(f any} unpad
on each share @

Amount paid up on
each share @

Aggregate nomnal value €

| |
| |
| |
| | |

[ Totals

la Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency
Class of shares Amount paid up on Amount (f any) unpaid Number of shares €
(E g Ordinary/Preference etc ) each share @ on each share @

Aggregate nominal value ©

| (

Totals

Currency
Class of shares Amount paid up on Amount {if any) unpaid Number of shares @ Aggregate nominal valug ©
(E g Ordinary/Preference etc ) each share ‘@ on each share @

| | |

| |

Totals‘

Totals

Please give the total number of shares and total aggregate nominal value of

OTotal aggregate nominal value
1ssued share capital Please list total aggregate values in
different currencies separately For

Total number of shares example £100 + €100 + $10etc

Total aggregate
nominal value @

@ Including both the nominal value and any © Number of shares 1ssued multiplied by Continuation Pages

age If necessal
© Total number of issued shares n this class pag v

share premiusm nominal value of each share Please use a Statement of Capital continuation

CHFPOOO
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Application to register a company

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

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

Class of share

Presenbed particulars
0

©Prescribed particulars of rights

attached to shares

The particulars are

a particulars of any voung nghts,
including nights that anse only in
centain circemstances,

b particulars of any nights, as
respects dividends, 1o participate
in a distribution,

¢ particulars of any nights, as
respects capital, to parucipate m a
distnibution {including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
1o redempuion of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
'Statement of Capital {Prescnbed
particulars of nghts attached

to shares)’ continuation page if
necessary

CHFPOOO
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Application to register a company

Class of share

Prescribed particulars
L1

@ Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including rights that arise only in
certain circumstances,

b particulars of any nights, as
respects dividends, to participate
in a distribution,

¢ particulars of any nghts, as
respects capital, to participate in &
distribution {including on winding
up), and

d whether the shares are to be
redeemed or are i1able to be
redeemed at the option of the
company ar the shareholder and
any terms or conditions refating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

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

CHFPOOO
10/09 Version 2 0




INO1

Application to register a company

initial shareholdings

This section should only be completed by companies incorporating with share capital

Please complete the details below for each subscriber

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

subscribers’ usual residential address

Inittal shareholdings
Please list the company’s subscribers
in alphabetical order

Please use an “inital shareholdings’
continuation page If necessary

Subscriber's details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount {if any} |Amount paid
unpard

Hama

Address

Address

Name

Address

Hame

Address

Name

Address

CHFPOOO
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Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
2 Yes Complete the sections below
+ No Goto Part 5 (Statement of compliance)

Subscribers

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

| confirm that if the company 1s 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 liabilities of the company contracted before !
cease to be a member,
payment of costs, charges and expenses of winding up, and,
adjustment of the nights of the contnbutors among ourselves,
not exceeding the specified amount below

Subscnber’s details

Forename(s} ©

Sir Charles Thomas

Surname @ Legard

Address ® The Estate Office, Scampston Hall, Scampston, Malton,
Nerth Yorkshire

Fostcode [vlol+[7] Talnle

Amount guaranteed ® |£1 000

Subscrber's details

Forename(s) @

Mr Chnistopher John Charles

Surname © Legard

Address @ The Estate Office, Scampston Hall, Scampston, Malton,
North Yorkshire

Postcode [vlofa]7] Telnle

Amount guaranteed @ |£1 0 00

Subscriber's details

Forename(s) ©

Surname @

Address @

Postcode

Crrrrrrr

Amount guaranteed € |

@ Name
Please use capital letters

8 Address
The addresses i this section will
appear on the public recard They do
net have to be the subscnibers’ wsual
residential address

© Amount guaranteed
Any valid currency 1s permitted

Continuatton pages
Please use a "Subscribers’
continuation page *f necessary

CHFPOOOD
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Application to register a company

Subscriber's details

Forename(s) @

Surname @

Address @

e | [ [T T

Amount guaranteed @ |

Subscriber's details

Forename(s) @

Surname @

Address @

e [ [T

Amount guaranteed ® |

Subscriber's details

Forename(s) @

Surname @

Address ®

e [T [ [T

Amount guaranteed © |

Subscriber's details

Forename(s) &

Surname @

Address @

e [ [T 1T

Amount guaranteed ® ‘

Subscriber's details

Forename(s) @

Surname @

Address @

e [ [T T

Amount guaranteed © r

O Name
Please use capital letters

@ Address

residential address

© Amount guaranteed

Continuation pages
Please use a ‘Subsaribers”

The addresses in this section will
appear on the public recosd They do
not have to be the subscribers’ usual

Any valid currency 15 permitted

continuation page If necessary

CHFPOOO
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Application to register a company

Part 5

Statement of compliance

This section must be completed by all companies

Is the application by an agent on behalf of all the subscribers?

3 No Go to Section H1 (Statement of compliance delivered by the
subscribers)
+ Yes Goto Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section If the application 1s not delivered by an agent
for the subscribers of the memorandum of asscciation

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

Subscriber’s signature

Signature

X @C&/A{_; X

Subscriber's signature

Signature

X_ =< X

Subscriber’s signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscrnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

X X

@ Statement of comphance
delivered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of compliance

CHFPOOO
10/09 Version 2 Q




INO1

Application to register a company

Subscriber’s signature |-Bgetre Continuation pages

X X | Please use a ‘Statement of
compliance delivered by the
subscribers’ continuation page If
more subscribers need to sign

Subscriber’s signature | Sanatre

X X

Subscriber's signature | dgnatue

X X

Subscriber's signature | Sgnawre

X X

W Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association

Agent's name

Building namefnumber

Post town

Street |

County/Region

e [ [ [ [ [ 1 1

Country ’
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature Signature

X X

CHFPOQO
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Application to register a company

E Presenter information

nlmportant information

You do not have to give any contact information, but if
you do 1t wifl help Compantes House If there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Miss Natalie Johnson

Company name

Wrigleys Solicitors LLP

Address

19 Cookndge Street

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

EHOW to pay

A fee of £20 1s payable to Compames House to
register a company

Make cheques or postal orders payable to
‘Companies House'

Past town

Leeds
County/Region

e Iudsfz] Tslafef

Country

|
(
|
|

England

DX
I 12020 Leeds 1

Telephone

0113 244 6100

Certificate

We will send your certificate to the presenters address
(shown above} or If indicated to another address

shown below

O At the registered office address (Given i Section A6)
O At the agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

O If the name of the company is the same as one

already on the register as permitted by The

Company and Business Names (Miscellanecus

Provisions) Regulations 2008, 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 Post In

Scotland) number

O The document has been signed, where indicated

O Al relevant attachments have been included

O You have enclosed the correct fee

aag

@Where to send

You may return this form to any Companies 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 Companies, Companies House,
CrownWay, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Regsstrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast1

Section 243 exemption

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂFurther information

For further informanon, please see the guidance notes
on the website at www companieshouse gov uk
or email enquiries@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided {ree of charge by Companies House

CHFPQOOQ
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Company number:

COMPANIES ACTS 2006
A COMPANY LIMITED BY GUARANTEE

NOT HAVING A SHARE CAPITAL

MEMORANDUM AND ARTICLES

OF ASSOCIATION OF

SCAMPSTON CONSERVATORY
PRESERVATION COMPANY LTD

(Incorporated on 2010)

Wrigleys Solicitors LLP
19 Cookridge Street
Leeds LS2 3AG
Tel: 0113 244 6100
Fax: 0113 244 6101

www.wrigleys.co.uk




Companies Act 2006
Company hmited by guarantee and not having a share capital
MEMORANDUM OF ASSOCIATION OF
SCAMPSTON CONSERVATORY PRESERVATION COMPANY LTD

Fach subsctiber to this memorandum of association wishes to form a company
under the Compamies Act 2006 and agrees to become a member of the company

Name of each subscriber Authenucanon by each subscriber
Sir Charles Thomas Legard, Baronet _

E 1
Chrstopher John Charles Legard ﬂ

Dated Z/ Iﬁ,ﬁ\)b‘?t’wé eZO) O
-



Companies Act 2006

Company limited by guarantee and not having a share capital

ARTICLES OF ASSOCIATION OF

SCAMPSTON CONSERVATORY PRESERVATION COMPANY LTD

NAME

The name of the Company 1s Scampston Conservatory Preservaton
Company Ltd

LIMITED LIABILITY
The habihty of the Members 1s Iimuted
GUARANTEE

Every Member promuses, if the Company 1s dissolved while he, she or 1t
remains a Member or within 12 months afterwards, to pay up to £10
towards the costs of dissolution and the liabihiies incurred by the Company
while he or she was a Member

OBJECTS
The Obyects are specifically restricted to the following

41  To manage, restore and preserve the Grade I hsted conservatory at
Scampston Hall, Malton, North Yorkshuire (the "Conservatory"),

42  To sustain the heritage and the physical and natural environment of
the Conservatory at Scampston Hall,

43 To faciitate and encourage the use and emoyment of the
Conservatory by members of the public,

44  To provide educational acuvities and courses for members of the
public 1n the Conservatory (including, but not limited to, courses 1in
gardening, arts and crafts), and

45  Such other acuvities as the Directors, at their discretion, think fit
POWERS

The Company has the following powers, which may be exercised only 1n
promoting the Objects

51  To promote or carry out research
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To provide advice

To publish or distribute information

To co-operate with other bodies

To suppott, admimister or set up other companies, including
charities

To raise funds

To borrow money and give security for loans

To acquirc or hire property of any kind

To let or dispose of property of any kind

To make grants or loans of money and to give guarantees

To set aside funds for special purposes or as reserves against future
expenditure

To deposit or mnvest 1n funds 1n any manner (but to invest only after
obtaining such advice from a Financial Expert as the Directors
consider necessary having regard to the swtability of investments
and the need for diversification)

To delegate the management of investments to a Financial Expert,
but only on terms that
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the investment policy 1s set down 1n writing for the Financial
Expert by the Directors,

every transaction 1s reported regularly to the Directors,

the performance of the investments 1s reviewed regulatly
with the Durectors,

the Directors ate entiled to cancel the delegation
arrangement at any time,

the investment policy and the delegation arrangement are
reviewed at least once a year,

all payments due to the Financial Expert ate on a scale or at
a level which 1s agreed in advance and are reported regularly
to the Directors on receipt, and

the Financial Expert must not do anything outside the
powers of the Directors



514 To arrange for investments or other property of the Company to be
held 1n the name of a Nominee Company acting under the control
of the Directots or of a Fimancial Expert acung under their
mnstructions, and to pay any reasonable fee required

515 To deposit documents and physical assets with any company
registered or having a place of business in England and Wales as
Custodian, and to pay any reasonable fee required

516 To insute the property of the Company against any foreseeable nisk
and take out other imnsurance policies to protect the Company when
required

517 To pay for Indemmty Insurance for the Directors

518 Subject to arucle 11, to employ paid or unpaid agents, staff or
advisers

519 To enter into contracts to provide services to or on behalf of other
bodtes

520 To establish or acquire subsidiary companies to assist or act as
agents for the Company

521 To acqure, merge with or enter into any partnership or joint
venture arrangement with any other company formed for any of the
Objects

522 To pay the costs of forming the Company

523 To do anything else within the law which promotes or helps to
promote the Objects

MEMBERSHIP

61 The Company must maintain a register of Members

62  Any person who 1s appomnted as a Director wall automatcally, by
virtue of that appomntment, become a Member of the Company
No person other than a Director may be admutted as a Member of
the Company

63 Membership 1s termunated if the Member concerned

6031 ceases to be a Director,
632 gmves wntten notice of resignation to the Company,

633 dies, or in the case of an organisation ceases to exist, or
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634 1sremoved from Membership by resolution of the Directors
on the ground that 1n their reasonable opinion the Member’s
conunued Membership 1s harmful to the Company The
Directors may only pass such a resolution after noufying the
Member 1n wnung and considering the matter 1n the hight of
any written representattons which the Member concerned
puts forward within 14 clear days after receving notice

Membership of the Company 1s not transferable

GENERAL MEETINGS
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A meeung may be called at any tume by the Directors and must be
called within 28 clear days of a written request from at least one
third of the Members Meetings ate called on at least 14 clear days’
written notice specifying the business to be discussed

Members are entitled to attend meeungs either personally, (in the
case of a Member organisauon) by an authorised representauve, by
proxy or by switable means agrced by the Directors 1n which all
partictpants may communicate with all the other parucipants Proxy
forms must be delivered to the Secretary at least 24 hours before
the mecung

There 15 a quorum at a meeting if the number of Members present
1n person or by proxy 1s at least two or one third of the Members 1f
greater

The Charrman or (if the Chairman 1s unable or unwilling to do so)
some other Member elected by those present presides at a meeting

Except where otherwise provided by the Arucles or the Companues
Acts, every 1ssue 1s decided by a majority of the votes cast

Every ‘Member present i person or through an authonsed
representative ot by proxy has one vote on each 1ssue

A wrtten resolution signed by a majority of those enutled to vote at
a meeting (or, where the Companies Acts require, a greater
majornty) 1s as valid as a resolution actually passed at that meetng,
provided 1t 1s passed in accordance with part 13, Chapter 2 of the
Companies Act 2006 The wntten resolution may be set out in
more than one counterpart

The Company shall not be required to hold an AGM 1n any year

THE DIRECTORS

81

The Directors have control of the Company and 1ts property and
funds
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The Directors when complete consist of at least two and not more
than twelve individuals, all of whom must be Members If the
number of Directors shall fall below two, the remaimung Directors
may act (and 1n default the Members may act) to appomnt further
Darectots as required

The subscribers to the Memorandum are the first Directors
Subject to arncle 8 2, subsequent Directors are to be appomnted by
the Directors

Every Director after appomntment must sign a declaraton of
willingness to act as a Company Director of the Company before he
ot she may vote at any meeung of the Directors

A Director’s term of office automaucally terminates if he or she

851 ceases to be 2 Member 1n accordance with articles 63 2 to
634,

852 1s prohibited by law from bemg a director of a company,

853 1s, in the opmuon of the other Directors, at any tme
incapable, whether mentally or physically, of managing his or
her own affaits,

854 1s absent from threc consecutive meeungs of the Directors
and 1s asked by a majonity of the other Directors to resign,

855 ceases to be a Member (but such a person may be reinstated
by resoluton passed by all the other Directors on resuming
Membership of the Company),

856 resigns by written notice to the Directors (but only if at least
two Directors will remain 1n office), ot

857 1s removed by resoluton of the Members present and voung
at a general meetung (but only 1f at least two Directors will
remain 1n office) after the meeting has mwvited the views of
the Director concerned and considered the matter in the
hight of any such views

A technical defect 1n the appointment of a Director of which the
Directors are unaware at the tme does not invalidate decisions
taken at a meeting

DIRECTORS’ PROCEEDINGS

921

The Directors must hold at least one meeting each year
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A quorum at a meeting of the Directors 1s two or one thurd of the
Drrectors 1f greater

A meeting of the Directors may be held either in person or by
suttable means agreed by the Directors in which all participants may
communicate with all the other participants

The Chairman or (if the Chairman 1s unable or unwilling to do so)
some other Director chosen by the Directors present presides at
each meeting

Every 1ssue may be determined by a simple majonty of the votes
cast at a meeting, but a wntten resolution signed by a majornity of
the Directors 1s as vahd as a resolution passed at a2 meetung For this
purpose the resolution may be contained 1n more than one
document and will be trecated as passed on the date of the last
signature

Except for the Chairman of the meeting, who has a casting vote,
every Director has one vote on each 1ssue

A procedural defect of which the Directors are unaware at the ume
does not invahidate decisions taken at a meeting

DIRECTORS’ POWERS

The Directors have the following powers 1n the admumstranon of the
Company
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To appomnt (and remove) any person, who may, or may not, be a
Member and who may be a Director to act as Secretary n
accordance with the Companies Acts

To appoint a Chairman, Treasurer and other honorary officers from
among their number

To delegate any of their functons to commuttees consisting of two
or more individuals appointed by them At least one member of
every committee must be a Director and all proceedings of
committecs must be reported regularly to the Diarectors

To make standing orders consistent with the Memorandum, the
Arucles and the Companies Acts to govern proceedings at general
meetings and to prescribe a form of proxy

To make rules consistent with the Memorandum, the Artcles and
the Companues Acts to govern their proceedings and proceedings of
committees
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To make regulations consistent with the Memorandum, the Arucles
and the Compantes Acts to govern the admumstration of the
Company and the use of 1ts seal (if any)

To establish procedures to assist the resolution of disputes or
differences within the Company

To exercise any powers of the Company which are not reserved to a
meeting of the Members

BENEFITS TO MEMBERS AND DIRECTORS
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The property and funds of the Company must be used only for
promoung the Objects and do not belong to the Members but

1111 Members may be paid interest at a reasonable rate on
money lent to the Company, and

11 12 Members may be paid a reasonable rent or hiring fee for
property or equpment let ot hired to the Company

A Director must not receive any payment of money or other
Matenal Benefit (whether directly or indirectly) from the Company
except

1121 as mentoned 1n articles 517 (Indemnuty Insurance) and
articles 1111 (interest), 1112 (rent) or 113 (contractual
payments),

1122 reimbursement of reasonable out-of-pocket expenses
(ncluding hotel and travel costs) actually incurred in the
admunistracion of the Company,

1123 an indemmuty 1n respect of any hiabilities properly incurred in
running the Company (including the costs of a successful
defence to criminal proceedings),

11 24 payment to any company in which a Director has no more
than a 1 per cent shareholding, and

11 2 5 1n exceptional cascs, other payments or benefits

A Drtector may not be an cmployee of the Company, but a
Dirtector or a Connected Person may enter into a contract with the
Company to supply goods or services in return for a payment or
other Matenal Benefit 1f

1131 the goods or services are actually required by the Company,
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1132 the nature and level of the benefit 1s no more than
reasonable 1n relation to the value of the goods or services
and 1s set at a meeting of the Directors 1n accordance with
the procedure 1n article 11 5, and

11 3 3 no more than one half of the Directors are interested in such
a contract 1n any financial year

Whenever a Director has a personal interest 1n a matter falling
within articles 111, 112 or 113 which 1s to be discussed at a
mecting of the Directors or a commuttee, he or she must comply
with the procedure 1n article 11 5

Where this article applies, a Director must

11 51 declare an interest before the meeung or at the meeung
before discussion begins on the matter,

11 52 be absent from the meetng for that item unless expressly
invited to remain n order to provide information,

11 53 not be counted in the quorum for that part of the meeting,
and

11 54 have no vote on the matter and be absent during the vote 1f
so requested by the other Directors

12. CONFLICTS OF INTEREST
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Directors must avold Conflicts of Interest and wherever a Conflict
of Interest arises in a matter to be discussed at a meeung of the
Directors or a committee, 2 Conflicted Director must comply with
the procedute sct out 1n article 115

Subject to atticle 11, if a Conflict of Interest matter 1s proposed to
the Directors, the Unconflicted Directors may agree to

1221 authorise that matter, or

122 2 authonise a Conflicted Director to act m thewr ordinary
capacity as a Director and carry out all their duties and
powets as a Director 1 relation to that matter

Where the Unconflicted Directors consider an authorisation to act
notwithstanding a Conflict of Interest, the Conflicted Director must
comply with the procedure set out 1n article 11 5
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RECORDS AND ACCOUNTS

131 The Directors must comply with the requuements of the
Compantes Acts as to keeping financial records, the audit of
accounts and the preparation and transmussion to the Registrar of
Companues of
1311 annual returns,

1312 annual reports, and
1313 annual statements of account

132 The Directors must keep proper records of
1321 all proceedings at Member meetings,

13 22 all proceedings at meetings of the Directors,
1323 all reports of commuttees, and
13 2 4 all professional advice obtamned

133 Accounung records relaung to the Company must be made
available for inspectton by any Director at any time during normal
office hours

134 A copy of the Company’s latest available statement of account must
be supplied on request to any Director or Member, A copy must
also be supplied, within two months, to any other person who
makes a written request and pays the Company’s reasonable costs

NOTICES

141 Notices under the Articles may be sent by hand, by post or by
sutable electronic means or any journal distubuted by the
Company

142 The only address at which a Member 1s entitled to recerve notices
sent by post 1s an address in the UK shown in the register of
Members

143  Any notice given 1n accordance with these Arucles 1s to be treated

for all purposes as having been recewved

1431 24 hours after being sent by electromc means or delivered by
hand to the relevant address,

143 2 two clear days after being sent by first class post to that
address,
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14 3 3 three clear days after being sent by second class or overscas
post to that address,

1434 on the date of publicaton of a newspaper contaimng the
notice,

14 3 5 on being handed to the Member personally, or, 1f earlier,

143 6 as soon as the Member acknowledges actual receipt

144 A technucal defect 1n the giving of notice of which the Directors are
unaware at the ume does not invalidate decisions taken at a
meeting

DISSOLUTION

If the Company 1s dissolved, the assets (1f any) remaining after provision
has been made for all 1ts habilites must be applied 1n one or more of the
following ways
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by transfer to one or more other bodies established for purposes
within, the same as or similar to the Objects,

directly for the Objects or for purposes which are within or simlar
to the Objects,

to any otganisation which has provided funding to the Company,

or otherwise as the Directors think fit

INTERPRETATION

In the Memorandum and in the Artcles, unless the context indicates
another meaning

‘AGM’ means an annual general meeting of the Company,
‘the Arucles” means the Company’s articles of assocration,
'‘Chairman’ means the chairman of the Directors,

‘the Company’ means the company governed by the Arucles,

‘clear day’ means 24 hours from midnight following the relevant
event,

‘the Compantes Acts’ means the Companies Acts (as defined in
sccuon 2 of the Companies Act 2006),

'Conflict of Interest' includes a conflict of interest and duty and a
conflict of duties,




‘Conflicted Diarector’ means any Director who has a Conflict of
Interest 1n relation to a matter to be discussed or voted upon at a
meeting of the Directors,

‘Connected Petson’ means any spouse, cvil partner, parent, child,
brother, sister, grandparent or grandchild of a Director, any Firm of
which 2 Director 1s a Member, director, employee or sharcholder
having a beneficial interest in more than 1 per cent of the capital,

‘Custodian’ means a person or body who undertakes safe custody of
P y y
assets or of documents or records relating to them,

‘Financial Expert’ means an individual, company or Firm who 1s
authorised to give mnvestment advice under the Fnancial Services
and Markets Act 2000,

‘financial yeat’ means the Company’s financial year,
‘Firm’ includes a hmited hiability partnership and company,

‘Indemmity Insurance’ means insurance against personal habihty
incurted by any Director for an act or omussion which 1s or 1s
alleged to be a breach of trust or breach of duty, unless the Drrector
concerned knew that, or was reckless whether, the act or omission
was a breach of trust or breach of duty,

‘Material Benefit’ means a benefit which may not be financial but
has a monetary value,

‘Member’ and ‘Membership’ refer to company Membership of the
Company,

‘Memorandum’ means the Company’s Memorandum of
Association,

‘month’ means calendar month,

‘Nominee Company’ means a corporate body registered or having
an established place of business 1n England and Wales,

‘the Objects” means the Objects of the Company as defined 1n
article 4,

‘Secretary’ means the company secretary of the Company,

‘Director’ means a director of the Company and ‘Directors’ means
the directors,
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‘Unconflicted Director’ means any Director who has no Conflict of
Interest 1n relation to a matter to be discussed or voted upon at a
mecting of the Directors,

‘written’ or ‘in wriung’ refers to a legible document on paper
including a fax message or 1n electronic format;

‘year’ means calendar year
LExpresstons defined 1n the Comparues Acts have the same meanin
g

References to an Act of Parliament are to that Act as amended ot
re-enacted from tme to ome and to any subordinate legislation
made under 1t




