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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10110021

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

DEVON AND CORNWALL LEASEHOLD SOLUTIONS
LIMITED

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

Given at Companies House on 7th April 2016
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In accordance with o
Section 9 of the | N O 1 %
Companies Act 2006
Application Companies House
. 2 rTrnsT Ak -"‘5
A fee 1s payable with this form
Please see 'How to pay’ on the last page
J What this form s for What this form 1s NOT for For further information, please
You may use this form to register a You cannot use this form to
private or public company a imited Liability partnershy
this, please use form LL INO IS “m”“ || || m”” ||
S
%2}
&
g *AS3FYEGR®
. AOB 24/03/2016 #3
Part 1 Company details COMPANIES HOUSE

Company name

To check if a company name 1s available use our WebCHeck service and select
the ‘Company Name Availlability Search’ option

www.companieshouse.gov.uk/info

mase show the proposed company name below

Proposed company I Devon and Cornwall Leasehold Solutions Limited

name i full @

for official use

|
[Tol«l: Tololaly

< Filling in this form
Please complete in typescnpt or in
bold black capitals

Al fields are mandatory unless
specified or indicated by *

@ Duplicate names
Duplhcate names are not permitted
A list of regsstered names can
be found on our website There
are vanous rules that may affect
your choice of name More
information on this 1s available in
our guidance booklet GP1 at
www gov uk/companeshouse

Company name restrictions @

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

U

I confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response

O Company nhame restrictions
A list of sensitive or restnicted
words or expressions that require
consent can be found i our
guidance booklet GP1 at
www gov uk/companieshouse

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

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

g

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

©Name ending exemption
Only private companies that are
limited by guarantee and meet other
specific requirements or private
companies that are chanties are
eligible to apply for thus For more
detals, please go to our website
www gov uk/companieshouse

Company type®

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

Public limited by shares

Private hrmted by shares

Private imited by guarantee

Private unhmited with share captal

Private unlimited without share capital

O00ONO

0O Company type
If you are unsure of your company’s
type, please go to our website
www govukicompanieshouse
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INO1

Application to register a company

Situation of registered office @

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

England and Wales
Wales

Scotland

Northern Ireland

OO0

O Registered office

Every company must have a
registered office and this is the
address to which the Regustrar will
send correspondence

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

For Welsh, Scottish or Northemn
Ireland companies, the address must
be in Wales, Scotland or Nerthern
Ireland respectively

Registered office address @

Please give the registered office address of your company

Burlding name/number

72

Street |Par|s Street
|
Post town I Exeter
County/Region |
oot [e[x[1] [2[a]z]

@ Registered office address

You must ensure that the address
shown in this section 15 consistent
with the situation incheated in
secton AS

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

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

Articles of association @

[ Please choose ane option only and tick one box only

Option 1 | wish ta adopt one of the followsng model articles in its entirety  Please tick
only one box
[]  Pnvate imited by shares
{7 Pnvate hmited by guarantee
i}  Public company

Option 2 | wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
(J  Pnvate hmited by shares
1 Prvate imited by guarantee
[]  Public company

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

articles to this appheation

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

Restricted company articles®

Please tick the box below ff the company’s articles are restncted

O

ORestricted company articles
Restricted company articles are
those containing provision for
entrenchment For more details,
please go to our website
www gov uk/companieshouse
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INO1

Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual

For private 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

For a secretary who 1s an indwidual, go to Section B1, For a corporate secretary, go to 5ection C1, For a
director who Is an individual, go to Section D1, For a corporate director, go to Section E1

Secretary appointments ©

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C4

Title*

Full forename(s}

Surname

Former name(s) @

|
|
|
|
|

O Corporate appointments

For corporate secretary
appointments, please complete
section C1-C4 instead of
section B

Additional appointments

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

© Former name(s)

Please provide any previous names
(including maiden or marnied names)
which have been used for business
purposes In the last 20 years

Secretary's service address ©

Building name/number |

Street

Post town

County/Region

Postcode

Country

© 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
Registered Office’ of your service
address will be recorded i the
proposed company’s register

of secretanes as the company's
registered office

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

10/15 Version 60




INO1

Application to register a company

Corporate secretary

Corporate secretary appointments @

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

Name of corporate

body/firm

Building name/number

Street

Post town

County/Region

|
|
|
|
:
|
|

(T Tl

Postcode

Country

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

Regsstered or principal address
This 15 the address that will appear
on the public recard This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contamed
within a full address), DX number or
LP (Lega! Past in Scotland) number

Location of the registry of the corporate body or firm

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

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

cl

EEA companies @

Please give details 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 registered ® |

Registration number |

BOEEA
A full list of countries of the EEA can
be found n our guidance
www gov uk/companieshouse

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

&

Non-EEA companies

Please qive details of the legal form of the corporate body or firm and the law by
which st 1s governed If applicable, please also give details of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the

corporate body
or firm

Governing law

the company/ffirm is
registered ©

|
|
If applicable, where [
|
|

Registration number

ONon-EEA
Where you have provided details of
the register (including state} where
the company or firm 15 registered,
you must also provide Its number i
that register

10/15 Version 6 0




INO1

Application to register a company

Director
m Director appointments @
Please use this section to list all the director appointments taken on formation | @Appointments
For a carporate director, complete Sections E1-E4 Private campanies must appoint
at least one director who 1s an
Title* er individual Publtc comparues must
appaint at least two directors, one of
Full forename(s) |Me|vyn John which must be an indwidual
@ Former name(s}

Surname ’Garret Please provide any previous names
For ) ’ (including maiden or married names}
ormer name(s) which have been used for business

purposes n the last 20 years
& Country/State of restdence
COU"UWSt;te of United Kingdom This 15 1n respect of your usual
residence residential address as stated in
Nationalty Bntish section D4

Monthiyear of birth @ W W WEEW

Business occupation |Group Finance Director

{if any) © f

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

O Business accupation
If you have a business occupation,
please enter here If you do not,
please {eave blank

Additional appointments

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

Director's service address®

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

Building name/number |The Company's Registered Office

Street ’

Post town ,

County/Region

Crrrrrri

Postcode

Country |

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

Please state ‘The Company’s
Registered Offtce’ 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 residenbal
address here it will appear on the
public record

10/15 Version 6 0
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Application to register a company

Director

m Director appointments @

Please use this section to hst ali the director appointments taken on formation
For a corporate director, complete Sections E1-E4

Title* r

Full forename(s) [

Surname l

Former name(s) @

Country/State of
residence ©®

Nationality

|
Month/year of birth @

r rrrr

Business occupation

{if any) ©

@ Appointments

Private compantes must appoint

at least one director who 15 an
individual Public companies must
appoint at least two directors, one of
which must be an individual

@ Former namefs)

Please provide any previous names
(including maiden or mamed names}
which have been used for business
purposes in the last 20 years

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

O 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

Additronal apposntments

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

Director’s service address©

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

Building name/number |

Street

Post town
County/Region

Country

|
|
!
Postcode 1—_|_—1_!_,7|_l_|—_

0O Service address
This 1s the address that will appear
on the public record This does not
have ta be your usual residential
address

Please state ‘The Company's
Registered Office” if your service
address will be recorded 1n the
proposed company's register of
directors as the company's
registered office

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

10/15 Version 6 0




INO1

Application to register a company

Corporate director

Corporate director appointments @

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

Name of corporate
body or firm

Bullding name/number l

Street

Post town

County/Region

Postcode

Country

{_W_r!_!_ff

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

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents ft cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

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

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

EEA companies @

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

Where the company/
firm 1s registered @

Registration number

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

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

Non-EEA companies

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

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the companyffirm is
registered ©

If applicable, the
registration number

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

10/15 Version 6 0
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Application to register a company

Part 3 Statement of capital

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

m Share capital in pound sterling (£)

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

Amount (if any) unpaid Number of shares & Aggregate nominal value ©

on each share @

Class of shares
{E g Ordinary/Preference etc)

Amount paid up on
each share @

Ordinary leo |e1 k £1

| | | E
| | | E
| | [ E
Totalsr |£ 1

|
|
|
H Share capital in other currencies

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

Currency
Class of shares Amount paid up on Amount (f any) unpaid Number of shares & Aggregate nominal vatue ©
(E g Ordinary/Preference etc } each share @ on each share @

= I

Totals
Currency
Class of shares Amount pard up on Amount {if any) unpaid Number of shares & Aggregate nominal value @
(E g Ordinary/Preference etc ) each share © on each share @
Totals
H Totals
Please give the total number of shares and total aggregate nominal value of ©Total aggregate nominal value
1ssued share capital Piease list total aggregate values in
different currencies separately For
Total number of shares |1 example £100 + €100 + 510 etc
Total aggregate £1
nominal value @
© Including both the nominal value and any © Number of shares issued multiplied by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation

© Total number of 1ssued shares tn this dlass page if necessary

10/15 Version 6 0




INO1

Application to register a company

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

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

Class of share

Ordinary

Prescnibed particulars
0

Each ordinary share carnes one vote Each ordinary share ranks
equally and carnies the nght to parhicipate in any distnbutions, in
respects of dwvidends and capital {including on winding up)

An ordinary share of the company 1s not redeemable

@Prescribed particulars of nghts

attached to shares

The particulars are

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

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

¢ particulars of any nghts, as
respects capital, to participate in a
distnbution (including on winding
up}, and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

Continuation pages

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

to shares)’ continuation page if
necessary

10/15 Version 6 0



INOT

Application to register a company

Class of share

Prescribed parteculars
o

©Prescribed particulars of rights

attached to shares

The particulars are

a particutars of any voting nghts,
including nights that anse only in
cerlain circumstances,

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

¢ particulars of any rights, as
respects capital, to participate in a
distribution (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 condiuons relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
{Prescribed particulars of rights
attached to shares)’ continuation
page If necessary

10/15 Version 60
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Application to register a company

E Imtial shareholdings

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

Please list the company's subscribers

Please complete the detalls below for each subscriber in alphabetical order

The addresses wall appear on the public record These do not need to be the Please use an "Initral shareholdings’

subscribers’ usual residential address continuation page If necessary
Subscriber’s details Class of share Number of shares | Currency Nominal value of | Amount (if any) | Amount paid

each share unpard

name DEVORS ANO CORNWA Ly

Houwsineg Limmen Ordinary 1 Sterling £1 £1 £0

Adkes 72 Pans Street

Exeter
EX12J)Z

Name

Address.

Address

Name

Address

Name

1015 Version 6 0
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Application to register a company

Part 4

Statement of guarantee

Is your company hmited by guarantee?
3+ Yes Complete the sections below
3+ No GotoPart5 (Consent to act)

Subscribers

Please complete this section if you are a subscriber of a company imited by
guarantee The following statement i1s being made by each 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
campany by such amount as may be required for
- payment of debts and habilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber’s details

Forename(s) @

Surname ©

Address &

Pastcode

rrrrrrr

Amount guaranteed ® |

Subscriber’s details

Forename(s) ©

Surname @

Address @

Postcode

(rrrrrrr

Amount guaranteed ® '

Subscrniber’s details

Forename(s) ©

Surname @

Address &

Postcode

i rrrrr

Amount guaranteed © l

O Name
Please use capital letters.

@ Address
The addresses in this section wall
appear on the public record They do
not have to be the subscribers' usual
residential address

© Amount guaranteed
Any vald currency s permitted

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

10/15 Version 60
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Application to register a company

Subscriber’s details

Forename(s) o

Surname @

Address @

Poscode rrrrrir

Amount guaranteed © ]

Subscriber’s details

Forename(s) @

Surname O

Address @

Postcole HERENEEEE

Amount guaranteed © I

Subscriber’s details

Forename(s) ©

Sumame ©

Address @

e ([ [ [ [

Amaunt guaranteed @ I

Subscnber’s details

Forename(s) ©

Surname ©

Address @

Foscode (T rrrrft

Amount guaranteed © l

Subscnber’s details

Forename(s) ©

Surname ©

Address @

Postcode T rrrr

Amount guaranteed © l

O Name
Please use capital fetters

O Address

residential address

© Amount guaranteed

Continvalion pages
Please use a ‘Subsenbers”

The addresses 1n this section will
appear on the public record They do
not have to be the subscbers” usual

Any valid currency 15 permitted

continuation page If necessary

10/15 Version 6 0
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Application to register a company

Part5 Consent to act

m Consent statement

Please tick the box to confirm consent
The subscnibers 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 apphication by an agent on behalf of all the subscribers?

+ No Go to Section 11 {Statement of compliance delivered by the
subscribers)
9 Yes Go to Section 12 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ¢

Please complete this section If the apphcation is not delvered by an agent 0 Statement of compliance

for the subscribers of the memorandum of association delivered by the subscribers
Every subscriber to the

| confirm that the requirements of the Companies Act 2006 as to registration memorandum of association must
have been complied with sign the statement of compliance

Subscniber's signature | Sgnetre Continuation pages
X X Please use a ‘Statement of

compliance delivered by the
subscribers’ continiation page if
more subscnbers need to sign

Subsenber’s signature | Sanmre

Subscriber’s signature { Ssree

Subscriber's signature | g

Subscriber's signature | Semiore

Subscnber’s signature | Samstee

10/15 Verslon 6 0
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Application to register a company

Statement of compliance delivered by an agent

Please complete this section «f this application 15 delivered by an agent for
the subscnbers to the memorandum of association

Agent's name

Building name/number

|
|
Street l
|
Post town I
County/Region |
o [ [ [ [ [ [ [ [
Country I
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Signature

X

X

10715 Version 6 0
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Application to register a company

E Presenter information

n Important 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 public record

Contact name

Anna Moore

I Company name

Trowers & Hamlins LLP

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

A fee i1s payable on this form
Make cheques or postal orders payable to
‘Companies House” For information on fees, go

I s 3 Bunhill Row

I to www gov uk/companieshouse

[ @ Where to send

I P London You may return this form to any Companies House
Countyfegian address, however for expediency we advise you to

== Telcl+Iv] Tslvlz

coum United Kingdom
B 774 Lon/City

0207 423 8500

Certificate

We will send your certificate to the presenters address
{shown above) or if indicated to another address

shown below

) At the registered office address (Gwven in Section A)
O At the agents address (Given in Section 12)

Checklist

We may return forms completed incorrectly or
with information missing

| Tefephone

Please make sure you have remembered the

following

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

O Iif the name of the company 15 the same as one

already on the register as permitted by The Company

LLP and Business {Names and Tracing Disclosures)

Regulations 2015, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location

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

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

number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association

You have enclosed the carrect fee

oo

gooa

return it to the appropriate address below

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

DX 33050 Cardiff

For companies regsstered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The 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 farm to the
different postal address befow

The Registrar of Companies, PO Box 4082,

Cardiff CF14 3WE

n Further information

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

Ths form has been provided free of charge by Companies House

10/15 Version 60



Form 2

FINANCIARL CONDLCT ALITHORITY

Financial Conduct Authority
25 The North Coionnade
Canary Wharf

London

E14 5HS

Tel +44 (0)20 7066 1000

Fax +44 (0)20 7066 1099
www fca org uk

CO-OPERATIVE AND COMMUNITY BENEFIT SOCIETIES ACT 2014
Acknowledgement of Registration of copy of Special Resolution

Name of Society Devon and Cornwall Leasehold Solutions Limited
Register No 22897 R

The copy of the special resolution appended hereto 1s this day registered
under the Co-operative and Community Benefit Societies Act 2014

Date: 7 April 2016




Special resolution
Devon and Cornwall Leasehold Solutions Limited {the Society}
Registered Number: 22897

The resolution below was passed at a general meeting of the Soclety held on 28 February
2016 and at a second general meeting of the Scciety held on 17 March 2016 the resolution

was confirmed:
Special Resolution
That the Society be converted into a company imited by shares
» having the same name as the Soclety currentty,
« having the memorandum and arhicles of assoclation as altached,
« having the subscriber described in the said memorandum,

« having the director named in the INO1 form — application to register & company,
and

« hawving an inttial share capital of 1 share with a nominal value of £1;

and that the board are hereby authorised to execute and do on behalf of the Society such
things and such documents as they consider deslrable or necessary to effect the
conversion.

Secretary..........k.'....

chair... . DNVl 500, G\ﬂ\

T N T LI R LI PR R Ty ) ] LERLLNTE)

THL 123296863 1 2 £8W 30194 3629



Devon and Cornwall Leasehold Solutions Limited

Articles of Association

Trowers & Hamhns LLP
3 Bunhill Row

London

EC1Y 8YZ2

t +44 (0)20 7423 8000

f +44 (0)20 7423 8001 trowe 'S & ha m I i ns

www trowers com



Company having a share capital
Memorandum of association

Of Devon and Cornwall Leasehold Solutions Limited

Each subscriber fo 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 subsenber Authentication by each subscriber

Devon and Cornwall Housing Limited ( \//,
‘ “'\,ﬁ‘—\/
v

SeGLeTARY

Dated 2, mqrch 2016



Company number

Private company hmited by shares
Articles of Association

of

Devon and Cornwall Leasehold Solutions Limited

Model Articles

1 The model articles of association for private companies imited by shares contained in
Schedule 1 to the Companies (Model Articles) Regulations 2008, as amended pror to
the date of adoption of these Articles (the Model Articles), shall apply to the
Company save n so far as they are excluded or varied hergby and such Model
Articles (save as so excluded or vaned) together with the following articles shall be the
articles of association of the Company References to these articles shall be to the
following articles as amended from time to time together with such Model Articles as
apply to the Company

Defined terms
2 In these articles, unless the context requires otherwise

companies are assoclated if one 1s a subsidiary of the other or both are subsidianes
of the same body corporate,

Chair has the meaning give in article 10,

Parent means Devon and Cornwall Housing Limited {registered society number
7096}, and

relevant officer means any current or former director, alternate director, secretary or
other officer of the Company or an associated company (including any company
which i1s a trustee of an occupational pension scheme (as defined in section 235(8) of
the 2006 Act)), other than any person (whether an officer or not) engaged by the
Company {or associated company} as an auditor, to the extent he acts as an auditor

Objects clause

3 The Company's objects are unrestncted
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82

10

11

12

13

Unanimous decisions

A decision of the directors which takes the form of a resolution in writing may consist
of several copies each signed by one or mere elgible directors Article 8 of the Model
Articles shall be modified accordingly

Calling a directors’ meeting

A director may warive the requirement that notice of a meeting of the directors or of a
committee of the directors be given to him at any time before or after the date on
which the meeting 15 held by notifying the Company to that effect Where a director
gives such notice to the Company after the meeting has been held, that does not
affect the validity of the meeting or of any business conducted at it Article 9(4} of the
Mode! Articles shall be modified accordingly

If all the directors participating 1n a meeting are not In the same place, the meeting
shall be deemed to take place where the largest group of those participating 1$
assembled or, if there 1s no such group, where the char of the meeting 15 Article
10{3) of the Model Articles shall not apply to the Company

Quorum for directors' meetings

The quorum for the transaction of business of the directors shall be two unless there
is a sole director, In which event, the sole director shall constitute a quorum A person
who holds office only as an altemnate director shall, if his appointor 1s not present, be
counted in the quorum Article 11(2) of the Model Articles shall be modified

accordingly

If the total number of directors for the time being is less than the guorum required, the
directors must not take any decision other than a decisien

to appoint such number of further directors as are required to make up the quorum
required, or

to call a general meeting so as to enable the shareholders to appoint further directors
Article 11(3) of the Model Articles shall not apply to the Company

Chainng of directors’ meetings

The Parent may appoint a director to chair directors’ meetings

The person so appointed for the ime being 1s known as the chairman,
The Parent may terminate the chair's appointment at any time

If the chair is not participating 1n a directors' meeting with ten minutes of the time at
which it was to start, the participating directors must appoint one of themselves to
chair it

Article 12 of the Mode! Articles shall be modified accordingly
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16
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181

182

183

19

Conflicts of interest

Provided that a director has disclosed his interest in an actual or proposed transaction
or arrangement with the Company in accordance with the Companies Acts or the
provisions of these articles, he may nevertheless be counted as participating in the
decision-making process for quorum and voling purposes In respect of any such
matter in which the director 1s in any way Interested, and shall not, save as otherwise
agreed, be accountable to the Company for any benefit which he denves under or in
consequence of any such transachon or arrangement  Article 14 of the Model Articles
shall be modified accordingly

Authorisation of directors' conflicts of interest

For the purposes of section 175 of the Companies Act 2008, as amended,
consolidated or re-enacted from time to time {the 2006 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 director of the duty to avord conflicts of interest set out in that
section of the 2006 Act (a Confhict Situation} Any reference In these articles to a
conflict of interest Includes a confhct of interest and duty and a conflict of duties

For the purposes of sections 175 and 180(4) of the 2006 Act and for all other
purposes, it 15 acknowledged that a director may be or become subject to a Conflict
Situation or Conflict Situations as a result of his alse being or having been (or being
party to an agreement or arrangement or understanding or circumstances under which
he may become) an employee, director, trustee, member, partner, officer or
representative of, or a consultant to, or a direct or indirect investor in and/for otherwise
involved with or interested In, any of the Company, its subsidianes, any of its holding
companies or any subsidiary of any of its holding companies {as such terms are
defined in section 1159 of the 2006 Act) or any of its shareholders

No director shall be in breach of the duty to avaid conflicts of interest in section 175 of
the Act as a result of, and no authorisation 1s required in respect of, any Conflict
Situation envisaged by article 16 having ansen or existing in relation to him

Authorisation of a matter under article 15 shall be effective only

the matter in question shall have been proposed in writing for consideration by the
directors, or in such other manner as the directors may determine,

any requirement as to the quorum at the meeting of the directors at which the matter
is considered 1s met without counting the director in question and any other interested
director (together the Interested Directors), and

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

Unless otherwise determined by the directors (excluding the Interested Directors), any
authonsation of a matter under article 15 shall extend to any actuat or potential confhict
of interest which may reasonably be expected to anse out of the matter so authonsed
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20 Any authonsation of a matter under article 15 shall be on such terms and/or conditions
as the directors (excluding the Interested Directors) may determine, whether at the
time such authornisation is given or subsequently and may be vaned or terminated by
the drrectors (excluding the Interested Directors) at any tme  Such terms or
conditions may include (without lmitation) terms and conditions as to the duration,
renewal and/or ravocation of the authonsation, and/or the exclusion of the Interested
Directers from all nformation and discussion of the matter in question A director shall
comply with any obligations imposed on him by the directors (excluding the Interested
Directors) pursuant to any such authorisation

21 If a director receves or has received any information otherwise than by wirtue of tus
position as a director of the Company and in respect of which he owes a duty of
confidentiality to another person, the director 1s under no obligation to

211 disclose any such information to the Company, the directors or any other director or
employee of the Company, or

212 use or apply any such information in connection with the performance of his duties as
a director,

provided that to the extent that such duty of confidentiality anses out of a situation or
relationship which would or might otherwise constitute or give nse to a breach by the
director of the duty to avoid conflicts of interest set out In section 175 of the 2006 Act,
this article shall apply only if such situation or relationship has been authonsed by the
directors under article15

22 A director shall not, save as otherwise agreed by him, be accountable to the Company
for any benefit which he (or a person connected with him) denves from any matter
authorised by the directors under article 15 and any contract, transaction or
arrangement relating thereto shall not be liable to be avoided on the grounds of any
such benefit .

Appointment and removal of directors

23 Unless otherwise determined by ordinary resolution, the number of directors s not
subject to any maximum and the minimum number 15 one

24 Notwithstanding any other provision of these articles, the Parent may at any time and
from time to time

241 appoint any persen to be a director {provided that any such appointment does not
cause the number of directors to exceed a number fixed by or in accordance with
these articles as the maximum number of directors), or

24 2 remove any director from office

25 Every such appointment or removal shall be effected by notice in wnting to the
Company and shall take effect immediately (or on such later date, if any, specified in
the notice)
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26 In any case where, as a result of bankruptcy, the company has no shareholders and
no directors, the trustee \n bankruptcy or other transmittee(s) of the last shareholder to
have a bankruptcy order made against him has the nght, by notice in wnting, to
appoint a natural person {(including himself) who 1s willing to act and i1s permiited fo do
so to be a director

Termination of a director's appointment

27 Notwithstanding any other provision of these articles, a person ceases to be a director
as soon as
271 he has for more than six consecutive months been absent without permission of the

directors from meetings of directors held during that period and the directors resolve
that hus office be vacated,

27 2 he 1s an employee of the Company or any associated company and ceases {0 be
employed as such or any reascn, or

273 he 1s removed as a director by the Parent
Directors’ remuneraticn
28 Directors may undertake any services for the Company that the direclors decide

29 Directors are entitled to such remuneration and on such terms and coenditions as may
be approved from time to time by the Parent

30 Unless the Parent resolves otherwise, directors are not accountable to the Company
for any remuneration which they receive as directors or other officers or employees of
any associated company

31 Article 19 of the Model Articles shall be modified accordingly
Company secretary

32 The directors may appoint a company secretary for such term, at such remuneration
and upon such condittons as they think fit  Any company secretary may be removed
or replaced by the directors

Nil- or partly-paid shares permitted

33 Article 21 of the Model Articles shall not apply to the Company If the Company at any
time has nil or partly-paid shares In tssue, articles 52 to 62 (inclusive) of the model
articles of association for public companies contained in Schedule 3 to the Companies
{Model Articles) Regulations 2008, as amended prior to the date of adoption of these
articles, shall apply to the Company and form part of these articles as iIf the text of
such provisions was set out in full In these arlicles
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Purchase of own shares

34 Subject to the 2006 Act, but without prejudice to any other prowision of these Articles,
the Company may purchase its own shares in accordance with Chapter 4 of Part 18 of
the 2006 Act, including (without himitation) with cash up to an amount in any financial
year not exceeding the lower of

34 1 £15,000, and
342 the value of 5% of the Company's share capital
Treasury shares

35 Subject to the provisions of the 2006 Act, the Company may hold shares as treasury
shares References in these articies to a holder of shares shall include the Company
in respect of shares held as treasury shares except where to do so would otherwise
conflict with the provisions of the 2006 Act

Allotment of shares exclusion of pre-emption rights

36 Save as authorsed from time to time by the Parent, the directors shall not exercise
any power to aliot shares or to grani nights to subscnbe for, or to convert any security
into, any shares in the Company

37 Sections 561 and 562 of the 2006 Act shall not apply to any allotment of equity
secunties (as defined in section 560 of the 2006 Act) by the Company

Payment of commissions on subscniption for shares

38 Article 44 of the model articles of association for public companies contained 1n
Schedule 3 to the Companies {(Model Articles) Regulations 2008, as amended pnor to
the date of adoption of these articles, shall apply to the Company and form part of
these articles as If the text of such provisions was set out In full in these articles

Share certificates

39 Every share certificate must specify the amount paid up on the shares to which 1t
relates Article 24(2)(c) of the Model Articles shali not apply to the Company

Share transfers

40 No share in the company may be transferred to any person other than the Parent
except with the Parent's consent

41 The instrument of transfer of any share taken on formation of the Company by a
subscnber to the company's memorandum of association need not be executed by or
on behalf of the transferee even where the share 1s not fully paid
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Calculation of dividends

42 Except as otherwise provided by these articles or the nghts attached to shares, all
dividends must be

421 declared and paid according to the amounts paid up on the shares on which the
dwidend 1s paid, and

42 2 apportioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the penaod in respect of which the dividend 1s paid

43 if any share Is 1ssued on terms providing that it ranks for dividend as from & particular
date, that share ranks for dividend accordingly For the purposes of calculating
dividends, no account 1s to be taken of any amount which has been paid up on a
share \n advance of the due date for payment of that amount Article 30 of the Model
Articies shail be modified accordingly

Appropriation of capitalised sums
44 For the purposes of Article 36 of the Mode! Articles

441 the Company shali be deemed to be a "person entitled” in relation to any shares held
as treasury shares which, if not so held, would have ranked for any such distnbution
by way of dividend, but only insofar as the appropriated sum 1s to be applied in paying
up in full new shares of the Company, and

44 2 a capitahised sum which was appropriated from profits available for distnbution may be
applied in or towards paying up any amounts unpaid on existing shares held by the
persons entitled

Quorum for general meetings

45 Subject to article 46, the guorum for general meetings shall be sel by the
shareholders

46 If and for so long as the company has only one shareholder that shareholder present
in person or by proxy or a duly appointed representative of a corporation shall be a
quorum

47 Articte 38 of the Model Articles shall be modified accordingly

Proceedings at general meetings

48 If a general meeting 1s adjourned, then notice of the tme and place to which it 1s
adjourned shall be given to all the shareholders of the Company Article 41(5} of the
Model Articles shall be modified accordingly
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Poll votes

49 A poll may be demanded by any shareholder (present in person or by proxy) having
the nght to attend and vote at the meeting or by a duly authorised representative of a
corparation Article 44(2)(c) of the Model Articles shall be modified accordingly

50 A demand for a poll may, before the poll 1s taken, be withdrawn A demand so
withdrawn shall not invalidate the result of a vote on a show of hands declared before
the demand was made Article 44(3) of the Model Articles shall not apply to the
Company

Proxies and corporate representatives

51 The failure of any proxy or corporate representative to vote in accordance with any
instructions given by the shareholder by whom such proxy or corporate representative
15 appointed shall not invalidate the result of any vote in which the proxy or corporate
representative has participated and the Company and the directors shall be under no
duty to enquire as to the nstructions given to any such proxy or corporate
representative

Written resolutions

52 A proposed written resolution of the shareholders of the Company (or of a class of
shareholders) shall lapse if it 1s not passed before the end of the penod of six months
beginning with the circulation date of such resolution (as defined in section 290 of the
2006 Act)

Means of communication to be used

53 Any notice, document or other information shall be deemed served on or delivered to
the intended recipient

531 if properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after it was posted (or five working days
after posting either to an address outside the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom, if (in each case) sent by
reputable international overnight couner addressed to the intended recipient, provided
that delivery 1n at least five working days was guaranteed at the time of sending and
the sending party receives a confirmation of delvery from the courer service
provider),

532 if properly addressed and delivered by hand, when it was given or left at the
appropnate address,

533 if properly addressed and sent or suppled by electronic means, one hour after the
document or information was sent or supphed, and
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53 4

54

55

56

57

58

if sent or supphed by means of a website, when the matenal 1s first made available on
the website or (if later) when the recipient receives (or 1s deemed to have received)
notice of the fact that the matenal 1s available on the website

For the purposes of this article, no account shall be taken of any part of a day that 15
not a working day

In proving that any notce, 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 permitted for the purpose by the 2006 Act

indemnity

The Company may indemnify any relevant officer out of the assets of the Company
from and against any loss, hability or expense incurred by him or them n relation to
the Company (including any hability incurred in connection with the activities of the
Company or an associated company in iis capacity as a frustee of an occupational
pension scheme (as defined in section 235(6) of the 2006 Act)} provided that this
article shall have effect, and any indemnity provided by or pursuant to it shall apply,
only to the extent permitted by, and subject to the restrictions of, the 2006 Act This
article does not allow for or provide {to any extent) an indemnity which 15 more
extensive than as permitted by the 2006 Act and any such indemnity 1s limited
accordingly This articie 1s also without prejudice to any ndemnity to which any
person may otherwise be entitled Article 52 of the Model Articles shall not apply to
the Company

To the extent permitted by, and subject to the restnctions in, the 2006 Act and without
prejudice to any indemnity to which he may otherwise be entitled, the board shall have
the power to provide funds to meet any expenditure incurred or to be incurred by any
relevant officer in defending any criminal or civil {including regulatory) proceedings, or
in connection with an application under the 2006 Act, or to enable hm to avod
incurning such expenditure

Without prejudice to the provisions of Article 53 of the Model Articles, the directors
may exercise ali the powers of the Company to purchase and maintain insurance for
the benefit of any person who I1s a relevant officer or an employee or former employee
of the Company or any associated company or who is or was a trustee of a retirement
benefits scheme or another trust in which a relevant officer or an employee or former
employee is or has been interested, indemnifying him against hiability for neghgence,
default, breach of duty or breach of trust or any other hability which may lawfully be
insured against by the Company

Winding up and dissolution

If upon the winding up or dissolution of the Company there remains, after the
sabsfaction of all its debts and habilites, any property whatsoever, it shall be paid and/
or transferred to sharehalders in such proportion as ts based on the nominal value of
each share
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Special resolution

Devon and Cornwall Leasehold Solutions Limited (the Society)

Registered Number: 22897

The resolution below was passed at a general mesting of the Society held on 25 February
2018 and at a second general meeting of the Soclety held on 17 March 2016 the resolution

was confirmed:

Special Resolution

That the Society be converted into a company limited by shares

having the same name as the Soclely currently,
having the memorandum and articlas of assoctation as altached,
having the subscriber described in the said memorandum,

having the director named in the INO1 form — application to register a company,
and

having an initial share capital of 1 share with a nhominal value of £1;

and that the board are hereby authonsed to execute and do on behalf of the Society such
things and such documents as they consider desrrable or necessary to effect the
conversion

Secretary.....

Chalr .
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Speclal resolution
Devon and Cornwall Leasehold Solutions Limited (the Society)
Registered Number: 22897
The followlng resolution was passed at a meeting of the Soclety held on 26 February 2016
Speclal Resolution
That the Society be converted into a company limited by shares

+ having the same name as the Soclely currently,

« having the memorandum and articles of association as attached,

+ having the subscriber described in the said memorandum;

« having the director named in the INO1 form — application to register a company,
and

» having an initial share capital of 1 share with a nominal value of £1,

and that the board are hereby authorised to execute and do on behalf of the Society such
things and such documents as they consider desirable or necessary to effect the
conversion

THURSDAY

24/03/2016
COMPANIES HOUSE

e
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trowers & hamlins

page 2
date 22 March 2016

Yours stncerely

N

Anna Moore

Enc
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