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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9919373

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

57 SOUTH PARADE (NORTHALLERTON)
MANAGEMENT COMPANY LIMITED

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

Given at Companies House on 16th December 2015
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In accordance with I N 0 1 laserform

Section 9 of the
Companies Act 2006

Application to register a company R P e i Xt T
*]SAME DAY

A fee I1s payable with this form. |!——.—_——.m5__=;!!ﬂ

= |}

16/M12/2015 #112
COMPANIES HOUSE

< What this form is for ¥ What this form is
You may use this form to regisier a You cannot use this
private or public company a imited habiity pa

this, please use forl

Part 1 Company details

Company name = Filling in this form
Please complete i typescnpl or in
To check If a company name I1s available use our WebCHeck servige and select bold black caprtals

the '‘Company Name Availability Search’' option AMl Fekis are snandatory uriess

www.companieshouse.gov.uk/info speafied or ndicated by *

© Duplicate names
Duplicate names are not permitted

A list of registered names can
Proposed company l 57 South Parade (Northallerton) Management be found on our websie There

name in full @
are vanous rules that may affect
I Company Limited your choice of name More

Foofiaiee (g [ [\ [q2ARRM e

Www gav uk/companteshouse

l Please show the proposed company name below

Company name restrictions ©

Please tick the box only if the proposed company name contains sensitive 24 g‘l’mp?"!’ name restr 'Ct'°g:
or restricted words or expressions that require you to seek comments of a I5t of sensitive or restrich

d that require
government department or other specified body ;vggszrﬁrct;ptr)zs::ﬁaz maoéfq”"

[ tconfirm that the proposed company name contains sensitive or restncted guidance booklet GP1 at
words or expressions and that approval, where appropriate, has been ww gov ukicompanieshouse
sought of a government department or other specified body and | attach a

copy of their response
Exemption from name ending with ‘Limited’ or 'Cyfyngedig’ © © Name ending exemption
Only private compantes that are
Please tick the box if you wish to apply for exemption from the requirement to imited by guaranlee and meet other
have the name ending with 'Limdted’, ‘Cyfyngedig' or permitted alternative specific requirements or private
companies thal are chanties are
(] 1 confirm that the above proposed company meets the COHdItI'Or'IS forl eligible o apply for this For more
exemption from the requirement to have a name ending with 'Limited’, detads, please go lo our website
'Cyfyngedig’ or permitted altemative www gov uk/companieshouse
Company type ©
Please tick the box that describes the propcsed company type and members' © Company type f
liability (only one box must be ticked) If you are unsure of your company's
type, please go to our website
(] Public imited by shares www gov uk/companeshouse

[x] Pnvate limited by shares

(] Pnvate limited by guarantee

(J Pnvate uniimited with share capital
(] Private unhimited without share capital

CHFP025
10115 Version 60 Laserform Intematonal 10115
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Application to register a company

Situation of registered office ©

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

[x] England and Wales
(] wales

(] Scotiand

[J Northem Ireland

© Registered office

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

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

For Welsh, Scattish or Northern
Ireland compantes, the address must
be in Wales, Scotland or Northern
Ireland respectively

Registered office address ©

I Please give the registered office address of your company

Building namelnumberl 50

Street |Pr1mley Park Avenue
|
Post town | Leeds
County/Region West Yorkshire
pose (1[5 [ [7[0

Registered office address

You must ensure that the address
shown in this section 15 consistent
with the situation iIndicated in
section A5

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

You must provide an address in
Wales, Scotland or Northem lreland
for companies to be registered in
Wales, Scotland or Northern Ireland
respactively

Articles of association ©

| Please choose one option only and tick one box only

Option 1 | wish to adopt one of the following model articles in its entirety Please tick
only one box
[J  Pnvate imited by shares
[ 1 Pnvate imied by guarantee
(]  Public company

Option 2 I wish to adopt the following model arlicles with additional andfor amended
provisions | attach a copy of the additional and/or amended provision(s) Please
fick only one box
(] Pnvate imited by shares
(O  Prvate imited by guarantee
(] Public company

Option 3 [x] | wish to adopt entirely 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 gov uk/companieshouse

Restricted company articles ©

Please fick the box below If the company's articles are restricted

O

O Restricted company articles

Restricted company articles are
those containing provision for
entrenchment For more details,
please go to our website

www gov skicompanieshouse

CHFP025
10/15 Version 60
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Application te register a company

Part 2 Proposed officers

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

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

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

Secretary
m Secretary appointments ©
Please use this section to list all the secretary appointments taken on formation @ Corporate appointments
For a corporate secretary, complete Sections C1-C4, For corporate secretary
appointments, please complete
Tille * section C1-C4 instead of

section B

Full forename(s) Additional appointments

l If you wish to appoint more

Surpame than one secretary, please use

the ‘Secretary appoiniments'’
continuation page

Former name(s) @

© Former name(s)
Please provide any previous names
{tncluding maiden or mamed names)
which have been used for business
purposes In the fast 20 years

m Secretary's service address ©
Building name/number| © Service address
This 1s the address that will appear
Street I on the public record This does not
have to be your usual residential
| address
Please state ‘The Company's
Post town l Regrstered Office’ If your service
address will be recorded in the
County/Region I proposed company's register
| ' of secretaries as the company's
Postcode registered office
Country l {f you provide your residental

address here it will appear on the
public record

CHFPD25
1015 Version 6 0
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Application to register a company

Corporate secretary

1|

Corporate secretary appointments ©

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

Name of corporate

bodyffirm

Buillding hame/number

Street

Post town

County/Region

ENEEEEEE

Postcode

Country

© Addtional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
conlinuation page

Regsstered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location fer the
delivery of documents [t cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post n Scolland) number

2|

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?
3 Yes Complete Section C3 only
% No Complete Section C4 only

EEA companies @

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

Where the company/

firm 1s reqistered © |

Registration number ’

© EEA
A full hst of countnes of the EEA can
be found in our guidance
www gov uk/companieshouse

© Thisis the register mentioned in
Article 3 of the First Company Law
Directive {68/151/EEC)

c4|

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which Itis governed If applicable, please also give detalls of the register in which
it 1s entered (Including the state) and its registration number in that register

Legal form of the l

or firm

Goverming law

If applicable, where

the companyfﬂrm ]
registered ©

corporate body r
|
|
I
|

Registration number

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

CHFP25
1015 Version 6 0
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Application to register a company

Director
Director appointments @
Please use this section to list all the director appotntments taken on formation o QDP‘:‘“tme"“ . ,
For a corporate director, complete Sections E1-E4. fvaie companies must appomn
at least one director who s an
Title * | Mr indvidual Public companies must

Full forename(s) I David Robert

Surpame l Colley

Former name(s) © |

Country/State of iUK, West Yorkshire
residence ©
Nationality I British

Month/year of birth* o F"?J_ i@ H ’? FT_ E

Business occupation [SOllCltOr

(if any) © l

appoint at least two directors, one of
which must be an individuat

© Former name(s)
Please provide any previous names
{including maiden or marned names)
which have been used for business
purposes in the last 20 years

€ Country/State of residence
This 15 in respect of your usual
residential address as stated in
section D4

© Month and year of birth
Please provide month and year only

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

Additional appointments

If you wish to appoint more than

one director, please use the ‘Director
appaintments’ continuation page

m Director's service address O

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

Building namelnumber|Company's Registered Office

Street r

Post town

County/Region

Postcode

|
F
{_I_l_!_I—TW_

Country

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

Please state 'The Company's
Reqgistered Office’ if your service
address will be recorded In the
proposed company's register of
directors as the company's
registered office

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

CHFPD25
10115 Version 6 0
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Application to register a company

Director
m Director appointments ©
Please use this section to list all the director appointments taken on formation © Apporntments
For a corporate director, complete Sections E1-E4. Private companies must appoint
at least one director who 1s an
Title * IMr individual Public companies must
appoint at least two directors, one of
Full forenamefs) I Peter which must be an ndwvidual
© Former name(s)
Surname | Coulson Please provide any previgus names

Former name(s) © l

|

Country/State of ‘ UK
residence ©
Nationality l British

Monthiyear of birth* © [Fa‘ ’m_s- ’T lg F l?

Business occupation |Management Consultant

fincluding maiden or marmed names)
which have been used for business
purposes In the last 20 years

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

@ Month and year of birth
Please provide month and year only

© Business occupation
If you have a bustness occupation,

(fany) © please enter here If you do not,
| please leave blank
Additicnal appointments
If you wish to appoint more than
one director, please use the 'Director
appointments' continuation page
Director's service address O

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

Building namelnumberl Leisure Cottage

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

Street I Cotherstone, Please state 'The Company's
Registerad Office' ff your service
| address will be recorded in the
proposed company's register of
Post town ] Barnard Castle, directors as the company's
registered office
County/Region | County Durham
if you provide your residential
Postcode I? IT /T /'2— l__ ‘—9_ I_p_ '_J_ address here it will appear on the
public record
Country | UK
CHFPO25

1015 Version 6 0
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Application to register a company

Corporate director

E Corporate director appointments ©

I Please use this section to list all the corporate directors taken on formation

Name of corporate I

body or firm |

Building nameinumberr

© Additional appointments

If you wish to appoint more than one
corporate director, please use the
'‘Corporate director appoiniments’
continuation page

Registered or principal address
This 1s the address that will appear
on the public record This address

Street I must be a physical location for the

delvery of documents It cannot be
| a PO box number (unless contatned

within a full address), DX number or

Post town [ LP (Legal Post in Scotland) number

County/Region '

Posicode rrrririr

Country |

E Location of the registry of the corporate body or firm

Is the corporate direcior registered within the European Economic Area (EEA}?
3 Yes Complete Section E3 only
3 No Complete Section E4 only

E EEA companies ©

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

Where the company/

fim 1s registered © ‘

Registration number |

© EEA

A full Iist of countries of the EEA can
be found in our guidance
www gov uk/companieshouse

© This is the register mentioned in

Article 3 of the First Company Law
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
which it 1s governed |f applicable, please also give details of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the

corporate body
or firm

[f applicable, where

the companylflrm is

|
|
Goveming law |
|
registered © |

If applicable, the
registration number

O Non-EEA

Where you have provided details of
the regster (Including state) where
the company or firm is registered,
you must also provide s number in
that register

CHFP025
1015 Version 6 0
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
% Yes Complete the sections below
% No Goio Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling

If all your 1ssued capital 1s in sterling, only complete Section F4 and then go to Section F4.

Class of shares Amount paid up on Amount {if any) unpaid Number of shares € Aggregate nominat value €
(E 9 Ordinary/Preference etc } each share © on each share @ |
lorainary B £1 00| | 1] 1 00
| | | | £
| | | | ¢
| | | | g

Totals | 1 |£ 1 00
Share capital in other currencies

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

Currency

Class of shares Amount paid up on

Amount {if any) unpaid
(E g Ordinary/Preference etc ) each share )

on each share @

Number of shares € Aggregate nominal value €)

| B |

| Totals

|
| |
| |
| |

Currency

Class of shares
{E g Ordinary/Preference efc )

Amount pad up on

Arnount {if any} unpaid
each share @

on each share €

Number of shares €) Aggregate nominal value €

| |

Totals |

|
|
——

E Totals

tssued share capital

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

O Total aggregate nominal value
Please list total aggregate values in
different currencies separately For

Total number of shares

1 example £100 +€100 +$10 etc

Total aggregate
nominal value @

£1 00

© Number of shares issued multiphed by
nominal value of each share

© including bath the nominal value and any
share premium

© Total number of issued shares in this class

Continuation Pages
Please use a Statement of Capital continuation
page If necessary

CHFPQ25
10/15 Version 6 0
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Apphcation to register a company

BT

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

Please give the prescnbed 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

Ordinary

Prescribed particulars
1]

The shares have attached to them full voting,
dividend and capital distribution, inecluding on
winding up, rights and attached are not redeemable

& Prescribed particulars of nights

attached to shares

The particulars are

a particulars of any voling nghts,
including nghts that anse only in
certain circumstances,

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

¢ pariculars of any rights, as
respects capital, to participate in a
distribution {including on winding
up), and

d whether the shares are to be

redeemned or are hable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

Continuation pages

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

to shares} continuation page If
necessary

CHFP025
10/15 Version 6 0
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Application to register a company

Class of share

Prescribed particulars

© Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only In
certamn circumstances,

b particulars of any nghts, as
respects dividends, to participate
in & disiribution,

¢ parteulars of any nights, as
respects captal, to paricipate 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 concitions 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
{Prescnbed pariculars of nghts
attached to shares) continuation
page if necessary

CHFP025
10/15 Version 6 0
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Application to register a company

Initial shareholdings

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

Please complete the details below for each subscnber

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

subscnbers’ usual residential address

Initial shareholdings

Please list the company's subscnbers

In alphabetical order

Please use an 'Infial shareholdings’
continuation page If necessary

Subscriber's detalls

Class of share

Number of shares

Currency

Nominal value of
each share

Ameunt (f any)
unpaid

Amount paid

N
"™ within Reach

QOrdinary

Developments LTD \

GBP

1.00

1 00

Address

Leisure Cottage
Cotherstone
Barnard Castle

DL12 SPJ

Name

Address

Name

Address

Name

Address

Name

Address

CHFPQ25
1015 Version 6 0
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Application to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?
% Yes Complete the sections below
<+ No Goto Part 6 (Slatement of compliance)

m Subscribers

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

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for
- payment of debts and liabilities of the company contracted before |
cease o be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnibutors among ourseives,
not exceeding the specified amount below

Subscriber's details

Forename(s) @ l

Surname €@ [

Address © |

|
Postoods rrrrrrr

Amouni guaranteed 0'

Subscriber's details

Forename(s) @ |

Surname @ I

Address © |

|
N

Amount guaranteed 0’

Subscnber's details

Forename(s) @ |

Surmname © ‘

Address @ |

|
Postoode (T rrrrri

Amount guaranteed OI

© Name
Please use capital letters

© Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers' usual
residential address

© Amount guaranteed
Any valid currency 1s permitied

Continuation pages
Please use a 'Subscnbers’
continuation page if necessary

CHFPQ25
1015 Version 60



INO1

Application to register a company

Subscriber's details
Forename(s) @
Surname @
Address ©
Postcode _r—l——[_r_l——l—!_

Amount guaranteed ©

Subscnber's detalls

Forename(s) ©

Suname @

Address ©

Postcode

HEERENEN

Amount guaranteed ©

Subscnber's details
Forename(s) @
Sumame ©@
Address @
Postcode —!_‘_F_’i’__’_l_

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode

HEEEEREE

Amount guaranteed ©

Subscrniber's details

Forename(s) @

Surname @

Address ©

Postcode

ERNENN.

Amount guaranteed ©

© Name
Please use capial letters

© Address
The addresses in this section wall
appear on the publi¢ record They do
not have to be the subscnbers' usual
residential address

© Amount guaranteed
Any valid currency i1s permitted

Continuation pages
Please use a 'Subscribers'
continuation page if necessary

CHFPQ25
10/45 Version 60
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Application to register a company

Part 5

Consent to act

Consent statement

Please tick the box to confirm consent

[x] The subscribers confirm that each of the persons named as a director or
secretary has consented to act in that capacity

Part 6

Statement of compliance

| This section must be completed by all companies

Is the application by an agent on behaff of all the subscrbers?

2 No Goto Section [1 (Statement of comphance delivered by the
subscribers)
+ Yes Goto Section 12 {Statement of comphance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section if the application i1s not delivered by an agent
for the subscnbers of the memorandum of association

| 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

Subscriber’s signature

Signaiure

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

€ Statement of complance
delivered by the subscnbers
Every subscnber to the
memaorandum of association must
sign the statement of compliance

Continuation pages

Please use a 'Statement of
complance delivered by the
subscnbers' continuaton page if
maore subscribers need to sign

CHFPO25
10M5Version 6 0
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Application to register a company

Statement of compliance delivered by an agent

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

Agent's name

@ry & Walkers LLP

Building name.’number| 4

Street | Butts Court
|
Post town I Leeds
County/Region |West Yorkshire
poseete 2[5 [ [5[9[5]
Country |UK

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

Agent's signature

Signature

for wed behell o€

oyt welhes wf

CHFPO25
10115 Version 6 0
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Application to register a company

B Presenter information

“ Important information

You do not have to give any contact information, but if
you dg it will help Companies House if there Is a query
on the farm The contact information you give will be
visible to searchers of the public record

|°°"“‘"’“° Graham Dackson

| Company name

For and on bhehalf of Bury &
I Walkers LLP

| Address

| Post town

| County/Regon

[ T T T

] County UK

] X 12048 Leeds

|wepnone 01132 444277

Certificate

We will send your certificate to the presenters address
(shown above) or If Indicated to another address

shown below

(] Atthe registered office address (Given in Section AB)
[x] Atthe agents address (Given in Section 12)

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following
[x] You have checked that the proposed company name Is
avallable as well as the vanous rules that may affect
your choice of name More information can be found
In guidance on our website
If the name of the company 1s the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Regulations 2015, please attach consent
[x] You have used the correct appointment sections
[x] Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a
full service address), DX or LP (Legal Postin Scotland})
number
[x] The document has been signed, where indicated
[x] All relevant attachments have been included
[x] You have enclosed the Memorandum of Association
[x] You have enclosed the correct fee

O

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

E How to pay

Afee 1s payable on this form

Make cheques or postal orders payable to
'Companies House' For information on fees, go
to www gov uk/companieshouse

@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 EDZ35 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

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

ﬂ Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse
or email enquines@companieshouse gov uk

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

CHFPO25
10/15 Version 6 0




COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

57 South Parade (Northallerton) 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 and to take
at least one share

Name of each subscriber

WITHIN REACH DEVELOPMENTS LTD

Dated 15" December
2015

For and on behalf of Within Reach Developments LTD 7’/
DAd Lp L7
D \ F.d( TO n\_




ARTICLES OF ASSOCIATION

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
57 South Parade (Northallerton) Management Company Limited

Defined terms
1{1) In these articles unless the context requires otherwise
articles means the articles of association set cut In this document which together with the Model Articles (as modified
or excluded by this document) forming part of the articles, and "articte” shall be construed accordingly,
bankruptcy includes individual inselvency proceedings in a junisdiction other than England and Wales or Northern
ireland
which have an effect similar to that of bankruptcy,
clear days means (In relation tc the penod of a notice) that penod excluding the day when the notice 1s given or
deemed to be given and the day for which 1t Is given or on which 1t is to take effect,
Companies Acts means the Companies Acts (as defined in section 2 of CA 2006), in so far as they apply to the
Company,
conflicted director means a director who has, or could have, a conflict In a situation invelving the company and
consequently whose vote 1s not to be counted 1n any vote to authonse such conflict and who Is not to be counted as
participating in the quorum for the meeting (or part of the meeting) at which such matter is to be voted upon,
Developer means Within Reach Developments LTD, company number 08724871 whose registered office i1s at 5
Zetland Square, Business Centre Dundas Street, Richmond, North Yorkshire, DL10 48P
Developer's Director means a director of the Company who has been appomnted by the Developer
director means a director of the Company, and includes any person occupying the position of director, by whatever
name called,
document includes, unless otherwise specified, any document sent or supplied in electronic form,
dwelling means a residential unit compnsed in the Property
Dwellingholder means the lessee and/or transferee of a dwelling holding under a Lease provided that
where two or more persons are the lessees and/or transferees of a dwelling they shall for all purposes of
these Articles be deemed to jontly constitute one Dwellingholder and the expression 'Dwelling holder
shall be read and construed accordingly ,
electronic form has the meaning given to that term in section 1168 of CA 2006,
holder in relation to shares means the person whose name 1s entered in the register of members as the holder of the
shares or, in the case of a share n respect of which a share warrant has been issued (and not cancelled), the person in
possession of that warrant,
instrument means a document In hard copy form,
Lease means a lease of a dweiling for a term oniginally exceeding 21 years,
Model Articles means the model articles for private companies hmited by shares contained in Schedule 1 of the
Companies {(Model Articles) Regulattons 2008 (S| 2008/3229) as amended prior to the date of adoption of these Anticles,
non-conflicted director means any director whe 1s not a conflicted director,
ordinary resolution has the meaning given to that term in section 282 of CA 2006,
paid means paid or credited as paid,
partiy-paid in relation to a share means that part of that share's nominal value or any premium at which it was 1ssued
has not been paid to the Company,
Property means the freehold or leasehold fand and buldings known as 57 South Parade, Northallerton, North
Yorkshire, DL7 8SL shown edged blue on the plan attached hereto,
Transfer Date means the date on which the Developer transfers to the Company the leasehold estate in the whole of
the Property subject to the Leases so that the Company becomes entitled to be registered at the Land Registry as the
propnetor of the Property,
transmittee means a person entifled to a share by reason of the death or bankruptcy of a holder or otherwise by
operation of law,
Umited Kingdom means Great Britain and Northern Ireland, and
writtng means the representation or reproduction of werd s, symbols or other information in a visible form by any
method or combination of methods, whether sent or suppled in electronic form or otherwise and
(2) Save as otherwise specifically provided in these Anticles, words and expressions which have particular meanings in
the Modei Articles shall have the same meanings 1n these Articles, subject to which and unless the context otherwise
requires, words and expressions which have particular meanings in the Companies Act 2006 as In force on the date
when these Articles become binding on the company shall have the same meanings in these Articles




(3) Headings in these Articles are used for convenience only and shall not affect the construction or interpretation of
these Articles

(4) Unless expressly provided otherwise, a reference to a statule, statutory provision or subordinate legislation 15 a
reference to 1t as it 1s in force from time to time and shall include any orders, regulatons or subordinate legislation
from time to tme made under it and any amendment or re-enactment of it or any such orders, regulations or
subordinate legislation far the time being in force

{5) Any phrase introduced by the terms "including”, "inciude”, "In particular” or any simitar expression shall be
construed as illustrative and shall not ltmit the sense of the words preceding those terms

(8) The Model Articles shall apply to the company, except in so far as they are modified or excluded by these Articles
(7) Articles 7, B, 11{2) and (3}, 13, 14, 17, 18, 19,20,26(5}, 30 to 35 inclusive,36, 44(4), 45(1), 46(3), 50, 52 and 53 of
the Model Articles shall not apply to the company

Company's objects

2 (1) The Company's objects are

{(a) ta acquire, hold, maintain, reparr, manage and administer the freehold or leasehold land and buidings defined
above as the Property and for the use of any adjoiring or adjacent properties as may be authonsed by the Company
and capable of being served thereby and upon which said land certain areas are (but without prejudice to the
generality of the foregoing) landscaped and upaon, under, through 1n or over such land or part thereof, are laid and
placed sewers, drains, pipes, cables, wires, conduits, mains and other service and transmission media for the benefit
and service of the Property and each and every part thereof and also for the benefit of any adjoining or adjacent land
and bulldings as aforesaid and for all other purposes or matters incidental to or in connection therewith,

{b) to undertake the control, management, and administration of the Property, recreational faciiies and all roads,
landscaped areas, service and transmission media benefiing and serving the Property and each and every part
thereof and any other adjoining or adjacent land and buildings and to undertake the repar, cleansing, renewal,
replacement, landscaping, control, maintenance and upkeep of the said land and buldings and all service and
transmission media and generally to manage the same and to collect rent, service and maintenance charges and
income from the owners and occupiers of the properties constructed on the Property or from any other owners,
occupiers or other persons who enjoy the benefit of such services or facihities and in connection therewith to engage
and employ such servants, agents, contractors, professional advisers, engineers, gardeners and other persons as the
board of directors may consider necessary in ther absolute discretion to provide such services and to pay all rates
taxes and other outgoing costs expenses or otherwise n relation to the Property and all service and transmission
media and to keep the same insured and to pay all premiums in respect thereof,

(c) to do all such other things as are incidental to or conducive to the attainment of the above objects or any of them
or as are calculated to enhance the value and beneficial advantage of the Property, and

{d) to do all or any of the things or matters aforesaid in any part of the world and either as principals, agents,
contractors or otherwise, and by or through agents, brokers, subcordractors or otherwise and either alone or in
conjunction with others

(2) The objects set forth in each sub-Article of this Article 2 shall not be restrictively construed but the widest
interpretation shall be given thereto, and they shall not, except where the context expressly so requires, be in any way
limited or restnicted by reference to or inference from any other object or objects set forth in each subArticle or from
the name of the Company None of each of the sub-Articles or the object or objects therein specified or the powers
thereby conferred shall be deemed subsidiary or ancillary to the objects or powers mentioned in any other sub-Article,
but the Company shall have full power to exercise all or any of the objects conferred by and provided in each of the
said sub-Articles as If each sub-Article contained the objects of a separate company The word company in this
Article, except where used In reference to the Company, shall be deemed to include any partnership ar other body of
persons, whether incorporated or unincerporated and whether domiciled in the United Kingdom or elsewhere
Directors' general authority

3 Article 3 of the Model Articles shail be amended by the insertion of the words "and to the applicable provisions for
the time being of the Companies Acts”, afler the phrase "subject to the articles”

Change of Company name

4 The directors may resolve in accordance with these articles to change the company's name

Committees

5 Where a provision of the articles refers to the exercise of a power, authonty or discretion by the directors and that
pawer, authority or discretion has been delegated by the directors to a committee, the provision shall be construed as
permitting the exercise of power, authonity or discretion by the committee

Directors to take decisions collectively

& (1) The general rule about decision-making by directors 1s that any decision of the directors must be taken as a
majority decision at a meeting or as a directors’ written resolution in accordance with these articies or otherwise as a
unanimous decision taken in accordance with these articles

(2) If the company only has one director for the tme being and ne prowisien of the articles requires it to have more
than one director, the general rute does not apply, and the director may (for so long as he remains the sole director)
take decisions without regard to any of the provisions of the articles relating to directors’ decision making

(3) Subject to the articles, each director participating in a directors’ meeting has one vote

Directors’ wnitten resolutions

7 (1) Any directar may propose a directors’ written resolution by giving notice in wniting of the proposed resolution to
each of the other directors (Including alternate directors)




(2) If the company has appointed a company secretary, the company secretary must propose a directors' written
resolution if a director so requests by giving notice in wnting to each of the other directors (including alternate
directors)

{3) Notice of a proposed directors' written resolutton must indicate

(a) the proposed resolution, and

(b) the time by which it 1s proposed that the directors should adopt it

(4) A proposed directors’ written resolution s adopted when a majornity

of the non-conflicted directors {or therr alternates} have signed one or

more coples of it, provided that those directors (or their alternates)

would have formed a quorum at a directors’ meeting were the

resolution to have been proposed at such meeting

(5) Once a directors' wnitten resolution has been adopted, it must be

treated as If It had been a decision taken at a directors’ meeting In

accordance with the articles

Unanimous decisions

8 (1) A decision of the directors Is taken in accerdance with this Article when all non-conflicted directors indicate to
each other by any means that they share a common view on a matter

(2} A decision may not be taken in accordance with this Article If the non-conflicted directors would not have formed a
quorum at a directors’ meeting had the matter been proposed as a resoluticn at such a meeting

(3) Once a directors' unarimous decision 1s taken in accordance with this Article it must be treated as if it had been a
decisich taken at a directors’ meeting in accordance with the articles

Calling a directors’ meeting

8 (1) Article 9 of the Model Articles shall be amended by

(a) inserting the words "each of' before the words "the directors”,

{b) by inserting the phrase "(including alternate directors), whether or not he 1s absent from the UK," after the words
"the directors”,

{c) by inserting the words "subject to article 9(4)" at the beginning of article 9(3) of the Model Articles, and

{d) by inserting the words "prior to or up to and including" kefore the words "not more than seven days" in article 9(4) of
the Modet Articles

Chairing of directors’ meetings

10 (1) The directors may appoint a director to charr their meetings Until the Transfer Date the person so appointed
must be a Developer's Director

{2) The person so appointed for the tme being 1s known as the charman

(3) After the Transfer Date, the directors may terminate the charman's appointment at any time

{4) If the chairman 1s not participating in a directors’ meeting within ten minutes of the time at which 1t was to start, the
participating directors must appoint one of themselves to chair it

Chawrman's casting vote at directors’ mestings

11 {1) If the numbers of votes for and against a proposal at a meeting of directors are equal, the chairman or other
director chaining the meeting shall not have a casting vote

(2} The preceding sub-article does not apply in respect of a particular meeting (or part of a meeting) if, in accordance
with the Articles, the charman or other director chairing the meeting s a conflicted director for the purposes of that
meeting (cr that part of that meeting at which the proposal 1s voted upon)

Quorum for directors’ meetings

12 {1) At a directors' meeting, unless a quorum is participating, no propoesal 1s to be voted on, except a proposal to call
another meeting

(2) Subject to the following sub-article, the guorum for the transaction of business at a meeting of directors may be
fixed from time to time by a decision of the directors and untl the Transfer Date it shatl be one and thereafter it shall be
two Untl the Transfer Date, the quorum must include a Developer's Director participating throughout the meeting A
person who holds office anly as an alternate director shall, if his appointor 18 not present, be counted in the quorum If
and so long as there 1s a sole director, he may exercise all the powers and authonties vested in the directors by these
Articles

(3) For the purposes of any meeting (or part of a meeting) held pursuant to the following article {Directors' conflicts of
interests) to authonse a director's Conflict, if there 1s only one non-conflicted director in office in addition to the
conflicted director(s), the quorum for such meeting (or part of a meeting) shall be one non-conflicted director
Diractors’ conflicts of interests

13 {1) For the purposes of this Article, a conflict of interest includes a conflict of interest and duty and a conflict of
duties, and Interest includes both direct and indirect interests

Situational Conflicts of Interest

(2) The directors may, in accordance with the requirements set out in this Article authonse any matter proposed to
them by any director which would, if not authorised, involve a director breaching his duty under section 175 of the
Compames Act 2006 to avoid situations in which he has, or could have, a direct or indirect interest that conflicts, or
possibly may conflict, with the interests of the Company (such conflict of interest being hereinafter referred to as a
Conflict of Interest)

(3) A director seeking authonsation in respect of a Conflict of Interest shall declare to the other directors the nature and
extent of his interest In a Conflict of Interest as soon as Is reasonably practicable The director shall provide the other
directors with such details of the relevant matter as are necessary for the other directors to decide how to address the
Confliict of Interest, together with such ather information as may be requested by the other directors

(4) Any authonsation under this Article will be effective only If

(a) the matter in queshion shall have been proposed by any director for consideration at a meeting of directors in the
same way that any other matter may be proposed to the directors under the provisions of these Articles or in such other



manner as the directors may determine

(b) any requirement as to the guorum at any meeting of the directors at which the matter 1s considered is met without
counting the director in question and any other conflicted director(s), and

(c) the matter was agreed to without the director and any other conflicted director(s) voting or would have been agreed
to if therr votes had not been counted

(5) Any authonsation of a Conflict of Interest under this Article may {(whether at the time of giving the authonsation
or subsequently)

(a) extend to any actual or potential confiict of interest which may reasonably be expected to anse out of the Conflict of
Interest so authonsed,

{b) be subject to such terms and for such duration, or impase such Imits or conditions as the directors may determine,
or

(c) be terminated or varied by the directors at any tme

This will not affect anything done by the director prior to such termination or vanation in accordance with the terms of
the authonsation

(6) In authonsing a Conflict of Interest the directors may decide {whether at the time of giving the authonsation or
subsequently) that if a director has obtained any infarmation through his involvement in the Conflict of Interest
otherwise than as a director of the Company and in respect of which he owes a duty of confidentiality to another person
the director Is under no obligation to

(2} disclose such information to the directors or to any director or other officer or employee of the Company, or

(b} use or apply any such information in performing his duties as a director,

where to do so would amount to a breach of that confidence

{7) Where the directors authonse a Conflict of Interest they may provide, without imitation (whether at the time of
giving the authonsation or subsequently) that the director

(a) 1s excluded from discussions (whether at meetings of directors or otherwise) related to the Conflict of Interest,

{b) 1s not given any documents or other Information relating to the Conflict of Interest,

(c} mayor may not vote (or mayor may not be counted in the quorumy) at any future meeting of directors in relation to
any resolution relating to the Conflict of Interest

(8) Where the directors authorise a Conflict of interest

(a) the director will be obliged to conduct himself In accordance with any terms, imits and/er conditions imposed by the
directors in relation to the Conflict of Interest,

(b} the director will not infrnge any duty he owes to the Company by virtue of sections 171 to 177 of the
Companies Act 2006 provided he acts in accordance with such terms, imits and/or conditions (if any) as the directors
impose in respect of its authornisation

Conflicts of Interest ansing i relation to transactions or arrangements with the Company

(9) Subject to the applicable prowisions for the time being of the Companies Acts and to any terms, liruts and/or
conditions imposed by the directors in accordance with this Article, and provided that he has disclosed to the directors
the nature and extent of any interest of his In accordance with the Companies Acts, a director notwithstanding his
offtce

(a) may be a party to, or otherwise interested in, any contract, transaction or arrangement with the Company or in
which the Company 1s otherwise interested,

(b} shall be counted as participating for voting and quorum purposes in any decision in connection with any proposed
or existing transaction or arrangement with the Company, in which he i1s In any way directly or indirectly interested,

{c) may act by himself or his firm in a professicnal capacity for the Company (otherwise than as auditor} and he or his
firm shall be entitled to remuneration for professional services as If he were not a director, and

(d} may be a director or other officer of, or employed by, or a party to any contract, transaction or arrangement with, or
otherwise interested n, any body corporate promoted by the Company or in which the Company 15 otherwise
interested

{10} A director 1s not required, by reason of being a director {or because of the fiduciary relationship established by
reason of being a director), to account to the Company for any remuneration, profit or other benefit which he receves
as director or other officer or employee of the Company's subsidiaries or of any other body corpeorate in which the
Company 15 interested or which he (or anyone connected with tum {as defined In section 252 of the Companies Act
2006)} denves from or In connection with any such office or employment or from a relationship involving a Conflict of
Interest which has been authorised by the directors or by the Company 1n general meeting (subject In each case to any
terms, imits or conditions attaching te that authonsation) or from any contract, transaction or arrangsment with, or
other interest n, the Company or in which the Company 1s otherwise interested and no contract, transaction or
arrangement shall be liable to be avoided on such grounds nor shall the receipt of any such remuneration or other
benefit constitute a breach of his duty under section 176 of the Companies Act 2006

(11) For the purposes of this Article, references to proposed decisions and decision-making processes include any
directors' meeting or part of a directors’ meeting

(12) Subject to the following sub-paragraph, if a question anses at a meeting of directors or of a committee of directors
as to the nght of a director to partictpate in the meeting (or part of the meeting) for voting or quorum purposes, the
question may, before the conclusion of the meeting, be referred to the chairman whose ruling in relation to any director
other than the chairman 1s to be final and conclusive

(13) If any question as to the night to participate in the meeting (or part of the meeting) should anse in respect of the
chairman, the question 1s to be decided by a decision of the directors at that meeting, for which purpose the charman
Is not to be counted as participating In the meeting (or that part of the meeting) for voting or quorum purposes

Records of decisions to be kept

14 Where decisions of the directors are taken by electronic means, such decisions shall be recorded by the directors

In permanent form, so that they may be read with the naked eye



Number of directors

15 Unless otherwise determined by ordinary resolution, the number of directors (other than alternate directors) shall not
be subject to any maximum but shall not be less than one

Methods of appointing directors

16 (1} Until the Transfer Date, the Developer may by notice in wrniting to the Company appoint up to 2 persons to be a
Developer's Director and may by like notice remove any Developer's Director and may appoint another person in his
place

(2) Subject to Articte 16 (3), any person who 1s willing to act as a director, and 15 permitted by law to do so, may be
appointed to be a duector

{a) by ordinary resolution, ar

{b} by a decision of the directors

{3) No person {other than a Developer's Director or a director appointed on application for incorporation as agent for the
purposes of incorporation) shall be appointed and hold office as a director unless and until he holds at least one share
Termination of director's appointment

17 (1) A person ceases to be a director as soon as

{a) (not being a Developer's Director) that person ceases to be a Dwellingholder,

{b} and for as long as that person holds less than one share {save that this Article shall not apply to a Developer's
Director),

(c) that person ceases to be a director by virtue of any provision of CA 2006 or i1s prohibited from being a directar by law,
{d) a bankruptcy order 1s made aganst that person,

(e) a composition 1s made with that person's creditors generally in satisfaction of that person's debts and the Company
resolves that his office be vacated,

(f) a registered medical practitioner who is treating that person gives a wntten 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,

(9) 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 rnights which that person would otherwise have, or

(h) notification 1s received by the Company from the director that the director 15 resigning from office, and such
resignation has taken effect in accordance with its terms

(2) Immediately after the Transfer Date, all of the Developer's Directors then holding office shall cease to be directors of
the Company

Directors’ remuneration

18 (1) Directors may undertake any services for the Company that the directors decide

18 (2} No director or other officer, other than the auditor, shall receive remuneration in respect of their holding office
For the avoidance of doubt, nothing contained n this Article 18 shall prevent the payment to the directors of services
rendered to the Company 1n a professional capacity

Directors® expenses

19 {1} The Company may pay any reasonable expenses which the directors (including alternate directors) and the
secretary (if any) properly incur in connection with their attendance at

{a) meetings of directors or committees of directors,

(b) general meetings, or

(c) separate meetings of the holders of any class of shares or of debentures of the Company,

or otherwise in connection with the exercise of their powers and the discharge of their responsibilities in relation to the
Company

Appointment and removal of alternate directors

20 (1) Any director (hereinafter referred to as "appointor”) may appoint as an alternate any other director, or any other
person approved by resolution of the directors to

(a) exercise that director's powers, and

(b} carry out that director’'s responsibilities,

n relation to the taking of decisions by the directors 1n the absence of the alternate’s appointor

{2) Any appaintment or removal of an alternate must be effected by notice in wnting to the company signed by the
appointer, or in any other manner approved by the directors

{3) The notice must

(a) identify the proposed alternate, and

{b) In the case of a notice of appointment, contain a statement signed by the proposed alternate that the proposed
alternate 15 willing to act as the alternate of the director giving the notice

Rights and responsibilities of alternate directors

21 (1) An alternate director may act as alternate director to more than one director and has the same nights 1n relation to
any decision of the directors as the alternate’'s appointor

(2) Except as the articles specify otherwise, alternate directors

(a) are deemed for all purposes to be directors,

(b} are lrable for their own acts and omissions,

(c) are subject to the same restnctions as therr appointors {including those set out in sections 172 to 177 CA 2006
inclusive and these articles), and

(d) are not deemed to be agents of or for their appointors, and, in particular (without imitation), each 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 is a shareholder

(3} A person who s an alternate director but not a director



{a) may be counted as participating for the purposes of determining whether a quorum 1s present (but only If that
person’s appointor 1s not participating and provided that no alternate may be counted as more than one director for
these purposes),

(b) may participate in a unanmimous decision of the directors (but only If his appointor does not participate), and (c) may
sign a wnitten resolutton (but only If it 15 not signed or to be signed by that person’s appaintor)

(4) A director who 1s also an alternate director 1s entitled, in the absence of any of his appointors, to a separate vote on
behalf of that appointor, in addition to his own vote on any decision of the directors but he shall count as only one for the
purpose of determimng whether a quorum 1s present

(5) An alternate director 1s not entitled to receive any remuneration from the company for serving as an alternate director
except such part of the alternate's appointor's remuneration as the appointor may direct by notice In writing made to the
company

Termination of alternate directorship

22 An alternate director's appointment as an alternate for any appontor terminates

(1) when that appointor revokes the appointment by notice to the company in writing specifying when it 1s to terminate,
(2) when notification 1s received by the company from the alternate that the alternate 15 resigning as alternate for that
appointor and such resignation has taken effect in accordance with its terms,

{3) on the occurrence, 1n relation to the alternate, of any event which, If it occurred In relation to that appointor, would
result in the termination of that appointor's appointment as a director,

{4) on the death of that appointor, or

{5) when the alternate’s appointor's appointment as a director terminates

Appointment and removal of secretary

23 The directors may appoint any person who i1s willing to act as the secretary for such term, at such remuneration, and
upon such conditions as they may think fit and from time to time remove such person and, iIf the directors so decide,
appoint a reptacement, in each case by a decisien of the directors

Membership of the Company

24 (1) Subject to Article 24 (2), no person may be admitted to membership of the Company other than the subscribers
to the Company's memorandum of association, the Developer, a nominee of the Developer and the Dwellingholders and
member and members shall be construed accordingly

(2) Neither Article 24 (1) nor this Article 24 (2) may be amended unless all of the then members agree to such
amendment

(3) Where a person 15 a Dwellingholder in respect of more than one Dwelling or 1s both a Dwelingholder and the
Developer or a nominee of the Developer he shall (except where these Articles provide otherwise) be treated under the
Articles as a separate member in respect of his several capacities as Dwellingholder or Developer or nominee of the
Developer, as the case may be

(4} If and as soon as a holder ceases to be a Dwellingholder, he shall not be entitied to receve notice of or attend at,
and shall have no voting nights at, general meetings of the Company nor to receive or to have any voting nghts in
respect of any written resolutions of the Company In respect of any shares held by that holder on and from the date
when he ceasead to be a Dwellinghelder

Further 1ssues of shares pre-emption rights

25 In accordance with section 587(1) of the Companies Act 20086, sections 561 and 562 of the Companies Act 2006
shall not apply to an allotment of equity secunities (as defined in section 560(1} of the Companies Act 2006) made by the
company

Transfer of shares

26 (1) i any shareholder of the Company who Is a Dwellingholder parts with all interest in a dwelbng held by him or if
his interest therein for any reason ceases and determunes, he or, in the event of his death, his legal personal
representative or representatives, or in the event of his bankruptcy, his trustee in bankruptcy, or in the case of a
corporate member, the iquidator, receiver or administrator, shall transfer his shareheolding in the Company to the person
or persons who becorme the owner of his Dwelling

{2) The price to be paid on the transfer of every share under this arhicle shall be its nominal value and no fee may be
charged for registenng any instrument of transfer or other document relating to or affecting the title to any share

(3) The Company may retain any instrument of transfer which 1s registered

(4) The transferor remains the holder of a share untl! the transferee’s name 1s entered in the register of members as
holder of it

(5) The directors may refuse to register the transfer of a share and if they do sao, the instrument of transfer must be
returned to the transferee with the notice of refusal unless they suspect that the preposed transfer may be fraudulent

(8) If the holder of any share having become bound under any provision of these articles to transfer the same, refuses or
neglects to transfer such share ("the defaulting shareholder"), the board of directors may appoint one of their number or
any other person (except the defaulting shareholder), to be the attorney of such defaulting shareheclder with full power
on his behalf and in fus name to execute, complete and deliver a transfer of his share to the person or persons to whom
the same ought to be transferred, and the Company may give a good discharge for the purchase money and enter the
name of the transferee of the said share in the Register of Members as the holder thereof

(7) The directors shall refuse to register any transfer of shares made in contravention of all the foregoing provisions of
these articles, but otherwise shall have no power to refuse to register a transfer

Prohibited Transfers

27 Notwithstanding any other provision of these articles, no transfer of any Share shall be registered if it 1s to any

minor, undischarged bankrupt, trustee in bankruptcy or persen of unsound mind




Transmission of shares

28 (1) Nothing in these articles releases the estate of a deceased shareholder from any hability in respect of a share
solely or jointly held by that shareholder

(2) Article 27(3) of the Model Articles shall be amended by the insertion of the words "subject to the provisions of the
Company's articles”, after the imihal word "But”

Transmittees bound by prior notices

29 Article 28 of the Model Articles shall be amended by the insertion of the words "or the name of any person
nominated under Model Article 27(2)" after the words "transmittee’'s name”

Convening general meetings

30 The directors may call general meetings and, on the requisition of sharehclders pursuant to the provisions of the
Companies Act 2006, shall forthwith proceed to convene a general meeting in accordance with the Comparies Act
2006 If there are not within the United Kingdom sufficient directors to call a general meeting, any director or the
shargholders requisitioning the meeting {or any of them representing more than one half of the total voting rnghts of
them alh) may call a general meeting If the company has only a single shareholder, such shareholder shall be entitled
at any time to call a general meeting

Notice of general meetings

31 (1) General meetings {other than an adjourned meeting} shall be called by at least fourteen Clear Days’ notice but
a general meeting may be called by shorter notice If it 1s so agreed by a majonty 1n number of the shareholders having
a nght to attend and vote, being a majority together holding not less than ninety per cent (80%) in nominal value of the
shares at the meeting, giving that right

(2) The notice shall specify the time, date and place of the meeting, the general nature of the business to be
transacted and the terms of any resolution to be proposed at it

(3) Subject to the prowisions of these articles and to any restrichons imposed on any shares, the notice shall be given
to all shareholders, to all persons entitied to a share in consequence of the death or bankruptcy of a sharehcider (if
the company has been notfied of theirr entitiement} and to the directors, alternate directors and the auditors for the
time being of the company

(4) The acaidental 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 the proceedings at that meeting

Resolutions requiring special notice

32 (1) If the Compames Act 2006 requires special notice to be given of a resolution, then the resclution will not be
effective unless notice of the intentien to propose it has been given to the company at least twenty-eight Clear Days
before the general meeting at which it 1s to be proposed

(2) Where practicable, the company must give the shareholders notice of the resolution in the same manner and at
the same time as it gives notice of the general meeting at which it 1s to be proposed VWhere that is not practicable, the
company must give the shareholders at least fourteen Clear Days' before the relevant general meeting by
advertisement in a newspaper with an appropnate circulation

(3} If, after notice to propose such a resolution has been given to the company, a meeting 1s called for a date twenty-
eight days or less after the notice has been given, the notice shall be deemed to have been properly given, even
though 1t was not given withuin the time required by this article

Quorum for general meetings

33 (1) No business shall be transacted at any meeting unless a quorum 1s present Subject to section 318(2) of CA
2006, two qualfying persons (as defined 1n section 318(3) of CA 2006) entitted to vote upon the business to be
transacted shall be a quorum, provided that if the Company has only a single member, the quorum shall be ene such
qualifying person Until the Transfer Date, one of the following persons must participate from the beginning of and
throughout a general meeting In order for it to be quorate

(a) the Developer,

(b) & nominee of the Developer,

{c) a person appointed as proxy of the Developer or a nominee of the Developer in relation to that meeting, or (d)
where the Developer or a nominee of the Developer 1s a corporation, a person authorsed under sechon 323 CA 2006
to act as its representative in relation to that meeting

(2) No business other than the appointment of the chairman of the meeting 1s to be transacted at a general meeting If
the persons attending 1t do not constitute a quorum

Adjournment

34 Article 41{1) of the Model Articles shall be amended by inserting the following sentence at the end of the first
sentence of that article "If, at the adjourned meeting, a quorum s not present within half an hour from the time
appointed for the meeting, the meeting shall be dissolved”

Voting general

35 (1) A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll 15 duly
demanded In accordance with the Articles Subject to any rights or restrictions attached to any shares and to Article
35 (3) on a show of hands, every member who (being an individual) is present in person or {being a corporation) 1s
present by a duly authorised representative (unless the representative 1s himself a member, in which case he shall
have more than one vote) shall have one vote A proxy shall not be entitled to vote on a show of hand s

(2) No member shall vote at any general meeting or at any separate meeting of the holder of any class of shares,
either In person or by proxy, In respect of any share held by him unless all monigs presently payable by him in respect
of that share have been paid

(3) Until the Transfer Date, and notwithstanding Articles 35 {1) and 36 (1), the Developer and his nominees together
shall have the number of votes equal to three times the 1ssued shares of the Company

(4} In the case of joint holders the vote of the senior who tenders a vote shall be accepted to the exclusion of the votes
of the other joint holders, and seniority shall be determined by the order in which the names of the holders stand n the
register of members




{5) Unless a poll s duly demanded, a declaration by the chairman that a resoluticn has been carried or carried
unanimously, or by a particular majority, or lost, or not carmed by a particular majoriy and an entry to that effect in the
rinutes 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

Poll votes

36 {1) On a poll every shareholder who (being an individual 1s present in person or by proxy or (being a corporation) 1s
present by a duly authonsed representative or by proxy shall have one vote for every share of which he Is the holder On
a poll, a shareholder entitled to more than one vote need not use all his votes or cast all the votes he uses in the same
way

{2) Article 44(2) of the Model Articles shall be amended by the insertion of the following sub-paragraph as article
44(2)e)

"a person or persons holding shares conferring a nght to vote on the resolution on which not less than one tenth of the
total sum paid up on all the shares conferring that nght *

(3) Article 44(3) of the Model Articles shall be amended by inserting the following sentence at the end of the Article

*A demand so withdrawn shall not invalidate the result of a show of hands declared before the demand was made”

{4} The result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded

(5) 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 tme 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 poll1s
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

(6) No notice need be given of a poll not taken forthwith if the time and place at which it 1s to be taken are anncunced at
the meeting at which it 1s 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

Content of proxy notices

37 (1) Subject to the provisions of these articles, a shareholder 1s entitled to appoint another person as his proxy to
exercise all or any of his nghts to attend and to speak and vote at a general meeting A shareholder may appoint more
than one proxy In relation to a meeting, provided that each proxy Is appointed to exercise the rights attached to a
different share or shares held by that shareho!der

(2) Proxies may only validly be apposnted by a notice in writing (a "proxy notice”} which (a)

states the name and address of the shareholder appainting the proxy,

{b) identifies the person appointed to be that shareholder's proxy and the general meeting in relation to which that
person 1s appointed,

(¢) 1s signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated in such manner as the directors
may determine, and

(d} 1s delivered to the company 1n accordance with the articles and in accordance with any instructions contained in the
notice of the general meeting (or adjourned meeting) to which they relate and received by the company (1) subject to the
foltowing paragraphs of this article, in the case of a general meeting or adjeurned meeting, not less than forty-eight
hours before the time for holding the meeting or adjourned meeting at which the nght to vote 1s to be exercised,

(1} in the case of a poll taken more than forty-eight hours after it 1s demanded, after the poll has been demanded and not
less than twenty-four hours before the time appointed for the taking of the poll, or

(e) where the poll 18 not taken forthwith but i1s taken not more than forty-eight hours after it was demanded, at the time at
which the poll was demanded or twenty-four hours before the time appointed for the taking of the poll, whichever Is the
later

(f) and a proxy notice which 1s not delivered and received in such manner shall be invald

(3) Article 45(3) of the Model Articles shall be amended by the addition of the following at the end of the article "and the
proxy Is obliged to vote or abstain from voting in accordance with the specified instructions However, the company Is
not obliged to check whether a proxy votes or abstains from voting as he has been instructed and shall incur no habiity
for falling to do so Failure by a proxy to vote or abstain from voting as instructed at a meeting shall not invaldate
proceedings at that meeting

Dehlvery of proxy notices

38 (1) Any notice of a general meeting must specify the address or addresses (hereinafter referred to as a "proxy
notification address”) at which the company or its agents will recetve proxy notices relating to that meeting, or any
adjournment of it, delivered in hard copy or electronic form

(2) Article 46(1) of the Madel Articles shall be amended by inserting the words "to a proxy notification address" at the
end of that Article

(3) A notice revoking a proxy appointment only takes effect if it 1s received by the company

{a} Subject to the following paragraphs of this article, in the case of a general or adjourned meeting. not less than forty-
eight hours before the time for holding the meeting or adjourned meeting at which the night to vote 1s to be exercised,

{b} In the case of a poll taken more than forty-eight hours after it was demanded, not less than twenty-four hours before
the time appointed for the taking of the pell, or

{c) in the case of a poll not taken forthwath but not more than forty-eight hours after it was demanded, at the tme at
which it was demanded or twenty-four hours before the time appointed for the taking of the poll, whichever 1s later, and a
notice which is not delivered and received in such manner shall be \nvahd

(3) In caleulating the peniods referred to in the preceding article entitled “Content of proxy notices” and ths article, no
account shall be taken of any part of a day that s not a werking day




Representation of corporations at meetings

39 Subject to the Companies Act 2006, a company which 1s a shareholder may, by resolution of its directors or other
governing body, authorise one or more persons to act as its representative or representatives at a meeting of the
company or at a separate meeting of the holders of a class of shares of the company (herenafter referred to as a
"corporate representative”) A director, secretary or other person authonsed for the purpose by the directors may
require a corporate representative to produce a certified copy of the resolution of authonisation before permitting him to
exarcise his powers

Means of communication to be used

40 (1) Any notice document or other information shall be deemed served on or delivered to the mtended recipient

(a) If properly addressed and sent by prepaid United Kingdom first class post to an address in the United Kingdom,
forty-eight hours after it was posted,

(b) If properly addressed and delivered by hand when it was given or left at the appropriate address,

(¢) If properly addressed and sent or suppbied by electronic means forty-eight hours after the document or information
was sent or supplied, and

{d} If sent or supplied by means of a website, when the matenal 1s first made available on the website or (if later) when
the recipient receives (or I1s deemed to have receved) notice of the fact that the matenal 1s available on the website

{2) For the purposes of this Article, no account shall be taken of any part of a day that s not a working day

{3) In proving that any notice, document or other information was properly addressed, it shall be sufficient to show that
the notice, document or other information was delivered to an address pemrmitted for the purpose by the Companies Act
2006

{4} In the case of joint holders of a share, all notices or documents shall be given to the joint holder whose name
stands first in the register in respect of the joint holding Notice so given shall be sufficient notice to all of the joint
holders Where there are joint holders of a share, anything which needs to be agreed or specified in relation to any
notice, document or other iInformation to be sent or supplied to them can be agreed or specified by any one of the jont
holders The agreement or specification of the joint holder whose name stands first in the register will be accepted to
the exclusion of the agreement or specification cf any other joint holder (s) whose name(s) stand later in the register

(5) The company may give notice to the transmittee of a member, by sending or delivering It in any manner authonsed
by these Articles for the giving of notice to 2 member addressed to that person by name, or by the title, of
representative of the deceased or trustee of the bankrupt or representative by operation of law or by any like
description, at the address (if any) within the United Kingdom supplied for the purpose by the person claiming to be so
entitled Until such an address has been so supphed, a notice may be given in any manner in which it might have been
given If the death or bankruptey or operation of law had not eccurred

Company seals

41 Article 49(3) of the Model Articles shall be amended by the insertion of the words "by either at least two authorised
persons or" after the word "signed”

Indemnity

42 (1) Subject to the provisions of the following article entitled 'Insurance’ but waithout prejudice to any indemnity to
which a relevant officer I1s otherwise entitied

(a) each relevant officer shall be indemnified out of the company's assets against all costs, charges, losses, expenses
and liabiities incurred by him as a relevant officer

(b} tn the actual or purported execution and/or discharge of his duties, or In refation to them, and

(c) Iin relation to the company’s (or any associated company's) activittes as trustee of an occupational pension scheme
(as defined in section 235(6} of the Comparues Act 2006)

(d) including (in each case) any liability incurred by him in defending any cvil or cniminal proceedings in which judgment
15 given 1n his favour or in which he 1s acquitted or the proceedings are otherwise disposed of without any finding or
admission of any matena! breach of duty on his part or in connection with any apphcation in which the court grants him,
in his capacity as a relevant officer, relief from habihty for neghgence, default, breach of duty or breach of trust in
relation to the company's (or any associated company's) affairs, and

(e) the company may provide any relevant officer with funds to meet expenditure incurred or to be incurred by him In
connection with any proceedings or application referred to in this article and otherwise may take any action to enable
any such relevant officer to avoid incurring such expenditure

(2) This Article does not authornise any indemnity which would be prohibited or rendered void by any provision of the
Compames Acts or by any other provision of law

{3) In thus article

{a) companies are associated If one 1s a subsidiary of the other or both are subsidianes of the same body corporate,
and

(b} a "relevant officer" means any director or alternate director or other officer or former director or other officer of the
company or an associated company (including any company which is a trustee of an occupational pension scheme (as
defined by section 235(6) of the Companies Act 2006) and may, If the shareholders so decide, include any person
engaged by the company (or any associated company) as auditor (whether or not he 1s also a director or other officer),
to the extent he acts In his capacity as auditor)

Insurance

43 (1) The drrectors may decide to purchase and maintain insurance, at the expense of the company, for the benefit of
any relevant officer in respect of any relevant loss

(2) In this article

(a) a "relevant officer” means any director or alternate director or other officer or former director or other officer of the
company or an associated company (including any company which 1s a trustee of an occupational pension scheme as
defined by section 235(6) of the Companies Act 2006),




(b} a "relevant loss" means any loss or hability which has been or may be incurred by a relevant officer in connection with
that officer's duties or powers in relation to the company, any associated company or any pension fund or employees’
share scheme of the company or assoctated company,

(c) and companies are associated if one 1S a subsidiary of the ather or both are subsichanes of the same body corporate
Dividends and other distributions

44 (1) The Company shall not at any time declare any dividend or make any bonus 1ssue upon any of its shares and if in
any year the Company shall not have expended all of its iIncome the surplus shall be transferred to a reserve account to
meet future contingencies of the Company

(2) If, upon the winding-up of the Company for any reason, there remains after the satisfaction of all the Company's debts
and habilites, surplus assets, those assets may be distributed to the holders of the shares appearning in the register at the
date on which the Company went into iquidation, in the same proportion as the service charge contribution for which
each holder Is hable to the Company or by any other mechanism agreed by the board for the apportionment amongst the
Dwellingholders of the costs and expenses of the Company

Cost and Expenses

45 (1) The members of the Company shall if so required from time to time and wherever called upon to do so pay and
contnbute to the Company a proportion of all costs and expenses properly incurred by the Company under any lease or
other deed or document to which the Company is a party or which otherwise relate to the Property or the management or
administration of the Company {Including the cost of carrying out improvements and alterations)

(2) Where a lease has been granted in respect of a Dwelling within part of the Property the proportion payable shall be
the same percentage specified In the lease {or as vaned by the previous unamimous consent of the members or in such
other proportions relating to partcular heads of expenditure that may have been agreed as 1s provided for within the
lease) relating to that Dwelling as being the service charge contribution irrespective of the number of shares by that
Dwellingholder
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