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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9808841

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

COBBLESTONES AT MILTON 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
its registered office is in England and Wales

Given at Companies House on 4th October 2015
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In accordance with
Seckn ofho l N 0 1 g
T Ovez
Application to register a company y
A foo is payable with this form.
Please see "How to pay’ on the last page
What thls form Is for X What this form is NOT for
You may use this form to register a You cannot use this form to 29,,09,201 5
private or public company. a limited liabiity parinership c
this, please use form LL IN( OMPANIES HOUSE
TAAFQIGO2 T T T T
A19 11/09/2015 173
COMPANIES HOUSE
Part 1 Company details

Company name

To check If a company name (s avaliable use our WebCHeck service and select
the 'Company Name Availability Search’ option

www.companieshouse.gov.uk/info

Please show the proposed company name below

i Dupllcats names

Proposed company
name In full i

lCOBBLESTONES AT MILTON MANAGEMENT COMPANY LIMITED

For official use

|
rrrrrri

»-Filling In this form

Please complete In typescript of in
bold black capltals

Al fields are mandatory unless
specifted or indieated by *

Duplicate names are nol pesmitied

A st of reglstered names can be found
on ourwebsita There are various nies
that may affect your choice of name.
More informationon thes 1s avallable Tn
our guidance booklel GP1 at

wwar companiashouse.gov uk

Company name restrictions

Please tick the bex only if the proposed company name contains sensilive
or restricted words or exprasslons that require you to seek comments of a
govemment department or other specified body

[l 1 confirm that the proposed company name contains senstive 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

4 Company name restrictions
Alist of sensflive or restricted
words or expressions thal require
consent can be found in our
quidamee bookdet GP1 at'
www companieshouse gov uk

Exemption from name ending with ‘Limited' or 'Cyfyngedig' -»

Please tick the box if you wish to apply for exempbon from the requirement to
have the name ending with ‘Limited’, ‘Cyfyngedig’ or permitted alternative

| confirm that the above proposed company meets the condrfions for
exemption from the requirement to have a name ending with 'Limited’,

3 Name ending exempton
Only pnvate companies (hat are
limied by quarantee and mael other
spediic requirements are eligible to
apply for this For more defalls,

[J Prvate lmuled by shares

fx] Private himited by guarantee

{71 Pnvate unlimited with share capital
[} Prvate unimited without share capital

'‘Cyfyngedig’ or permitted alternative gmse goto g mﬁgm ok
Company type «
Pleasa tick the box that desenbes the proposed company type and members' 4 Company type
babillty {only one box must be licked). It you ars unsure of your company's
type, please go fo our website
[] Publiclimited by shares - www companieshouse gov uk

BIS

Department for Business
Innovaton & Skllis

CHFPO41 0512 Version 50
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Application to register a company

Situation of registered office -1

Please tick the appropnate box below that describes (he situation of the

¥ Repistered office

propased regisiered office {only one box must be ticked) Every company must have
England and Wal registered office and this 19 the
k] England and Wales axidress to which the Registrar wil
L] Wales send coirespondence
[ Scofland For England and Wales companlss,
I:I Northem Ireland {he address must ba in England or
Wales
For Wedsh, Sootiish or Northem
ireland compandes, the address musl
be in Wales, Scolland or Northem
Ireland respectively
m Registered office address ..
Pleass give the registered office address of your company 2 Registered office address
. You must ensure that the address (
Building nams/number C/0O PENTLAND ESTATE MANAGEMENT shown in (s secbon is consistent
with the sduation indicated in
Street |SPEC‘IALIST SERVICES BUILDING Section AS
You must provide an address in
LEICESTER ROAD, WOLVEY England or Weles for companies (o
Post town HINCKLEY be registered in England and Wales
County/Region ILEICESTERSHIRE %ogg.uggﬂomwgema&mhem Iri:e\land
for compantes to be reglsiered In
Posicode L e[t e[ [s]a [0 Wales, Scolland o Norher refand
respecively
W Articles of assoclation .,
| Pleass choose one oplion only and tick one box only 3 For detalls mm company lype
can model arlicles,
Oplion 1 T'wish to adopt ona of the followIng modet articles in Iis enlirety  Please fick p;eaﬁ,'bmm.e
only one box. wWww companieshouse.gov Uk
(]  Private iimited by shares
[] Pnvale limited by guarantee
] Public company (
Option 2 1 wish to adopt the following model articles with additional and/or amended
provisions | aftach a copy of the additional and/or amended provision(s) Please
tick only one box.
(] Pnvate imuited by shares
]  Prvate linuted by guarantee
) Public company
wish to adopt entirely baspoke articles | attach a copy of {he bespoke
Option 3 | wish to adopt entirely baspoke arficles | attach a copy of the bespok
arficles to this apphcation.
m Restricted company articles
ease | 8 box below If the company's articles are restricled 4R company arlicles
Fi Ick the box below If th pany's artic g estricted arlich
0 Restricted company articles are
(hose conlalning provision for
entrenchmen! For more detalls,
pleasa go to our websie:
www companisshouse. gov uk

CHFPO41 05112 Version 59
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual,

Secretary

For pnvate companles the appointment of & secrelary 1s oplional, however, if you do decide to appoint a company
secretary you must provide the relevant detalls Public companies are required to appoint al least one secretary

Privale compantas must appaint at least one director who 1s an indwidual Public comparies must appoint at least

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

m Secretary appointments

Plaase use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sactions C1-C5

Tile* |

Full forename(s)

Sumame

Former name(s) 2 |

il

Corporate appointments

For corporate secrelary
appointments, please complele
Secfion C1-C5 instead of
Section B

Addittonal appointments
If you wash to appoinl more
than one secretary, please use

the ‘Secretary appointments’
continuation page

Former nams{s)

Please provide any previous names
which have been used for business

purposes in tha last 20 years

Mamed women do not need to gve
fonmer names unless previously used

for busmaess purposss

Secretary's service address

Building namefnumber |

Slreat |

Post fown

County/Region

|
e [ [ [T

Country l

Service address

This 15 the address that will appear
on the public record  This doas not

have to be your usual residential
address

Plaase stale The Company's
Registered Office’ If your service
address will be recorded in the
proposed company’s register

of secretaries as the company’s
regnslered office

IFyou provide your residential
address here it wil appear on the

pubiic record

g Signature <«

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

Signalure Sgazire

X

X

Signature

The person named above consents
to ad as secretary of the proposed

company

CHFPD41 0512 Version 50
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Application to register a company

Corporate secretary
I Corporate secretary appointments 1
Plaase uss this section to fist all the corporate secretary appointments taken 4 Additional appolntments
on formation 1 you wnsh to appont more than one
corporate secretary, please use tha
Nams of corporate | "Corporale secretary appoiniments’
bodyfirm contnuation page
Ragistered or principal address

Buiding name/number

[
f
|
-
|

This s the addrass that will appear
on the public record This address

Slreet must be a physical lecation for the
daiivery of documents |t cannol be
a PO bax number {unless contained
within a full address), DX number or
Post town L (Legal Post in Scotland) nurmber
County/Region |
{
e[ [ [ [ [ [ [
Couniry |
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 Saction C4 only
m EEA companles =
Please give detarls of the register where the company file is kept (including the -2 EFA
relevant state) and (he registration number m that register ;mﬁfdﬁﬁgmg’e ERAcan
Where the company/ l www companieshousa gov uk
firm Is registered .3 /3 This Is the register mentioned In
I Article 3 of the First Company Law
Directive (68/151/EEC)
Reglstration number |
m Non-EEA companies (
Pease glve details of the legal form of the corporate body of firm and the law by ¢ NonEEA )
whigh it 1s governed if applicable, please also give detarls of the register in which Where you have provided delalls of
itis entered {including the slate) and its registrabion number i that register, the reglster (including state) where
the company or firm 13 registered,

Legal form of the
corporate body
or firm

Goveming law

If applicable, where
the companyffirm is
registered 4

Registraton number

|
|
I
|
|
|

you must also provide its number in
fhat regpster

s I

Signature s

| Iconsent to act as secsetary of the proposed company named in Section Al

Signature

Signatre

X X

s Signature
The person named above consents
{0 act as corporate secrefary of lhe
proposed company

CHFPQ41 0512 Version 50
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Application to register a company

Director appointments .

Please use {his section to fist all the director appointmants taken on formation
For a corporate director, complete Sections E1-ES

13}

Appoiniments

Private companies must appolnl
& leasi one director who s an
individual Public companies must

Tite? MR appoint al ieggt twf nglectors, ong of
vih vi
Full forename(s) | ROBERT h must b an nddal
<3 Former name(s)
Surname I PHELPS Please provide any previous names
which have been used for busingss
Fomer name(s) 2 purposes In the last 20 years.
Manied women do nat need fo give
fomer names unless previousty used
CountryfState of UK for business purposes
residence (3 (3 Country/State of restdence
Nationality BRITISH m%::'nlt? dmg;’;’mg‘éﬁ'n
Date of bith |“o I’a ﬁ‘['"—a_ |71_|'9 1’7 [ Section D4
at}
Business occupation  |PIRECTOR “ I?yi“:;:eﬁgm;‘ oocupalion
(fany) -4 pleasa enter here H you do nat,
please leave blank
Additional appolntments
if you wish io appeint mare than
ono director, please use the 'Director
appoinm\ents’ contimuation page
W Director's service address :s
Please complete the service address below. You must also fill in the director’s '5 Service address

usua! residential address in  Section D4

This Is the address (hat will appear
on the public record This does nol

g < Padl

« Bullding name/numbar ITHE COMPANY 'S REGISTERED OFFICE hava (o be your usual residential
Streel l Pleasa state 'The Company's
| Regnatencd Offfce’ If your service
addreszd wh be recorded in thgf
propased campany's register
Fost town | drectors as the company's registered
Counly/Reglon I fice
If you provide your residentlal
Posloode I—I—FF—F—FF—F address here it will appear an lhe
Counlry | puble record
<% .
P Signature «
consent to act as director of the proposed company named in Section A1, ¢ Bignature
The person named above consents
Signalure to act as director of lhe proposed
company

CHFPO41 05/12 Version 5.0
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Application to register a company

Dirgctor
m Director appointments
Please usa {his section to list all the drector appontments taken on formatton of Appointments
For a corporate director, complete Sections E1-ES. :";’;‘; mgfﬂmﬁso;ﬂ::;ﬁgﬁm
Tite* IMR individual Public companies must
appoint at least two directors, one of
Full forename(s) [PAUL which must be an individual
2 Former name(s)
Surname [HOPKINS Pess ronde any provious names
have been lised for business
Former name(s) ¢z purpases Inthe l2s1 20 years
Mamed women do nol nesd fo glve
formar names unless previously used
Country/State of UK for business purposes
residence 3 13 Country/State of residence
Nationaiity BRITISH &‘L&Eﬂf’r:af respect zf avgg{seﬁ
Dale of birth |“;L |"'s_ |"1 l? I"T' ‘?]'s IT Section D4
Business occupalion | DIRECTOR ' 4 ?“y::l“::e °:;‘J‘$ﬂe::mu eton
(if any} 14 please enlet here, If you do not,
please leave blank
Additfonal appointments
I you wish lo appaint more than
ona director, please use the 'Director
gppolntments’ continuation page
) Director's service address s
D2
Please complele the service address below You must alse fill n the director's 15 Service address

usual residential address in Section D4

Building name/number ITHE COMPANY'S REGISTERED OFFICE

Thus is the address that will appsar
on the public record This does not
have to be your usual residental
address.

Street
\ Please state The Company's
I Regfstered Office’ If your service
address wilt be recorded In the
proposed company's register of
Postlown I directors as the company's registered
County/Region [ office
1 you provide your residential
Posicode r!_rl——[——r—l—l—— address here it will appear on the
Counlry , public record
My
/ Signature
\ | consent to act as director of the proposed company named in Section A1, "8 Signature
brop pany © The person named above consenls
Signature m p;sy drrector of the proposed

< M~/

CHFPO41 0512 Version 50
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Corporate director

INO1

Application to register a company

B

Corporate director appointments -

' Please use this section to Iist all the corporate directors taken on formation

1 Additional appeintments

" [Fyouwish fo appoint more than one
Namg of corporale I carporate director, ploase use the
body or finm r ‘Cupur;e dpr?g appolntiments’
contmuation
Bullding name/number r _Fr{megi;ﬁlzhr:d a&;r g:g:‘w‘a;dress
Siraet I on the publkc record This address
poust be a physical location for the
r delivery of documents [t cannol be
aPO boxmrmmber {uniess contalned
wathin a full address), DX number or
Posttown | LP (Legal Post In Scotland) number
County/Region [
R I O
Country |
E Location of the reglstry of the corporate body or firm
Is the corporate director registered within the European Economnic Area {EEA)?
» Yes Complete Section E3 only
» No Complete Section E4 only
EEA companies u
Please give detalls of the register where the company file is kept (including the -z EEA
relevant state) and the registration number in that register A full list of countries of the EEA ¢an
be found i our gudance
Where the company/ www compargeshouse gov uk
firm s reglstered *a *a This s the rogister mentioned in
[ et
Regisiralton number I vl )
E Non-EEA companies
Please give dotails of the legal form of the corporate body or firm and the law by 4 Non-BEA
which it s govemed [f applicable, please also give detalls of the register in which Where you have provided detalls of
itis entered {including the state) and its registration number in that register the register (inciuding stale} where
the company or frm is registered,

Legal form of the |
corporate body

or firm r
Governing law |

If applicable, where
the company/firm Is

-

you must also peowds lis number
thal regtster

registered 4 r
If applicable, the r
ragisiration number
Signature s
| cansent to act as director of the proposed company named in Section A1, ‘s Signature
- The person named above consenls
Signature Signats to ac as comorate direclor of the
X X | Proposed company

CHFP041 0512 Version 50
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INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
» Yes Complete the sections below
» No Golo Part 4 (Statement of guarantea)

G

Share capital in pound sterling (£)

Pleasa complete the table bslow 1o show each dlass of shares held in pound sterfing
I all your Issued capital Is in sterfing, only complete Section F1 and then go fo Sactlon F4

Class of shares Amount paid up on Amount (f any} unpaid Number of shares 2 Aggregate nominal valua 3

(E g Crdinary/Prefarence eic.) each share -1 on each share 74
£
£
[ : (

| | [€
f Totals | I £
Share capltal in other currencies

Please complete the table below {o show any class of shares held in ofher currencies

Please complete a separate lable for each currency
Currency

Class of shares Amount paid up on Amaun! (If any) unpaid Number of shanes 2 Aggregate nominel value 3
{Eg Ordinary/Preference etc.) each share 4 on each share ¢4

Totals [
Currency (
Clasy of shares Amounipaid up on Amount (if any) unpaid Number of shares 2 Agaregals naminal value , 4
(Eg Crdinary/Preforence elc.) sachshare 4 oneachshare q
Totals

Totals

issuad share capital.

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

Total number of shares

Total aggregate
nomina value 4

4 Total aggregate nominal value
Plgase list folal aggregale vatues in
different currencies separatety, For
example £100+ € 100 + §10etc

1 Including both the nominal value and any *3 Number of shares lssued mulliphed by Continuation Pages
share premiurn norinal valua of each share Please use a Statement of Capital continuation
2 Total number of ssued shares in this dass page i necessary

CHFPO44 0512 Version 50
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INO1

Application to register 2 company

H Statement of capital (Prescnbed particulars of nghts atiached to shares)

Please glve the prescnbed particutars of nghts altached to shares for each class 1 Prescribed particulars of rights
of share shown In the statement of capital share tables in Sectlons F1 and F2 attached to shares

Tha particulars ae
Class of share a partculars of any voting nghts,
o in

Prescnbed parbiculars %"&?ﬂlﬁmﬁse only

i b. paticulars of any rights, as
respects diidends, to participale
n a distdbutton;

¢. patculars of any nghts, as
respects capilal, to particlpateina
distibution {including on winding
up), and

d whether the shares are to ba
redeemed or aze Eablg 10 be
vedeamed af the apllon of the
oompany or he sharehalder and
any tarms o cendifions relating
to-redempbon of these shares

A separate lable must be used for
each class of share

Confinuation pages
Pleass use the next page or a
*Statement of Capital (Prescribed
peshiculars of rights attached

to shiares)' continuation page if
necessary.

CHFPO41 0512 Verslon 5 0 INO1H 1
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Application to register a company

Class of share

Prescribed particulars
3

4 Prescribed particulars of righta
altached to shares

The paniicutars aret

a, parfodars of any voling rights,
includimg rghis that anse onty in
certaln crcumstancas,

b particulars of any nghis, as
respecis dnadends, to participate
In 2 distribution,

c parficulars of any nghls, as
respects capital, o parficipats in a
distribution {indluding on winding
up), and

d whether the shares are fo be
redeamed or are llable 10 ba
radesmed at iha oplran of the
company or fha shareholder and
any terms or conditions refating
to redemption of hese shares

A separate table must be used for
each dlass of share

Continuatlon pages

Please use a ‘Statement of captat
(Prescnbed particufars of nghts
aftached to ghares} confinuation
page i necessary

CHFPO41 0512 Varsion 50
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Application to register a company
Initial shareholdings
Thus section should only be completed by compantes incorporating with share capiial |  Initial shareholdings
y P Y P porating P Please lis1 the company’s subschbers
Please complele the detalls balew for each subscnber in alphabetical order
Tha addresses will appear on the public recotd  Thesa do not need to be the Please use an Imtial shareholdings’
subscnbers’ usual residential address conlinuation page If necessary
Subscnber's delalls Class of share Number of shares {Currency Nominal value of | Amount (il any) | Amouni paid
each share unpakd
Nams
Addeess
Name
Addrezy
Name
Addoss
(Hace
Address
Nam
Address
CHFPO41 0512 Verslon50 N1/
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Apphcation to register a company

Part 4 Statement of guarantee
Is your company imied by guarantea?
» Yes Complete the sections below
» No Goto Part 5 {Statement of compliance)
G1 Subscribers

Please complete this section [f you are a subscriber of a company hmied by
guarantee The following stalement is being made by sach and every person
named below

| confirm that If the company Is wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for

- payment of debls and lrabiiies of the company contracted before {
cease bo be a member,

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

- adustment of the rights of the contributors among ourselves,
not exceading the specified amount below

Subscnber's defails
Forename(s) 4 LINDEN LIMITED
Sumame ¢
Address 2 COWLEY BUSINESS PARK, COWLEY, UXBRIDGE MIDDLESEX
Puostcode

Pk F ERE

Amount guaranteed 3 |£25 .00

Subscriber's detalls

Forename(s) ¢

Sumame +

Address 2

Postcode

Crrrirrri

Amount guaranteed ' [

Subscriber's detalls

Forename(s) o1

Sumame 54

Address iz

Postcode

(T Trrrr

Amount guaranteed 3 |

=1 Name
Pleass use capital lelters

2 Address
The addresses In this section wil|
appear on the public record They do
not haveto be he subscribers' usual
residential address

3 Amount guaranteed (
Any vaid cumency 1s permilted
Conllnuation pages

Please use a ‘Subscnbers'
continuation page If necassary

CHFP041 0812 Vacslon 5.0
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INO1

Apphication to register a company

Subscriber's details

Forenama(s) /4

Surname 1

Address .z

Postoode Trrrrrr

Amount guaranteed r

Subscriber's detatls

Forename(s) t1

Sumame 41

Address <2

e[ [T [ ([ [

Amount guaranteed 12 r

Subscriber's detalls

Forenama(s) '+

Surname .4

Address 12

N I L B

Amount guaranteed s F

Subscriber's details

Forename(s) 1

Surname 4

Address 2

Postoode Trrrriftr

Amount guaranteed 3 I

Subscriber's details
Forenams(s) 1
surname 4
Address 'z
Posiode rrrirri

Amount guarenteed °s |

.1 Name
Please use capiia) tetlers

2 Address
The addressesin this section will
appear on dhe public record They do
nei have to ba the subscrbers' usual
residential address

3 Amount guaranteed
Any vald curency Is permitied
Continuatlon pages

Please use a ‘Subscribers'
continuztion page f necessary

CHFPO41 05M2 Version 50
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Apphcation to register a company

Part 5 Statement of compliance

I This section must ba completed by all companles

Is the apphcation by an agent on behall of all the subscribers?

» No Goto Section H1 (Statement of compliance delivered by the
subsenbers)

» Yes Gotlo Section H2 {Statement of compliance delivered by an agent)

m Statement of compliance delivered by the subscribers .1

Piease complete this section If the application is not delivered by an agent
for the subscribers of the memorandum of associaton

I confirm that the requirements of the Companies Act 2006 as to reglstration
have baen complied with

}
Subscriber's signature | Sieare
v X 0 %

Subsenber's signature

/ . -

Subsenber's signalure | S

X{
X

Subsenber's signaturg | Sanawre

Subsenber's signature | Senewe

Subscriber's signature | S

Subscnber's signature | Senawe

Subscriber's signature | Senate

Statement of compllanca

delivered by the subgcribers

Every subscriber to the

memaorandum of associabion must
sign the statement of compliance (

CHFPO41 0512 Version 50
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INO1

Application to register a company

Subscnber's signature | S

X X
Subscriber’s signature | Seestze

X X
Subscriber's signature | Sk

X X
Subscnber's signature | Ssmdre

X X

Confinuation pages

Please use a'Statement of
compliance delivered by the
subscnbers' continuation page if
more subscribers need to skan

2

Statement of compliance delivered by an agent

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

Agenl's name

Buildng name/number

Strest
r
Post lown ,
County/Reglon r
Posicode T rrirrr
Country r

| confirm that the requirements of the Companies Act 2008 as to registration
have been complhiad with

Agent's signature

ke

X X

CHFPD41 05/42 Version 50
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Application to register a company

H Presenter information

You do not have to give any contact information, but if
you do it will help Companies House If there 15 a query
on the form The contact information you give will be
visible to searchers of the pubtic record

Contact name
THOMAS ROOK

Campany name
WILKIN CHAPMAN LLP

Address
PO BOX 16

INEW OXFORD HOUSE

|TOWN HALL SQUARE

Postiown
’GRIMSBY

[Nmou W EAST LINCOLNSHIRE

= Pl [af«]=

lore
UK

DX
’GRIMSBY 1 - DX 13511

Telephol
3752 262626

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’

available 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 1s the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sechons
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Section 243 exemption
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THE COMPANIES ACT 2006

A COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

OF

COBBLESTONES AT MILTON 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 subscnber Authentication of each subscriber

LINDEN LIMITED

Company Ne 01108676

L Sgfember 1015
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THE COMPANIES ACT 2006

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
COBBLESTONES AT MILTON MANAGEMENT COMPANY LIMITED

DEFINED TERMS

1.

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

“the Company” means COBBLESTONES AT MILTON 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 te 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 untt compnsed in the Development;

“dwelling holder” means the person persons or body who holds or held a leasehold
interest of seven years or more, or a freehold estate in any dwelling compnsed in the
Development and so that (a) 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 and (b)
whenever a dwelling holder has created a leasehold interest of seven years or more
out of its own leasehaold interest or freehold estate in any dwalling comprised in the
Development, the iessee (or lessees) of such leasehold interest shall become the
dweiling holder and the landlord shali cease to be regarded as the dwelling holder for
as long as such leasehold interest is in existence,

“Member” shall mean a member of the Company.

"Member Group Entity" means a body corporate which 18 a Member, or a parent
undertaking of a Member, or a subsidiary undertaking of erther a Member or a parent
undertaking of a Member,

“month” means calendar month,

“clear days” in relation to the penod of a notice means that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or on
which, 1t 1s 10 take affect;

“‘executed” Includes any mode of execution.

in these Articles

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

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

{c) unless the context otharwise requires, words or expressions contained In
these Articies 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

The Company 18 established for the purposes of managing the land, facilites and
premises at the land off Sutton Road, Milton, also known as Cobblestones, registered
at H M Land Registry under Title number [ 1

LIABILITY OF MEMBERS

4

The liability of each Member is limited 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 Is a member or within one year after he ceases to be a mamber, for

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

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




MEMBERSHIP

5.

10.

The Subscriber to the Company and each such other person who is admitted to
Membership in accordance with these Articles shall be Members of the Company.

Other than the Subscrniber and any person nominated to become a Member In
accordance with Article 7, only dwellingholders shall be registered as Members of the
Company If iwo or more persons are together a dwellingholder they shall be entitied
to make written application for Membership of themselves together as ocne Member
of the Company.

Every person who IS, 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 wntten apphcation for Membership in 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 cbserved by the Company

The Subscriber shall be entitled to nominate any person to succeed it as a member
of the Company and any such nomineg (and any subsequent nominee who shall
have become a member of the Company in accordance with this Article) shall itself
be abie to nominate any person to succeed It as & member of the Company.

The directors shall, upon being satisfied as to a person’s application and entitlement
to Membership, register such person as a Member of the Company.

Where two or more persons are together cne Member of the Company -
(a) their obligations under Article 4 hereof 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 wntten request
executed by such persons there shall be changed the order in which their
names appear in the Register of Members

(a) A dwelling holder shall cease to be a Member of the Company on the
registration as a Member of the Company of his successors in title to each
and every dwelling, or if the estate by virtue of which he has become a
Member is terminated for any reason whatsoever (in which case, the person
or body to corporate to whom such estate reverts shall be entitled to become
a Member in accordance with Articie 8).

(b) The Subscriber and any person nominated as a Member in accordance with
Article 8 in these Articles shall cease to be a Member 60 days after the date
on which the Subsenber and any such nominee and any Member Group
Entity of the Subscnber or any such nominee has disposed of the entirety of
its or their freehold and leasehold interest in the Development

(c) 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

12

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

The Subscriber and any person nominated as a Member in accordance with Article 7
shall procure that a general meeting 1s held within 45 days of the date on which the
Subscriber and any such nominee and any Member Group Entity of the Subscriber or
any such nominee has disposed of the entirety of its or their freehold and leasehold
interest in the Development in order that the Members may appoint Directors in
accordance with Article 46.

NOTICE OF GENERAL MEETINGS

13.

14

15

A general meeting called for the passing of an ordinary resolution or a special
resolution shall be called by fourtean clear days' notice but may be called by shorter
notice If It is so agreed by 90% of the members. The notice shall specify the tme 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

Notice of every general meeting shall be given in any manner hereinbefore
authonsed to -

(a) every Member except any Member whe has not supplied to the Company an
address withir 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
entitied to receive notice of the meeting except any such person who has not
supplied to the Company an address within the Umted Kingdom for giving

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

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

17.

No business shall be transacted at any meeting, other than the appointment of a
chairman, unless a quorum is 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

If such a quorum 1s not present within half an hour from the tme appointed for the
meeting, or if dunng 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.

19.

20.

21.

22

23

24,

25,

26.

The chairman, ff 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 therr number to be chairman and, if there is only one Director
present and willing to act, he shall be chairman

If no Diractor is willing to act as chairman, or f no Director 1s present within fifteen
minutes after the time appointed for holding the meeting, the Members present and
entrtled to vote shall choose one of their number to be chairman

The chairman ray, with the consent of 3 meeting at which a quorum is present {and
shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no 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 is adjourmed for fourteen days or
more, at least seven clear days notice shall be given specifying the time and place of
the adjoumed meeting and the general nature of the business to be transacted.
Otherwise it shall not be necessary to give any such notice

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

(a) by the chairman, or
{0) by at ieast two Members having the nght 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 night to vote at the meeting,

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

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

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

A poli shall be taken as the chairman directs and he may appoint scrutineers (who
need not be Members) and fix a time 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

In the case of an equalty of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote 1n addition to any other vote he may have.

A poll demanded on the electicn of a chairman or on a question of adjoumment shail
be taken forthwith A poli 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




27

28.

days after the poll is demanded The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question
on which the poll was demanded If a poil 1Is demanded before the declaration of the
result of a show of hands and the demand 18 duly withdrawn, the meeting shall
continue as if the demand had not been made.

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

A resolution in wnting in 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 like form each executed by or on behalf of one or more

Members

VOTES OF MEMBERS

29,

30.

31.

32

Subject as hereinafter provided and to 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 authonsed
representative at 2 general meeting, shall have one vote for each dwelling of which
he is a dwelling halder, subject to the following:

(@) No Member shall be enttled to vote at any General Meeting unltess all monies
then due and payable by them to the Company have been paid.

{b) Until every dweling comprised in the Development has been sold each
Member who is a Subscriber to the company or who 15 a person nominated
as a member in accordance with Article 8 in these Articles shall have five
hundred votes at that meeting

A Member in respect of whom an order has been made by any court having
junsdiction {whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on & poll, by his receiver,
curator bonis or other person authonsed in that behalf appointed by that court or by a
Member acting through his Attomey appointed and empowered by a properly
executed and, f required, registered Enduring Power of Attorney, and any such
receiver, curator bonis or other person may, on a poll, vote by proxy Ewvidence to the
satisfaction of the Directors of the authorty of the person claiming to exercise the
right to vote shall be deposited at the office, or at such other place as is specified In
accordance with the Articles for the deposit of instruments of proxy, not less than 48
hours bafore the time appointed for holding the mesting or adjourned mesting at
which the right to vote Is to be exercised and in default the right to vote shall not be
exercisable

No objection shall be raised to the gualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 15 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 conciusive.

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




33

The instrument appointing a proxy and any authority under which it is executed or a
copy of such authority certified notanally or in some other way approved by the
Directors may.

(a) be deposited at the office or at such other piace within the United Kingdom as
1s specified in the notice convening the meeting or 1n 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 it is demanded, be
deposited as aforesaid after the poll has been demanded and not lass than
24 hours before the time appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but 18 taken not more than 48 hours after
it was demanded, be delivered at the mesting 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.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be vaild notwithstanding the previous determination of the authonty
of the person voting or demanding a poll unless 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
mesting at which the vote 18 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

36

Unless otherwise determined by ordinary resolution, the number of Directors (other
than alternate Directors) shall not be subject to any maxamum but shall be not less

than two
The first Directors shall be the parsons appointed on incorporation

ALTERNATE DIRECTORS

37

38.

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

him

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 appointer is a Member, to
attend and vote at any such meeting at which the Director appointing him is not
personally present, and generally to perform all the functions of his appointer as a
Director in his absence but shall not be entitied 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 is absent from the United

Kingdom,




39

40

41.

An alternate Director shall cease to be an alternate Director if his appointer ceases to
be a Director; but, if a Director retires by rotation or otherwise but i1s reappointed or
deemed to have been reappointed at the meeting at which he retires, any
appointment of an altemate Director made by him which was n force immediately
prior to his retirement shall continue after his reappointment

Any appointment or removal of an alternate Director shall be by notice to the
Company signed by the Director making or revoking the appointment or in any other
manner approved by the Directors

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 appointing him

POWERS AND DUTIES OF DIRECTORS

42,

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 pnor act of the Directors which would have been
vald 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 meseting of Directors at which a quorum is present
may exercise all powers exercisable by the Directors

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 authority for the agent to delegate all or any of his powers

DELEGATION OF DIRECTORS' POWERS

44

45

The Directors may delegate any of their 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 py him Any such delegation may be made subject to any conditions the
Directors may impose, and either collaterally with or to the exclusion of therr own
powers and may be revoked or altered. Subject to any such condtions, the
procsedings of a committee with two or more members shall ba governed by the
Articles regulating the proceedings of Directors so far as they are capable of

applying

The Directors shall have power from time to time {o adopt and make, alter or revoke
bye-laws for the regulation of the Company provided such bye-laws are not
repugnant to the Articles 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, ff 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 Resolution of the Company. No Member shall be
absolved from such bye-laws by reason of his not having recerved a copy of the
same, or of any alterations or additions thereto, or having otherwise no notice of

them




APPOINTMENT AND RETIREMENT OF DIRECTORS

48

47.

48

49,

50.

Any Member and any employee or officer of a body corporate which is a Member
Group Entity who 1s wiling to act as a Director and is 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,
in accordance with Articles 47 to 50.

No person other than a Member and an employee or officer of a body corporate
which 18 a Member Group Entity may be appointed or reappointed as a Director of
the Company, either at a General Meeting or on the recommendation of the
Birectors

Subject as aforesaid, the Company may by ordinary resolution appoint a person who
1s willing to act to ba 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

The Directors may appoint 3 Member of the Company who is willing o 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 untl the next following General Meeting and if not
reappointed at such General Meeting, he shall vacate office at the conclusion
thereof

Subject as aforesaid, a Director who retires at a Generai Meeting may, if willing to
acl, be reappointed. If he 1s not reappointed, he shall retain office untii the meeting
appoints someons in his place, or if it does not do so, unt!! the end of the meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

51.

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 becames
prohibited by law from being a Director; or

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

(o) a registered medical practitioner 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




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

(9) he removed from office by a resolution passed pursuant to Section 168 of the
Act, or

{h) he ceases to be a Member of the Company, or an employee or officer of a
body corporate which is a Member Group Entity

REMUNERATION OF DIRECTORS

52. 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 deesmed to accrue from day to day.

DIRECTORS’ EXPENSES

53 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 therr

duties.
DIRECTORS' APPOINTMENTS AND INTERESTS

54 Subject to the provisions of the Act, and provided that he has disciosed to the
Directors the nature and extent of any material interest of his, a Director
notwithstanding his coffice -

(a) may be a party to, or otherwise interested in, any transaciion or arrangement
with the Company or in which the Company 1s 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 mterested tn, any body
corporate promoted by the Company or in which the Company 15 otherwise
interested; and

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

55. For the purposes of Article 54:

(a) a general notice given to the Directors that a Director is fo be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the Director has an interest
tin any such transaction of the nature and extent so speciied, and

(b) An interest of which a Diector has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an

interest of his




56

57.

58.

59

For the purposes of section 175 of the Act, the Directors shall have the power to
authorise any matter which would or might otherwise constitute or give rise to a
breach by a Directfor of the duty to avoid conflicts of interest set out in that section of
the Act. Any reference in these articles to a conflict of interest includes a conflict of
interest and duty and a conflict of duties

Authonsation of a matter under Article 56 shall be effective only if;

(a) the matter in question shall have been proposed in wnting for consideration by
the directors, or in such other manner as the directors may determine,;

(b) any requirement as to the quorum at the meeting of the Directors at which the
matter is considered is met without counting the Director in question and any
other interested director (together the "Interested Directors™); and

(c) the matter was agreed to without the Interested Directors voting or would
have been agreed to If the voles of the Interested Directors had not been

counted.

Any authorsation of a matter under Article 56 shall be on such terms and/or
conditions as the Directors (excluding the Interested Directors) may determine,
whether at the ttime such authonsation 1s given or subsequently and may be varied or
terminated by the Directors (excluding the Interested Directors) at any time. Such
terms or condiions may include (without limitation) terms and conditions as to the
duration, renewal and/or revocation of the authorisation, and/or the exclusion of the
Interested Diractors from all information and discussion of the matter in question A
Director shall comply with any obligations imposed on him by the directors (exciuding
the Interested Directors) pursuant to any such authornsation

A Director, notwithstanding his office, may be a director or other officer of, employed
by, an elected member of, or otherwise interasted (including by the holding of shares)
in @ Member Group Entity and no authonsation under Article 56 shall be necessary In
respect of any such interast

DIRECTORS’ GRATUITIES AND PENSIONS

60

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 corporate 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 I1s 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

61

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 necassary to give notice of a
meeting to a Director who 18 absent from the United Kingdom. Questions anging at a
meeting shall be decided by a majority of votes. In the case of an equality of votes,
the chairman shall have a second or casting vote A Director who is also an alternate




62.

63.

65

67

Director shall be entitled in the absence of his appointer to a separate vote on behalf
of his appainter in addition to his own vote

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 attemnate Director shall, if his appointer is not present, be counted in
the quorum.

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

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 is unwilling to
do so, the Director so appointed shall preside at every meeting of Directors at which
he is present. But if there 15 no Director holding that office, or if the Director holding it
is unwilling to preside or is 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.

All acts done by 2 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 disqualfied
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

A resolution in writing signed by all the Directors entitied 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 passaed 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 aiternate
Director need not also be signed by his appointer and, if it is signed by a Director
who was appointed an alternate Director, it need not ve signed by the aiternaie
Director in that capacity

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 conceming a matter in
which. he has, directly or indirectly, an interest or duty which is matenal and which
conflicts or may conflict with the interests of the Company unless his interest or duty
anses 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, secumnty, or
indemntty in respect of money lent to, or an obligation incurred by him for the
benefit of, the Company or any of its subsidiares,

{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 jointly with others under a guarantee or indemnity or by the
giving of security,

(©) his interest arises by virtue of his subscnbing or agreeing to subscribe for any
debentures of the Company or any of its subsidianes, or by virtue of his
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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 subscription, purchase or exchange;

(d) tha resoiution relates in any way to a retirement benefits scheme which has
been approved, or is 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 in Section 1159 of the Act
Is 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 therecf 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
appointer shall be treated as an interest of the alternate Director without prejudice to
any interest which the alternate Director has otherwise

A Director shall not be counted in the quorum present at 2 meeting in relation to a
resolution on which he 1s not entitied to vote

The Company may by Ordinary Resolution suspend or relax to any extent, ether
generally or in respect of any particular matter, any provision of the Articles
prchibiting a Director from voting at a meeting of Directors or of a committee of

Directors

Where proposals are under consideration concerning the appointment of two or more
Pirectors to offices or employments with the Company or any body corporate in
which the Company is interested the proposals may be divided and considered In
relation to each Director separately and (provided he ig not for ancther reason
preciuded from voting) each of the Directors concemed shall be entitied to vote and
be counted in the quorum n respect of each resolution except that concerning his

own appointment

If a question arises at a meeting of Direclors or of a committee of Directors as to the
right of a Director to vote, the question may, before the conclusicn 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

72

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 twa or more persons
to act as secretanes of the Company and such persons shall each have the same
powers and authority and the provisions of the Memorandum and Articles of
Association 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
73 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

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

ACCOUNTS

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

76 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.

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

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

AUDIT

79. 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

80 Auditors shall be appointed and their duties regulated in accordance with the Act.

NOTICES

81 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 in writing

82. Any notice by the Company to any Member or to any other person on whom any
notice is 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 supplied to the Company by such Member or
said other person for the giving of notice to such Member or said other person




83 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.

B84, Proof that an envelope containing a notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given A nofice shall be
deemed to be given at the expiration of 48 hours after the envelope containing it was
posted.

85 Electronic notice will be deemed to be served if issued in accordance with section
1168 (3), (4) and (5) of the Act.

INDEMNITY

86 Subject to the provisions of the Act but without prejudice to any indemnity to which a

Director may otherwise be entitied, every Director or other officer or auditor of the
Company shall be indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or cnminal, in which
judgment is given in his favour or in which he is acquitted or in connection with any
application in which relief is granted to him by the court from liability for negligence,
default, breach of duty or breach of trust in relation to the affairs of the Company




