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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7538409

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

'GREEN ACRES' ST IVES MANAGEMENT COMPANY
LIMITED

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

Given at Companies House on 22nd February 2011
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in accordance with
Section 9 of the
Companies Act 2006

Application to register a company

Comnmpanes House

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

J What this form s for % What this form is NOT for
You may use this farm to register a You cannot use this form to regrr
private or public company a limited liability partnership To

this, please use form LL INO1

*ABTCORR3*
A27 78

18/02/2011
COMPANIES HOUSE

Part 1 Company details
- Filling in this form
Please complete n typescnipt or i
bold black capitals
All fields are mandatory unless
specified or indicated by *
m Company details

I Please show the proposed company name below

| Propused company I ‘GREEN ACRES' ST IVES MANAGEMENT COMPANY LIMITED

@ Duplicate names
Duplicate names are not permitted A
hst of registered names can be found

name in full @ on our website. There are vanous rules
l ' that may affect your choice of name
| More information 15 available at
For offictal use | l i I | www companieshouse gov uk
Company name restrictions &
Please tick the box only if the proposed company name contains sensitive © Company name restrictions
or restricted words or expressions that require you to seek comments of a A list of 59"5"“$ o restncted wor :‘5
or expressions that require consen
government department or other specified body can be found i guidance available
[J 1 confirm that the proposed company name contains sensitive or restricted | on our website
words or expressions and that approval, where appropniate, has been wwiw companieshouse gov uk
sought of a government department or other specified body and | attach a
copy of their response
E Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o
Please tick the box if you wish to apply for exemption from the requirement to oga]me enftllng exemptlt;n
' ‘ f nly pnvate companies that are
have the name ending with ‘bimited’, Cyfyngedig’ or permitted alternative imited by guarantee and meet other
3 1 confirm that the above proposed company meets the conditions for specific requirements are eligible to
exemption from the requirement ta have a name ending with ‘Limited’, ?Eﬂﬁ;ﬂ tdhe':a s, please go 1o our
‘Cyfyngedig’ of permitted alternative il 9
www companieshouse gov uk
m Company type®
Please tick the box that describes the proposed company type and members’ ogzg'up:;"u'i‘::e of your company’s
liability {only ane box must be ticked) type, please go 1o our website
[J  Public mited by shares www companieshouse gov uk
[ Pnvate mited by shares
Private liniited by guarantee
{1 Pnvate unlimited with share caprtal
(7] Prvate unlimited without share capital
CHFPODO

Department for Business
tnnovation & Skills

02/10 Version 2 1
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Application to register a company

Situation of registered office o

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

England and Wales

Wales

Scotland

Northern Ireland

oOoOn

O Registered office
Every company must have a
registered office and this 15 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 Northem
Ireland companies, the address must
be in Wales, Scotland or Northem
Ireland respectively

Registered office address @

{ Please give the registered office address of your company

Building name/number ]THE MALTINGS

Street HYDE HALL FARM

Post town SANDON

County/Region l HERTS

e[ s[aa] [o[R[u]

B Registered office address
You must ensure that the address
shown 1n this section 15 consistent
with the situation indicated in
section A5

You must provide an address in
England or Wales for companies to
be registered in England and Wales

You must provide an address in
Wales, Scotland or Northem Ireland
for companies to be registered in
Wales, Scotland or Narthern Ireland
respectively

Articles of association ®

Please cheose ene option only and tick one box only

Option 1 1 wish to adopt one of the following model articles in its entirety Please tick
only one box
(] pnvate hmited by shares
(] Pnvate hmited by guarantee
{1 Public company

Option 2 | wish to adopt the following madel articles with additional andfor amended
provisions | attach a copy of the additional and/or amended prowision(s) Please
tick only one box
[J  Pnvate imited by shares
[J  Pnvate imited by quarantee
[J  Public company

Option 3 | wish to adopt entrrely bespoke articles. | attach a copy of the bespoke

articles to this application

© For details of which company type
can adopt which model articles,
please go to our website
www companieshouse gov uk

Restricted company articles®

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

O

© Restricted company articles
Restricted company articles are
those containing prowvision for
entrenchment For more details,
please go to our website
www companieshouse gov uk

CHFPCOD
02/10 Version 2 1
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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 indwvidual Public companies must appomnt at least

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

Secretary
m Secretary appointments o
Please use this section to list all the secretary appointments taken on formation @ Corporate appaintments
For a corporate secretary, complete Sections C1-C5 For corporate secretary
appointments, please complete
Title* | section C1-C5 instead of

Full forename(s)

Surname

Former name{s} ® |

section 8

Additional appointments

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

@ Former name(s)
Please provide any previous hames
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

© Service address
This is the address that will appear

Street [ on the public record This does not

have to be your usual residential
’ address

Post town [ Please state ‘The Company’s
Registered Office’ if your service

County/Region [ address will be recorded in the
proposed company's register

Postcode r_ ’_ I_ l— l_ [' [_ l__ of secretaries as the company's
registered office

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

Signature @

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

The person named above consents

Signature Signature to act as secretary of the proposed

X X

company

CHFPOOO
02/10 Version 2 1
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Application to register a company

Corporate secretary

E Corporate secretary appointments @
Please use thrs section to list all the corporate secretary appaintments taken O Addrtional appointments
on formation If you wish to appoint more than one
corporate secretary, please use the
Name of corporate |FAIRFIELD COMPANY SECRETARIES LIMITED ‘Corparate secretary appointments’
bodyffirm continuation page
| Registered or principal address
This 15 the address that wil] appear
Bullding name/number | THE MALTINGS e e adehres
must be a physical location for the
Street | HYDE HALL FARM defvery of documents It cannot be
| a PO box number (unless contained
within a full address), DX number or
Post town | SANDON LP (Legal Post 1n Scatland) number
County/Region I HERTS
Postcode S IE’?’_’_()—FI_U_I_
Country ENGLAND
Location of the registry of the corporate body or firm

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

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

EEA companies @

Please give detalls of the register where the company file 1s kept {induding the |@EEA

relevant state) and the registration number in that register A full st of countries of the EEA can
be found in our guidance

Where the company/ [ENGLAND AND WALES www companteshouse gov uk
fim 1s registered © ©This is the register mentioned in
| Article 3 of the First Company Law
Directve (68/151/EEC)

Registration number l5933735

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by | @ Non-EEA
which it s governed If applicable, please also give details of the register in which Where you have provided details of

it 1s entered (including the state) and its registration number in that register the register (including state) where
the company or firm 1s registered,
you must also provide 1ts number in

Legal form of the

corporate body that register
or firm r
Governing law r
If applicable, where l
the company/firm 1s
reqistered © I
Registration number I
Signature ©
| I consent to act as secretary of the proposed company named in Section A% O Signature

£~ The person named above consents

Signature Signature to act as corporate seaetary of the
X X | proposed company
CHFPO00

02110 Version 2 1
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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-E5

Title* [MR

Full forename(s) [ADRIAN MARTIN

Surname lPOVEY

Former name(s)®@

Country/State of ENGLAND

residence &

Nationality (BRITISH

Date of birth Fﬁ_ W-l? ’TIG‘FEI?

Business occupation ICOMPANY DIRECTOR

(f any)o@

-

9 Appointments
Private companies must appoint
at least one director who 1s an
individua! Public companies must
appoint at least two directors, one of
which must be an indiwdual

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

© Country/State of residence
This is tn respect of your usual
residential address as stated in
section D4

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

Additional appointments

If you wish to appotnt more than
one director, please use the "Director
appaintments’ continuation page

Director's service address @

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

Building name/number | THE MALTINGS

Street | HYDE HALL FARM
|
Post town | sANDON
County/Region ] HERTS
i[5 [6[9 [ [9[R[0[
Country IE\IGLAND

O Service address
This 1s the address that wili appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company's
Registered Office’ «f your service
address will be recorded 1 the
proposed company's register of
directors as the company's reqistered
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 n Section A1 ®Signature
N\ The person named above consents
Signature Sature to act as director of the proposed
x —_— X company
: Iy
CHFPO00

02/10 Version 21
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Application to register a company

o1 J

Director appointments ©

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

Title*

Full forename(s)

Surname

|
|
-

Former name(s) @

Country/State of
residence ©

Nationality

Date of birth

FF rr rrerpr

Business occupation
(if any) @

@ Appontments
Private companies must appoint
at least one director who 1s an
indwidual Public companies must
appoint at least two directors, one of
which must be an individual

6 Former name(s)
Please provide any previous names
which have been used for business
purposes 1n the last 20 years.
Married women do not need to give
former names unless previously used
for business purposes.

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

O Business occupation
If you have a business eccupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appaint more than
one directar, 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

Bullding name/number r

Street

|

Post town

County/Region

Postcode

Country

|
rrrrrrfr

©Service address
This 5 the address that will appear
on the public record This does not
have to be your usual residental
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 prowide 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, O Signature
The person named above consents
Signature Sagrrature to act as director of the proposed
X x company
CHFPOOO

02110 Version 2 1
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Application to register a company

Corporate director
Corporate director appointments @

[Please use this section to st all the corporate directors taken on formation

Name of corporate 1FA!RFIELD COMPANY SECRETARIES LIMITED
body or firm {

Building name/number ITHE MALTINGS

Street |HYDE HALL FARM

Post town |SANDON

County/Region [HERTFORDSHIRE

Postcode I S [?fg_l_rﬂ?fu_r_

Country ‘ENGLAND

© Additional appointments
If you wish to appoint more than one
corporate director, please use the
"Corporate director appotntments’
continuation page

Registered or principal address
This 1s 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 contatned
wathin a full address), DX number ar
LP (Legal Post in Scotland) number

B

Location of the registry of the corporate body or firm

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

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

EEA companies ©

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

Where the company/ |ENGLAND AND WALES

firm 1s registered @ l

OEgp
A full hist of countnies of the EEA can
be found in our guidarnce
www companieshouse gov uk

©This 15 the register mentioned n
Article 3 of the First Company Law

Reglstl’atlon number |05988785 Directive (68/151/EEC)
m Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by (@ Non-EEA

which 1t 1s governed If apphicable, please also give details of the register in which
it 1s entered (including the state) and its registration number In that reqister

Legal form of the
corporate body |

or firm

Governing law r

if applicable, where

the company/firm 15
registered @ l

If applicable, the |
registration number

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

Signature ©
| | consent to act as director of the proposed company named in Section A1. ©Signature
. The person named above consents
Signature gnature

X X

1o act as corporate director of the
proposed company

CHFP0OOO
02/10 Version 2 1
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Application to register a company

Part 3 Statement of capital

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

w Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your i1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4
Class of shares Amount paid up an Amount {if any) unpaid Number of shares & Aggregate nominal value €
{E g Ordinary/Preference etc ) each share @ on each share ©
| | | E
| | £
| | | £
| i | | E
| Totals| l £
Share capital in other currencies
Please complete the table below to show any dass of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nomimal value ©
{E g Ordinary/Preference etc ) each share @ on each share @
Totals
Currency
Class of shares Amount paid up on Amount {if any) unpaid Number of shares @ Aggregate nominal value ©
(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
1ssued share capital

Total number of shares

Total aggregate
nominal value ®

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

@ Inchading both the nominal value and any
share premium

© Number of shares 1ssued multiphed by
nominal value of each share

Continuation Pages

© Total number of 1ssued shares in this class. page if necessary

Please use a Statement of Caprtal continuation

CHFPQOQ

02/10 Version 2 1
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Application to register a company

Statement of capital (Prescribed particutars of rights 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

Prescribed particulars
1]

OPrescribed particulars of rights

attached to shares

The particulars are

a particelars of any voting nghts,
including nghts that anse only in
certain circurnstances,

b particulars of any nghts, as
respects dividends, to particpate
in a distribution,

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

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

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescribed
particulars of nghts attached

to shares)’ continuation page 1f
necessary

CHFPOOD
02110 Version 2 1
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Application to register a company

Class of share

Prescribed particulars
1]

@Prescribed particulars of rights

attached to shares

The particulars are

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

h particulars of any nghts, as
respects dividends, to participate
n a distnbution,

¢ particulars of any nghts, as
respects capital, to partiaipate in a
distnbution {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
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

CHFPOOQOD
02/10 Version 2 1
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Application to register a company

Initial shareholdings

This section should only be completed by compantes incorporating with share caprtal

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

Imitial shareholdings
Please hist the company’s subscrbers
n alphabetical order

Please use an ‘Initial sharehaldings’
continuation page If necessary

Subscnber’s details

Class of share Number of shares

Currency

Nominal value of
each share

Amount (f any)
unpaid

Amount paid

Name

Harme

Name

Name

CHFPOOO

02/10 Version 2 1
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Application to register a company

Part 4

Statement of guarantee

Is your company imited by guarantee?
3 Yes Complete the sections below
% No Goto Part 5 (Statement of compliance)

Subscribers

Please complete this section if you are a subseriber of a company imited by
guarantee The following statement 15 being made by each and every person
named below

1 confirm that if the company 1s weund 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 labilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber’s details

Forename(s) @

FAIRFIELD COMPANY SECRETARIES LIMITED

Surname @

Address ® THE MALTINGS, HYDE HALL FARM,
SANDCN, HERTS

Fostode [s[afe] [ofrfuf

Amount guaranteed® (£25 00

Subscriber's details

Forename(s) ®

Surname @

Address @

Postcode

HEEEEEEN

Amount guaranteed ® I

Subscriber's details

Forename(s) ®

Surname ©

Address @

Postcode

HEEEERENN

Amount guaranteed © |

O Name
Please use capital letters

© Address
The addresses n this section will
appear on the public record They do
not have to be the subscribers’ usual
residential address.

© Amount quaranteed
Any vahd currency is permitted

Contimuatich pages
Please use a ‘Subscribers’
cantinuation page if necessary

CHFP0OOO
02/10 Version 2 1
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Application to register a company

Subscriber's details

Forename(s) @

Surname ©@

Address ©

postcode (rrrrrrt

Amount guaranteed © |

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode (rrrrrtrr

Amount guaranteed © |

Subscriber's details

Forenamels) @

Surname ©

Address &

Postcode HEEEEEEE

Amount guaranteed © I

Subscriber's details

Forename(s) @

Surmame @

Address @

Postode T rrrrr

Amount guaranteed ©

Subscriber’s details

Forename(s) @

Surname @

Address @

o [ [ [T T T

Amount guaranteed ® |

©Name
Please use capital letters

© Address

residential address.

© Amount guaranteed

Continuation pages
Please use a ‘Subscnbers’

CHFPO00
02/10 Version 2 1

The addresses in this section wil|
appear on the public record They do
not have 1o be the subscnbers’ usual

Any valid currency 1s permitted

continuation page if necessary
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Application to register a company

Part5

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 Goto Section H1 (Statement of comphance delivered by the
subscrbers)
2 Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

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

I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscnber's signature

Signature

X X

Subscriber’s srgnature

Signature

Subseniber’s signature

Signature

Subscriber’s signature

Signature

Subscriber’s signature

Signature

Subscriber’s signature

Signature

© Statement of compliance
delivered by the subscribers
Every subscriber to the
memarandum of association must
sign the statement of compliance

CHFPDQO
02/10 Version 2 1
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Application to register a company

Subscriber's signature

_Sgnature

X

Subscriber’s signature

X

Subscriber’s signature

Sugnatume

X

Subscriber’s signature

Signature

X

Continuation pages

Please use a ‘Statement of
complhiance delivered by the
subscribers” continuation page 1f
more subscribers need to sign

Statement of compliance delivered by an agent

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

Agent’s name

| LYNDSEY WILKS

Building name/number

| THE MALTINGS

Street | HYDE HALL FARM
B
Post town l SANDON
County/Region | HERTS
Postcode l S ’?F’_F;I_RI_U‘_
Country |ENGLAND

I confirm that the requirements of the Comparnies Act 2006 as to registratien
have been complied with

Agent's signature

Signature

X

CHFPOOD
02/10 Version 2 1
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Application to register a company

B Presenter information

n Important information

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

|‘°“"""‘“" LYNDSEY WILKS
Company ame ~L A MONIX ESTATES LIMITED

THE MALTINGS
IHYDE HALL FARM

[

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

E How to pay

A fee of £20 is payable to Companies House to
register a company.

Make cheques or postal orders payable to
‘Companies House'

| ™" SANDON

| ™ HERTS

= e[ LR
| " ENGLAND

’ [

| 020 7100 6025

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 in 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 Bustness Names {Miscellaneous Provisions)

Regulations 2008, please attach consent

You have used the carrect appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number {untess part of a

full service address), DX or LP (Legal Post in Scotland)

number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association

You have enclosed the correct fee

ano

oood

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

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

Further information

For further information, 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 prowided free of charge by Companies House

CHFPOOOD
02/10 Version 2 1



THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

MEMORANDUM AND ARTICLES
-OF-

ASSOCIATION

-OF-

‘GREEN ACRES’ ST IVES

MANAGEMENT COMPANY LIMITED

No.:

Incorporated:




THE COMPANIES ACT 2006

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF
'‘GREEN ACRES’ ST IVES

MANAGEMENT COMPANY LIMITED

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

Name of each subscriber Authentication of each subscriber

FAIRFIELD COMPANY SECRETARIES LIMITED &

17 February 2011



THE COMPANIES ACT 2006

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

‘GREEN ACRES' 5T IVES

MANAGEMENT COMPANY LIMITED

DEFINED TERMS

1.

In these Articles:
“the Act” means the Companies Act 2006;

“the Company” means ‘GREEN ACRES’' ST IVES MANAGEMENT COMPANY
LIMITED

“office” means the registered office of the Company;
“the seal” means the Common Seal of the Company, If used;

“Director” means a director of the Company and includes any person
occupying the position of director, by whatever name called;

“Secretary” means any person who may be appointed to perform the
duties of the secretary of the Company;

“the United Kingdom” means Great Britain and Northern Ireland;

“the Development” shall have the meaning assigned to it in Article 3
hereof but shall also include any land or premises for the time being also
owned or managed by the Company;

“dwelling” means any residential or commercial unit comprised in the
Development,

“dwelling holder” means the person persons or body who holds or hold a
leasehold or freehold estate in any dwelling comprised In the Development
and so that whenever two or more persons are for the time being joint
holders of such a leasehold or freehold estate in any dwelling they shall for
all the purposes of these Articles be deemed to constitute one dwelling
holder;

*Member” shall be that person persons or body described in Article 5
hereof

*month” means calendar month;




“clear days” In relation to the period of a notice means that penod
excluding the day when the notice 1s given or deemed to be given and the
day for which 1t 1s given or on which, 1t 1s to take effect;

“executed” includes any mode of execution.
2. In these Articles

(a) the model articles shall not apply, except where expressly stated or
modified within this document,

(b) expressions referring to writing, shall, unless the contrary intention
appears, be construed as having the meaning given in section 1168 of
the Act,

(c) unless the context otherwise requires, words oOr expressions
contained In these Articles bear the same meaning as in the Act but
excluding any statutory modification thereof not In force when these
Articles become binding on the Company

(d) Any reference in these Articles to the provisions of any Act includes
any statutory modification or re-enactment thereof for the time being
in force.

3. The Company Is established for the purposes of managing the land
faciities and premises known as Houghton Road, St Ives, Cambs

LIABILITY OF MEMBERS

4, The liabilty of each member 1s imited to £25, being the amount that each
member undertakes to contribute to the assets of the company in the
event of its being wound up while he 1s a member or within one year after
he ceases to be a member, for:

(a) payment of the company’s debts and labilities contracted before he
ceases to be a member;

(b) payment of the costs, charges and expenses of winding up.
MEMBERSHIP

5 The Subscribers to the Company and each such other person who is
admitted to Membership in accordance with these Articles and also such pairs or
groups of persons who together are admitted to Membership in accordance with
these Articles shall be Members of the Company. If two or more persons are
together a dwellingholder they shall be entitled to make written application for
Membership of themselves together as one Member of the Company

Every person who 1s not a Subscriber to the Company and who wishes to become
a Member of the Company, and every pair or group of persons who are together
a dwellingholder and wish to become together a Member of the Company, shall
deliver to the Company written application for Membership 1n such form as the
Directors require executed by such person or pair or group of persons.




The provisions of Section 115 of the Act shall be observed by the Company.

6. It 1s proposed that there shall be registered as Members of the Company
only the dwellingholders.

7. No-one shall be admitted to Membership of the Company other than the
Subscribers to the Company, any person nominated by any of the said
Subscribers to succeed as a member of the Company any of the said Subscribers,
any person nominated by such nominee or by any subsequent naminee or by any
other nominee who shall have become a member of the Company in accordance
with this Article or by any of the said Subscribers to succeed such original or any
subsequent nominee respectively as a member of the Company and all or any of
the dwellingholders.

8. The Company must admit as a member of the Company every person who
I1s a dwellingholder and also every pair or group of persons who are together a
dwellingholder, and who 1s or are or shall have become entitled to be admitted as
a member of the Company and shall have complhed with any of the signature
provisions set out in Article 3 1n these Articles.

9. Where two or more persons are together one member of the Company:-

(a) their obligations under Clause 4 herecf shall be joint and several,
and

b) the one of them whose name appears before the name or names of
the other or others of them in the Register of Members of the Company
shall exercise the voting and other powers vested in such Member and
shall alone be the one of them who may be a Director of the Company
Provided always that upon receipt by the Company of and in accordance
with written request executed by such persons there shall be changed the
order in which their names appear in the Register of Members.

10. (a) A dwellingholder shall cease to be a Member of the Company on
the registration as a Member of the Company of his or her, their or its
successors 1n title to his, her, their or its dwelling and shall not resign as a
Member of the Company while holding, whether alone or jointly with
another or others a leasehold or freehold estate in any dwelling comprised
in the Development.

(b) A Member of the Company who 1s not also a dwellingholder shall
cease to be a Member of the Company on ceasing to be a Director of the
Company.

(c) A Member of the Company who 15 not also a dwellingholder and
whe shall not have become a Director of the Company shall cease to be a
Member of the Company upon being succeeded as a Member of the
Company by a person nominated in accordance with Article 7 1n these
Articles.

(d) Membership shall not be transferable and shall cease on death of
the Member or, In the case of a pair or of a group of persons being
together a Member on death of the survivor or last survivor, as the case
may be, of such pair or group of persons.




GENERAL MEETINGS

11. The Company will not be required to hold an Annual General Meeting
every calendar year but may do so If believed appropriate and necessary and In
accordance with the Act.

12. Any other General Meetings called at the discretion of the directors or
members to comply with the requirements of the Act or any other legislation
affecting the development shall be called as an Extraordinary General Meeting

NOTICE OF GENERAL MEETINGS

13. An Annual General Meeting and an Extraordinary General Meeting called
for the passing of an ordinary resolution or a special resolution shall be called by
fourteen clear days’ notice but may be called by shorter notice If it i1s so agreed
by 90% of 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.

14, Notice of every General Meeting shall be given in any manner hereinbefore
authorised to--

(a) every Member except any Member who has not supplied to the
Company an address within the United Kingdom for the giving of notice to
such Member;

{(b) every person being a legal personal representative or trustee in
bankruptcy of a Member where the Member but for his death or
bankruptcy would be entitled te receive notice of the meeting except any
such person who has not suppled to the Company an address within the
United Kingdom for grving notice to such person:-

(c) the Auditor or Auditors of the Company;
(d) The Director or Directors of the Company

No other person shall be entitled to receive notice of any General Meeting

15 The accidental omission to give notice of a meeting to, or the non-receipt
of notice of a meeting by any person entitled to receive notice shall not invalidate
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

16. No business shall be transacted at any meeting, other than the
appointment of a chairman, unless a quorum s present. Two persons entitled to
vote upon the business to be transacted, each being a Member or a proxy for a
Member or a duly authorised representative of a corporation, shall be a quorum

17 If such a quorum 1s not present within half an hour from the time
appointed for the meeting, or If during a meeting such a quorum ceases to be
present, the meeting shall stand adjourned to the same day in the next week at




the same time and place or to such time and place as the Directors may
determine.

18. The chairman, If any, of the board of Directors or in his absence some
other Director nominated by the Directors shall preside as chairman of the
meeting, but If neither the chairman nor such other Director (if any) be present
within fifteen minutes after the time appointed for holding the meeting and willing
to act, the Directors present shall elect one of their number to be chairman and, If
there 1s only one Director present and willing to act, he shall be chairman.

19 If no Director 1s wilhng to act as chairman, or If no Director Is present
within fifteen minutes after the time appointed for holding the meeting, the
Members present and entitled to vote shall choose one of therr number to be
chairman.

20. The chairman may, with the consent of a meeting at which a quorum 1s
present (and shall if so directed by the meeting}, adjourn the meeting from time
to time and from place to place, but no business shall be transacted at an
adjourned meeting other than business which might properly have been
transacted at the meeting had the adjournment not taken place. When a meeting
i1s adjourned for fourteen days or 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.

21, 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 1s duly demanded. Subject to the provisions 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; or

{c) by a Member or Members representing not less than one-tenth of
the total voting rights of all the 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.

22 Unless a poll 1s duly demanded a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a particular majority, or
lost, or not carrited by a particular majonity and an entry to that effect 1n the
minutes of the meeting shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded n favour of or against the
resolution.

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

24 A poll shall be taken as the chairman directs and he may appoint
scrutineers (who need not be Members) and fix a ime and place for declaring the




result of the poll. The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

25. In the case of an equality of votes, whether on a show of hands or cn a
pell, the chairman shall be entitled to a casting vote in addition to any other vote
he may have

26. A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith A poll demanded on any other question
shall be taken either forthwith or at such time and place as the chairman directs
not being more than thirty days after the poll 1s 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. If a poll is demanded
before the declaration of the result of a show of hands and the demand 1s duly
withdrawn, the meeting shall continue as if the demand had not been made

27. No notice need be given of a poll not taken forthwith If the time and place
at which 1t 1s to be taken are announced at the meeting at which 1t 1s demanded
In any other case at least seven clear days’ notice shail be given specifying the
time and place at which the poll 1s to be taken.

28, A resolution In wniting 1n accordance with the Act shall be as effectual as If
it had been passed at a General Meeting duly convened and held and may consist
of several instruments in the hke form each executed by or on behalf of one or
more Members

VOTES OF MEMBERS

29, Subject as heremnafter provided and te the provisions of Article 25 in these
Articles, on a show of hands, every Member present, in person or by proxy, or
being either an incorporated or unincorporated body or association by a duly
authorised representative at a general meeting, shall have one vote, subject to
the following:

{(a) If any member owns more than one dwelling then they are
restricted to one vote In total and not one vote for each dwelling.

{b) No Member shall be entitled to vote at any General Meeting unless
all monies then due and payable by them to the Company have been paid.

(c) Until every dwelling comprised in the Development has been sold
each Member who 1s a Subscriber to the company or who 15 a person
nominated as a member 1n accordance with Article 7 1n these Articles shall
have five hundred votes at that meeting.

30. A Member In respect of whom an order has been made by any court
having jurisdiction (whether in the United Kingdom or elsewhere) in matters
concerning mental disorder may vote, whether on a show of hands or on a poll,
by his receiver, curator bonis or other person authorised in that behalf appointed
by that court or by a Member acting through his Attorney appointed and
empowered by a properly executed and, if required, registered Enduring Power of
Attorney, and any such receiver, curator bonis or other person may, on a poll,
vote by proxy. Evidence to the satisfaction of the Directors of the authority of the
person clatming to exercise the right to vote shall be deposited at the office, or at
such other place as 1s specified tn accordance with the Articles for the deposit of




instruments of proxy, not less than 48 hours before the time appointed for
holding the meeting or adjourned meeting at which the right to vote ts to be
exercised and in default the right to vote shall not be exercisable

31. No objection shall be raised to the qualfication of any voter except at the
meeting or adjourned meeting at which the vote objected to is tendered, and
every vote not disallowed at the meeting shall be valid. Any objection made in
due time shall be referred to the chairman whose decision shall be final and
conclusive.

32 An Instrument appointing a proxy shall be in writing, executed by or on
behalf of the appointor. A proxy need not be a member of the Company.

33. The tnstrument appointing a proxy and any authonty under which 1t s
executed or a copy of such authonty certified notanally or in some other way
approved by the Directors may:

(a) be deposited at the office or at such other place within the United
Kingdom as 15 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 holding 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 1t 1s 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 i1s not taken forthwith but 1s 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 Director;

and an instrument of proxy which 1s not deposited or delivered in a manner so
permitted shall be invalid.

34 A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voting or demanding a poll uniess
notice of the determination was received by the Company at the office or at such
other place at which the instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at which the vote i1s given
or the poll demanded or (in the case of a poll taken otherwise than on the same
day as the meeting or adjourned meeting) the time appointed for taking the poll.

DIRECTORS

35 Unless otherwise determined by ordinary resclution, the number of
Directors (other than alternate Directors) shall not be subject to any maximum
but shall be not less than two.

36. The first Directors shall be the Subscribers to the Company. Any Member
which I1s a corporation may nominate as a Director of the Company in Its place a
duly authonized representative.

37. No person who 1s not a Member of the Company or one of two or more
persons who together or collectively are a Member of the Company or who shall




have been norminated in accordance with Article 5 in these Articles shall in any
circumstance be eligible to hold office as a Director of the Company

ALTERNATE DIRECTORS

38. Any Durector (other than an alternate Director) may appoint any other
Director, or any other Member approved by resolution of the Directors and willing
to act, to be an alternate Director and may remove from office an alternate
Director so appointed by him.

39. An alternate Director shall be entitled to receive notice of all meetings of
Directors and of all meetings of committees of Directors of which his appointor 1s
a Member, to attend and vote at any such meeting at which the Director
appointing him 1s not personally present, and generally to perform all the
functrons of his appointor as a Director in his absence but shall not be entitled to
receive any remuneration from the Company for his services as an alternate
Director. But it shall not be necessary to give notice of such a meeting to an
alternate Director who 15 absent from the United Kingdom.

40 An alternate Director shall cease to be an alternate Director if his
appointor ceases to be a Director; but, If a Director retires by rotation or
otherwise but 1s reappointed or deemed to have been reappointed at the meeting
at which he retires, any appointment of an alternate Director made by him which
was In force immediately prior to his retirement shall c<ontinue after his
reappointment,

41. Any appointment or removal of an alternate Director shall be by notice to
the Company sighed by the Director making or revoking the appointment or In
any other manner approved by the Directors.

42 Save as otherwise provided in the Articles, an alternate Director shall be
deemed for all purposes to be a Director and shall alone be responsible for his
own acts and defaults and he shall not be deemed to be the agent of the Director
appeointing him.

POWERS AND DUTIES CF DIRECTORS

43, Subject to the provisions of the Act, the Articles and to any directions
given by special resolution, the business of the Company shall be managed by the
Directors who may exercise all the powers of the Company. No alteration of the
Articles and no such direction shall invalidate any prior act of the Directors which
would have been valid If that alteration had not been made or that direction had
not been given. The powers given by this regulation shall not be limited by any
special power given to the Directors by the Articles and a meeting of Directors at
which a quorum 1s present may exercise all powers exercisable by the Directors.

44, The Directors may, by power of attorney or otherwise, appoint any person
to be the agent of the Company for such purposes and on such conditions as they
determine, including autherity for the agent to delegate all or any of his powers.

DELEGATICON OF DIRECTORS' POWERS




45, The Directors may delegate any of therr powers to any committee
consisting of one or more Directors. They may also delegate to any managing
Director or any Director holding any other executive office such of their powers as
they consider desirable to be exercised by him. Any such delegation may be
made subject to any conditions the Directors may impose, and either collaterally
with or to the exclusion of their own powers and may be revoked or altered.
Subject to any such conditions, the proceedings of a committee with two or more
members shall be governed by the Articles regulating the proceedings of
Directors so far as they are capable of applying.

46 The Directors shall have power from time to time to adopt and make, alter
or revoke bye-laws for the regulation of the Company provided such bye-laws are
not repugnant to the Artictes of Association of the Company. Any resolution of the
Directors for the adoption, making, alteration or revocation of such bye-laws shall
be subject to confirmation by Special Resolution of the Company at a General
Meeting or by Special Written Resolution and, if it be not so confirmed, shall
cease to have effect at the conclusion of that meeting or signing of the Written
Resolution by the last to sign it. All such bye-laws for the time being in force
shall be binding upon all Members until the same shall cease to have effect as
hereinbefore provided or shall be varied or satisfied by a Special Resclution of the
Company. No Member shall be absclved from such bye-laws by reason of his not
having received a copy of the same, or of any alterations or additions thereto, or
having otherwise no notice of them.

APPOINTMENT AND RETIREMENT OF DIRECTORS

47. At the first General Meeting any Member who 15 willing to act as a Director
and 1s permitted by law to do so may be appointed to be a Director by:

(a) ordinary resolution, or
(b) by a decision of the Directors

48. No person other than a Member of the Company may be appointed or
reappointed as a Director of the Company, either at a General Meeting or on the
recommendation of the Directors.

49, Subject as aforesaid, the Company may by ordinary resolution appoint a
person who 15 willing to act to be a Director either to fill a vacancy or as an
additional Director and may also determine the rotation, If any, in which
additional Directors are to retire.

50. The Directors may appoint a Member of the Company who 1s willing to act
to be a Director, either to fill a vacancy or as an additional Director, provided that
the appointment does not cause the number of Directors to exceed any number
fixed by or in accordance with the Articles as the maximum number of Directors
A Director so appointed shall hold office until the next following General Meeting
and if not reappointed at such General Meeting, he shall vacate office at the
conclusion thereof.

51. Subject as aforesaid, a Director who retires at a General Meeting may, If
witling to act, be reappointed. If he 15 not reappointed, he shall retain office until
the meeting appoints someone 1n his place, or If it does not do so, until the end of
the meeting.



DISQUALIFICATION AND REMOVAL OF DIRECTORS

52. The office of a Director shall be vacated If:-

{a) he ceases to be a Director by virtue of any provision of the Act or
he becomes prohibited by law from being a Director, or

{b) he becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

(c) a registered medical practititoner who Is treating that person gives a
written opinion to the company stating that that person has become
physically or mentally incapable of acting as a director and may remain so
for more than three months; or

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

(e) he resigns his office by notice to the Company, or

(f he shall for more than six consecutive months have been absent
without permission of the Directors from meetings of Directors held dunng
that penod and the Directors resolve that his office be vacated, or

() he 1s removed from office by a resolution passed pursuant to
Section 168 of the Act; or

(9) he ceases to be a Member of the Company.

53 The Company may by Special Resolution remove any Director before the
expiration of his period of office and may by an Ordinary Resclution or by a
Special Resolution appoint another Member as a Director in his stead.

REMUNERATION OF DIRECTORS

54, The Directors shall be entitled to such remuneration as the Company may
by Ordinary Resolution determine and, unless the resolution provides otherwise,
the remuneration shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES

55. The Directors may be paid all travelling, hotel, and other expenses
properly incurred by them in connection with their attendance at meetings of
Directors or committees of Directors or General Meetings or otherwise In
connection with the discharge of their duties

DIRECTORS’ APPOINTMENTS AND INTERESTS

56. Subject to the provisions of the Act, the Directors may appoint one or
more of their number to the office of managing Director or toc any other executive
office under the Company and may enter into an agreement or arrangement with
any Director for his employment by the Company or for the provision by him of
any services outside the scope of the ordinary duties of a Director. Any such
appointment, agreement or arrangement may be made upon such terms as the
Directors determine and they may remunerate any such Director for his services




as they think fit. Any appointment of a Director to an executive office shall
terminate If he ceases to be a Director but without prejudice to any claim to
damages for breach of the contract of service between the Director and the
Company A managing Director and a Director holding any other executive office
shall not be subject to retirement by rotation.

57 Subject to the provisions of the Act, and provided that he has disclosed to
the Directors the nature and extent of any matenal interest of his, a Director
notwithstanding his office:-

(3) may be a party to, or otherwise interested 1n, any transaction or
arrangement with the Company or in which the Company I1s otherwise
Interested,

(b) may be a Director or other officer of, or employed by, or a party to
any transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company 1s otherwise
interested, and

(c) shall not, by reason of his office, be accountable to the Company
for any benefit which he derives from any such office or employment or
from any such transaction or arrangement or from any interest in any
such body corporate and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or benefit.

58. For the purposes of this Article:

(a) a general notice given to the Directors that a Director 1s to be
regarded as having an interest of the nature and extent specified in the
notice 1n any transaction or arrangement in which a specified person or
class of persons i1s Iinterested shall be deemed to be a disclosure that the
Director has an interest in any such transaction of the nature and extent
so specified; and

(b) an interest of which a Director has no knowledge and of which 1t 1s
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS

59. The Directors shall not provide benefits, whether by the payment of
gratuities or pensions or by insurance or otherwise, for any Director who holds or
who has held but no longer holds any executive office or employment with the
Company or with any body c¢orporate which 1s or has been a subsidiary of the
Company or a predecessor in business of the Company or of any such subsidiary,
nor for any member of his family (including a spouse and a former spouse) nor
for any person who 15 or was dependant on him, and shall not {whether before or
after he ceases to hold such office or employment) contribute to any fund nor pay
premiums for the purchase or provision of any such benefit.

PROCEEDINGS OF THE DIRECTORS

60. Subject to the provisions of the Articles, the Directors may regulate their
proceedings as they think fit. A Director may, and the secretary (if any) at the
request of a Director shall, call a meeting of the Directors It shall not be
necessary to give notice of a meeting to a Director who 1s absent from the United




Kingdom. Questions arising at a meeting shal! be decided by a majority of votes.
In the case of an equalty of votes, the chairman shall have a second or casting
vote. A Director who Is also an alternate Director shall be entitled in the absence
of his appointor to a separate vote on behalf of his appointor 1n addition to his
own vote.

61. The quorum for the transaction of the business of the Directors may be
fixed by the Directors and unless so fixed at any other number shall be two. A
person who holds office only as an alternate Director shall, If his appointor 1s not
present, be counted in the quorum

62. The continuing Directors or a sole continuing Director may act
notwithstanding any vacancies in their number, but, If the number of Directors 1s
less than the number fixed as the quorum, the continuing Directors or Director
may act only for the purpose of filling vacancies or of calling a General Meeting

63. The Directors may appoint one of their number to be the chairman of the
board of Directors and may at any time remove him from that office. Unless he 1s
unwilling to do so, the Director so appointed shall preside at every meeting of
Directors at which he s present. But if there 1s no Director holding that office, or
if the Director holding 1t 1s unwilhng to preside or 1s not present within five
minutes after the time appointed for the meeting, the Directors present may
appoint one of their number to be chairman of the meeting.

64 All acts done by a meeting of Directors, or of a committee of Directors, or
by a person acting as a Director shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of any Director or that any
of them were disqualified from holding office, or had vacated office, or were not
entitled to vote, be as valid as If every such person had been duly appointed and
was qualified and had continued to be a Director and had been entitled to vote.

65. A resolution In writing signed by all the Directors entitled to receive notice
of a meeting of Directors or of a committee of Directors shall be as valid and
effectual as If it had been passed at a meeting of Directors or (as the case may
be) a committee of Directors duly convened and held and may consist of several
documents in the like from each signed by one or more Directors; but a
resolution signed by an alternate Director need not also be signed by his
appointor and, If it 1s signed by a Director who was appointed an alternate
Director, it need not be signed by the alternate Director in that capacity.

66. Save as otherwise provided by the Articles, a Director shall not vote at a
meeting of Directors or of a committee of Directors on any resolution concerning
a matter in which, he has, directly or indirectly, an interest or duty which s
material and which conflicts or may conflict with the interests of the Company
unless his interest or duty anises only because the case falls within one or more of
the following paragraphs:-

(a) the resolution relates to the giving to him of a guarantee, security,
or iIndemnity 1n respect of money lent to, or an obligation incurred by him
for the benefit of, the Company or any of its subsidianes;

{b) the resolution relates to the giving to a third party of a guarantee,
secunty, or indemnity in respect of an obligation of the Company or any of
its subsidiaries for which the Director has assumed responsibility in whole
or part and whether alone or )aintly with others under a guarantee or
indemnity or by the giving of secunty;




(c) his interest arises by wvirtue of his subscribing or agreeing to
subscribe for any debentures of the Company or any of its subsidiaries, or
by virtue of his being, or intending to become, a participant in the
underwriting or sub-underwriting of an offer of any such debentures by
the Company or any of its subsidianes for subscriptien, purchase or
exchange,

(d) the resolution relates in any way to a retirement benefits scheme
which has been approved, or 1s conditional upon approval, by the Inland
Revenue for taxation purposes;

(e) his interest or duty anses by virtue of his holding or having held
office as a Director of any company holding a legal estate in the whole or
any part of the Development or by virtue of his being or having been an
employee of any company of which the holding company as defined 1n
Section 1159 of the Act 1s also the holding company as so defined of a
company holding a legal estate in the whole or any part of the
Development.

For the purposes of this regulation, an interest of a person who 1s, for any
purpose of the Act (excluding any statutory modification thereof not in force when
this regulation becomes binding on the Company), connected with a Director shall
be treated as an Interest of the Director and, in relation to an alternate Director,
an interest of his appointor shall be treated as an interest of the alternate
Director without prejudice to any interest which the alternate Director has
otherwise.

67. A Director shall not be counted In the quorum present at a meeting In
relation to a resolution on which he I1s not entitled to vote.

68. The Company may by Ordinary Resclution suspend or relax to any extent,
either generally or in respect of any particular matter, any provision of the
Articles prohibitng a Director from voting at a meeting of Directors or of a
committee of Directors.

69. Where proposals are under consideration concerning the appointment of
two or more Directors to offices or employments with the Company or any boedy
corporate in which the Company 1s interested the proposals may be divided and
considered 1n relation to each Director separately and (provided he 1s not for
another reason precluded from voting) each of the Directors concerned shall be
entitled to vote and be counted in the quorum In respect of each resolution
except that concerning his own appointment.

70. If a question arises at a meeting of Directors or of a committee of
Directors as to the nght of a Director to vote, the question may, before the
conclusion of the meeting, be referred to the chairman of the meeting and his
ruling In relation to any Director other than himself shall be final and conclusive.

SECRETARIAT

71. Subject to the Act, any secretary appointed by the Directors for such term
and at such remuneration (If any) and upon such condition or conditions as they
may think fit, may be removed by the Directors. The Directors may appoint two
or more persons to act as secretaries of the Company and such persons shall
each have the same powers and authority and the provisions of the Memorandum




and Articles of Assoctation of the Company shall apply to each and every one of
them as If each and every one of them were the sole secretary of the Company.

MINUTES
72. The Directors shall cause minutes to be made :

(a) of all appointments of officers made by the Directors; and

(b) of all proceedings at meetings of the Company, and of the
Directors, and of committees of Directors, including the names of the
Directors present at each such meeting.

THE SEAL

73. If the Company has a seal it shall only be used with the authonty of the
Directors or of @ committee of Directors The Directors may determine who shall
sign any instrument to which the seal 1s affixed and unless otherwise so
determined 1t shall be signed by a Director and by the Secretary or second
Director.

ACCOUNTS

74 The Directors shall cause accounting records to be kept in accordance with
the Act, or other legislation for the time being applicable to the Company

75. The accounting records shall be kept at the registered office of the
Company or, subject to the Act, at such other place or places as the Directors
think fit, and shall always be open to the inspection of the officers of the
Company.

76, The books of account shall be open to the inspection of any Member of the
Company on reasonable notice.

77. The Directors shall i1ssues to all Members an income and expenditure
account for the penod to the last preceding accounts, together with a balance
sheet. Every such balance sheet shall be accompanied by reports of the
Directors and Accountant.

AUDIT

78. Once at least in every year the accounts of the Company shall be
examined and the correctness of the income and expenditure account and
balance sheet ascertained by one or more properly qualified Accountant or
Auditor.

79. Auditors shall be appominted and their duties regulated in accordance with
the Act

NOTICES

80. Any notice to be given to or by any person pursuant to the Articles shall be
in writing (as defined within section 1168 of the Act) except that a notice calling a
meeting of the Directors need not be 1n wnting.




81. Any notice by the Company to any Member or to any other person on
whom any notice 1s to be served may be served by delivering such notice to such
Member or said other person personally, electronically or by delivering such
notice or sending it by post in a prepaid envelope addressed to such Member or
said other person to the address In the United Kingdom last suppled to the
Company by such Member or said other person for the giving of notice to such
Member or said other person.

82. A member present, either in person or by proxy, at any meeting of the
Company shall be deemed to have received notice of the meeting, however given,
and where requisite, of the purposes for which it was called.

83. 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 be deemed to be given at the expiration of 48 hours after the
envelope containing it was posted.

84. Electronic notice will be deemed to be served If 1Issued In accordance with
section 1168 (3), (4) and (5) of the Act.

INDEMNITY

85 Subject to the provisions of the Act but without prejudice to any indemnity
to which a Director may otherwise be entitled, every Director or other officer or
auditor of the Company shall be indemnified out of the assets of the Company
against any liabiity incurred by him in defending any proceedings, whether civil
or cnminal, in which judgment 1s given in his favour or in which he 1s acquitted or
in connection with any applhcation in which relief 1s granted to him by the court
from lhability for negligence, default, breach of duty or breach of trust in relation
to the affairs of the Company.




