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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10330611

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

ABBEY WALK MANAGEMENT COMPANY LIMITED

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

Given at Companies House on 15th August 2016
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Companies Act 2006
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Application to register a company

A fee 15 payable with this form
Please see "How to pay’ on the last page
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COMPANIES HOUSE

Part 1

Company details

Company name

Check 1f a company name 15 available by using our name availability search

www.companieshouse.gov.uk/info

FIease show the proposed company name below

Proposed company
name i full @

For official use

|Abbey Walk Management Company Limited

\o[3fzlolel i \

- Filling in this form

Please complete in typescript or In
bold black capitals.

All fields are mandatory unless
specified or indicated by *

O Duplicate names

Duplicate names are not pernitted
A list of registered names can

be found on our website There
are various rules that may affect
your chaice of name More
information on this 1s available in
our guidance at

www gov uk/companieshouse

Company name restrictions © \

ot restricted words or expressicns that require you to seek comments of a
government department or other specified body

[0 ! 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

Please tick the box only if the proposed company name contains sensitive -

@ Company name restrictions

A list of sensitive or restricted
words or expressions that require
consent can be found 1n our
guidance 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 permuitted alternative

[J | 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 charities are
ehgible to apply for this. For more
details, please go to our website
www gov uk/companieshouse
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Application to register a company

Company type®

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

(] Public imited by shares

[ Pnvate hmited by shares

A Pnvate imited by guarantee

[] Private unhimited with share capital

£ 1 Pnwvate unlimited without share caprtal

O Company type
If you are unsure of your company’s
type, please go 1o our website
www gov ukfcompanteshouse

Principal business activity

Please show the trade classificatton code number{s) for the principal
activity or activities @

Classification code 1

Classification code 2

Classification code 3

Classification code 4

i you cannot determine a code, please give a brief descrption of the
company's business activity below

Principal activity
description

@ Principal business actwity
You must provide a trade
classification code (SIC code 2007)
or a description of your company’s
main business in this section

A full ist of the trade classification
codes 15 available on our website
www gov uk/companteshouse

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)

England and Wales

Wales

Scotland

Northern Ireland

WININN

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

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

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively
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Apphcation to register a company

~

Registered office address ©

Please give the registered office address of your company

Building name/number

One Eleven

O Registered office address

You must ensure that the address
shown in this section Is consistent
with the situation indicated in

Street Edmund Street section A6
You must provide an address in
England or Wales for companies to
Post town | Birmingham be regstered in England and Wales
You must provide an address in
County/Region IWESt Midlands Wales, Scotland or Northern Ireland
I l | l ' | I | for companies to be registered in
Postcode B3 2| H[J Wales, Scotland or Northern Ireland
respectively
Articles of association
Please choose one option only and tick one box only @ For details of which company type
can adopt which model articles,
Option 1 I wish to adopt one of the following model articles in its entirety  Please tick please go to our website
only one box www gov uk/companieshouse
(0 Prvate hmited by shares A Community Interest Company
O Pnvate imited by guarantee (€IC) cannot adopt model articles,
E] Public company If you are incorporating a CIC you
must tick option 3 and attach a copy
of the bespoke articles.
Option 2 { wish to adopt the following mode! articles with additional and/or amended
provisions | attach a copy of the additional andfor amended provision(s) Please
tick only one box
(0  Private hmited by shares
0  Pnvate imited by guarantee
[ Public company
Gption 3 [7] 1 wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articles©

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

O

O Restricted company articles

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

www gov uk/companieshouse
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an indwidual

For pnivate companies the appointment of a secretary 1s optienal, however, If you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 15 an individual Public compames must appoint at least

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, For 3
director who is an individual, go to Section D1, For a corporate director, go to Section E1.

Secretary
m Secretary appointments ©
Please use this section to hist all the secretary appointments taken on formation (@ Corporate appointments
For a corporate secretary, complete Sectians C1-C4. For corporate secretary
appointments, please complete
Tite* | section C1-C4 mstead of
section B

Full forename(s)

Surname

Former name(s) & |

Additional appointments

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

@ Farmer name(s)
Please provide any previous names
(including maiden or marred names)
which have been used for business
purposes in the last 20 years

Secretary's service address ©

Buildmg namefnumber r ©Service address
Thes 1s the address that will appear

Street I on the public record This does not
have to be your usual residential

I address.

Post town | Please state ‘The Company's
Reqgistered Office’ if your service

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

Postcode l_- I—_r I_I_I—l_ '_ of secretaries as the company's
registered office

Country |

If you provide your residential
address here it will appear on the
public record
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Application to register a company

Corporate secretary

Corporate secretary appointments @

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

Name of corporate | Gateley Secretanes Limited

body/firm I

Building name/number Bne Eleven

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

Regstered ar principal address
This is the address that will appear
on the public record This address

Streat | Edmund Street must be a physical location for the
delvery of documents. It cannot be
| a PC box nurnber {unless contained
within a full address), DX number or
Post town [ Birmingham LP {Legal Post in Scotland) number
County/Region I West Midlands
Postcode |B|3| |2|H|J| |
Country lUmted Kingdom
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
3 No Complete Section C4 only
EEA companies ©®
Please give details of the register where the company file 1s kept {including the  |@EEA
relevant state} and the registration number in that register A full hst of countries of the EEA can
be found n our gurdance

Where the company/ [England and Wales

firm s registered © I

www gov uk/companieshouse

© This 15 the register mentioned 1n
Article 3 of the First Company Law

Directive {68/151/EEC)
Registration number |03520422
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby  |@Non-EEA

which 1t is governed If 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

or firm

Governing law

corporate body 1I
|
If apphicable, where l

the company/firm 1s
registered @ [

Regqistration number ‘

Where you have provided details of
the register {including state) where
the company or firm 1s registered,
you must also provide rts number in
that register
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Director
m Director appointments @
Please use this section to bist all the director appointments taken on formation  |@Appointments
For a corporate director, complete Sections E1-E4 Private companies must appoint
at least one director who is an
Title* |Mr indvidual Public compames must
appoint at least two directors, one of
Full forename(s) lDa\”d which must be an indwidual
@ Former name({s)
Surname IGOUgh Please provide any previous names

Former name(s)®

Country/State of United Kingdom

(including maiden or married names)
which have been used for business
purposes In the last 20 years

© Country/State of residence
This 15 1n respect of your usual

residence © residential address as stated in
Nationality British section D4
) .. Im |m Iv |v lv lv ©@Month and year of birth
Manth/year of birth X X 0 1 19)7(2 Please provide month and year only
Business occupation | Director © Business occupation
{ifany)© If you have a business accupation,
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
appointments’ continuation page
w 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 l The Company's Registered Office

Street |

Post town

Postcode

[ TTrrrri

|
|
County/Region |
|
|

Country

0O 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” if your service
address will be recorded i the
proposed company's register of
directors as the company's
regustered office

If you provide your residential
address here it will appear on the
public record
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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  |@ Appointments
For a corporate directer, complete Sections E1-E4 fvate companies must appoint
at least one director who 15 an
Title* | indvidual Public companies must
appoint at least two directors, one of
Full forename(s) r which must be an individual
@ Former name(s)
Surname I

Former name(s)®

Country/State of
restdence @

Mationality

Month/year of birth @

rrrrrr

Business occupation [

(if any} © |'

Please provide any previous names
{including maiden or marmed names)
which have been used for business
purposes in the last 20 years.

© Country/State of residence
This 15 (n respect of your usual
residential address as stated
section 04

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

O Business occupatton
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
appointments’ continuation page

m Director’s service address©

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

Bulding name/number

|
Street r
|,
Post town f
County/Region f
Postcode [[__ l—l_,_l_l__l_ r

O 5ervice 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
Reqistered Office’ if your service
address will be recorded in the
proposed company’s register of
directors as the company's
registered office

If you prowide your residential
address here 1w will appear on the
pubhc record
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Application to register a company

Corporate director

BT

Corporate director appointments @

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

Name of corporate
body or fum

1 Lovell Director Lirmited

|

Building namelnumber‘ One Eleven

Street | Edmund Street
|
Post town I Birmingham
County/Region l West Midlands
Postcode | B |_3|_f_;|_H|_J|_|—
Country | United Kingdom

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

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contaned
within a full address}, DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

ts the carporate 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 is kept (including the
relevant state) and the registration number in that register

Where the company/
firm 1s registered ®

England and Wales

OEEA
A full list of countries of the EEA can
be found in cur gurdance
www gov uk/companieshouse

© This 1s the register menttoned In
Article 3 of the First Company Law

B

Registration number | 05510212 Directive (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by (@ Non-EEA

which 1t 1s governed If apphicable, please also give details of the register in which
it 15 entered (including the state) and 1ts registration number in that register

Legal form of the
corporate body
or firm

Governing law

i applicable, where
the company/firm 1s
registered ©

If apphcable, the
registration number

Where you have provided details of
the register {including state) where
the company or firm Is reqistered,
you must also provide its number 1n
that register
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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

v 2 No Goto Part 4 (Statement of guarantee)

Statement of capital

Complete the table(s) below to show the share capital

Complete a separate table for each currency (if appropnate) For
example, add pound sterling in 'Currency table A" and Euros in "Currency table

B

Please use

Continuation pages

a continuation page

if necessary

Currency

Complete a separate
table for each currency

Class of shares

E g Ordinary/Preference etc

Number of shares

Aggregate nominal value|Tqtal aggregate amount

(£, €, 8, etq)

Number of shares 1ssued

multiphed by nominal value Including both the nominal
value and any share premium

to be unpaid, of any
(£, €3, etc)

—

-

b
!
]

Totals 0 000
Currency table B
| |
\ i
| |
| | | |
Totals 0 000 |
Totals o} 000

Totals {including continuation
pages)

Total number
of shares

Total aggregate
nominal value @

Total aggregate
amount unpasd ©

© Please list total aggregate values in different currencies separately

For example £100 + €100 + $10 etc

06/16 Version 7 0
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Apphcation to register a company

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

Please give the prescnbed particulars of nghts attached to shares for each class | @prescribed particulars of nghts
of share shown in the statement of capital share tables in Section F1 attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse enly
certam circumstances,

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

¢ particulars of any rights, 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 of the shareholder

Class of share

Prescnibed partrcubars
(1]

A separate table must be used for
each class of share

Contmuation pages

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

to shares)’ continuation page if
necessary

06/16 Version 7 & CHFPQ21
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Apphcation to register a company

Class of share ©Prescnibed particulars of rights

P bed | attached to shares

oresm ed particulars The particulars are

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

b particulars of any nghts, as
respects dividends, to parhcipate
in a distnbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distribution {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 a ‘Statement of capitat
{Prescribed particulars of nghts
attached to shares)’ continuation
page If necessary

06/16 Version 7 0 CHFP021
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Initial shareholdings

This sectron 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

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

Please use an “Inrtial shareholdings’
continuation page If necessary

Subscriber’s details Class of share Number of shares | Currency Nomirial value of [Amount {if any) | Amount to
each share to be unpaid be paid on

on each share | each share
{incleding the | {including the
nominal value | nominat value
and any share | and any share
premium} premium}

Name

Address

Name

Address

Name

Address

Name

Address

06/16 Version 7 0 CHFPO21
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Part4

Statement of guarantee

Is your company limited by guarantee?
v'? Yes Complete the sections below
+ No Go to Part 5 People with significant control (PSC)

Subscribers

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

| confirm that f the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for

- payment of debts and liabibties of the company contracted before |
cease to be a member,

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

- adjustment of the rights of the contributors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @

Lovell Director Limited

Surname @

Address @ One Eleven, Edmund Street
Birmingham

poaas [ o[3[ [2[al3] [

Amount guaranteed © |£1

Class of member
(if apphicable) ®

Subscriber's detasls

Forename(s) ©

Surname O

Address @

Postcode

rrrrrirr

Amount guaranteed @

Class of member
(if applicable) @

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 valid currency 1s permrtted

© Class of members
Only complete this if there will be
more than one class of members
and if the subscribers are electing to
keep members’ information on the
public register

Continuation pages
Please use a "Subscnbers’
conuinuation page If necessary

06/16 Versson 70 CHFP021




INO1

Application to register a company

Subscriber’s details

Forename(s) @

Surname ©

Address &

Postcode

rrrrrirnr

Amount guaranteed ©

Class of member
(if apphicabte) @

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

rrrrrrr

Amount guaranteed ©

Class of member
(if applicable) @

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

T rrrrri

Amount guaranteed ©

Class of member
(if applicable) @

Subscriber’s details

Forename(s) @

Surname @

Address ©

Postcode

HEEEREENN

Amount guaranteed ©

Class of member
(if applicable) @

O Name
Please use capital letters

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

© Amount guaranteed
Any valid currency 1s permitted

© Class of members
Only complete this if there wiil be
more than one class of members
and If the subscribers are electing to
keep members’ information on the
public register

Continuation pages
Please use a "Subscrbers’
continuation page if necessary
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People with significant control (PSC)

Use thss Part to tell us about people with significant contro! or registrable
relevant legal entities in respect of the company Do not use this Part to tell us
about any indaidual people with significant control whose particulars must not
be disclosed on the public record You must use a separate form, which you can
get by contacting us enquines@companieshouse gov uk

if on incorporaticn there will be someone wha will count as a person with
significant control {either a registrable person or registrable relevant legal entity
{RLE)} in relation to the company, tick the box in H1 and complete any relevant
sections If there will be no registrable person or RLE tick the box in H2 and go to
Part 6 Election to keep information on the public register

Statement of imitial significant control °

2  Onncorporation, there will be someone who will count as a person
with sigmficant control (either a registrable person or registrable RLE) in
relation to the company

@ statement of initial

sigmficant control

If there wil! be a registrable person
{which includes ‘other registrable
persons’} or RLE, please complete
the appropriate details in sections
H &)

Please use the PSC continuation
pages if necessary

Statement of no PSC

{Please tick the statement below if appropriate )

[0 The company knows or has reason to believe that there will be no person
with significant control {esther a registrable person or RLE} in relation to
the company
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Individual PSC
Individual’s details

Use sections H3-H9 as appropriate to tell us about indwiduals with significant  (© Country/State of residence

control who are registrable persons and the nature of therr controf in relation to This 1s in respect of the usual
the company residential address as stated in
section H6
@ Month and year of birth
Please provide month and year only

Title™ [
Full forename(s} r
|

Surname

Country/State of
residence @

Nationality

Month/year of birth @ |7"_[_m_ P—lv_rr

m Individual’s service address ©

Please complete the individual’s service address below You must also complete  |@ service address

the indmdual’s usual residential address in Section H6 Thus 15 the address that will appear
on the public record This does not

Building name/number | have to be the indvidual’s usual
Stroet I restdential address.
ree
If you provide the indidual’s
| residential address here it will

appear on the pubhc record

Post town |

County/Region |

Postcode ( l l ‘ | l l

Country |
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Nature of control for an individual®

Please indicate how the individual is a person with significant centrol over the
company

Ownership of shares

The mdvidual holds, directly or indirectly, the following percentage of shares
in the company (tick only one)

[[] more than 25% but not more than 50%
[J more than 50% but less than 75%
] 75% or more

Ownership of voting nghts

The indwdual holds, directly or indirectly, the following percentage of voting
nights in the company {uck only one)

(] more than 25% but not more than 50%
(] more than 50% but less than 75%
(] 75% or more

Ownership of nght to appoint/remove directors

[] The individual holds, directly or indirectly, the nght to appoint or remove
a majonty of the board of directors of the company

Significant influence or contral (Only tick if none of the above apply)

[C] The indwidual has the nght to exercise, or actually exercises, significant
influence or control over the company

©Tick each that apply

Nature of control by a firm over which the individual has
significant control @

The indiidual has the nght to exercise or actually exercises significant
influence or control over the activities of a firm that1s not a legal person under
its goverming law, and

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only one)

[ more than 25% but not more than 50%
[J more than 50% but less than 75%
[0 75% or more

the members of that firm (in thewr capacatty as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (uick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

the members of that firm {in their capacity as such) hold the night, derectly
or indirectly, to appoint or remove a majonity of the board of directors of
the company

O O0Ogd

g

the members of that firm (in their capaaty as such) have the nght to
exercise, or actually exeraise, significant influence or control over the
company

@ Tick each that apply
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Nature of control by a trust over which the individual has
significant control ©

The indivmdual has the nght to exeraise or actually exeraises significant
influence or contro! cver the activities of a trust and

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[ more than 25% but not more than 50%
[0 more than 50% but less than 75%
[J 75% or more

the trustees of that trust (in their capaaty as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one}

[ more than 25% but not more than 50%

[ more than 50% but less than 75%

(] 75% cr more

[] the trustees of that trust (in their capacity as such) hold the night, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

[ the trustees of that trust (in their capacity as such} have the nght to
exercise, or actually exercise, sigmficant influence or control over the
company

©OTick each that apply
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Individual PSC

Individual’s details

Use sections H3-H9 as appropnate to tell us about individuals with signehicant
control who are registrable persons and the nature of their control in relatron to

© Country/State of residence
This 15 1n respect of the usual

the company gzsclt?::t;‘aﬁl address as stated in

Tite* [ © Month and year of birth
Please provide month and year only

Full forename{s} l
Surname I
Country/State of
residence @
Nationality
Month/year of birth @ |“‘ |'“ v |’ ["
m Individual’s service address ©

Please complete the individual’s service address below You must also complete
the individual’s usual residential address in Section H6

Bulding name/number

Street

Post town

Postcode

(rrrrri

|
|
|
County/Region l
|
|

Country

@ Service address
This 1s the address that will appear
on the public record This does not
have to be the indwidual’s usual
residential address

If you provide the individual’s
residential address here it will
appear on the public record
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Application to register a company

Nature of control for an individua!®

Please indicate how the individual 1s a person with significant contro! over the (@ Tick each that apply
company

Ownership of shares

The indvidual holds, directly or indirectly, the following percentage of shares
in the company (tick only one)

[ mmore than 25% but not more than 50%
(] more than 50% but less than 75%
[J 75% or more

Ownership of voting rights

The indwidual holds, directly or indirectly, the following percentage of voting
rnights in the company {tick only one)

(] more than 25% but not more than 50%
[3 more than 50% but less than 75%
[ 75% or more

Ownership of right to appoint/remove directors

[J The indiadual holds, directly or indirectly, the night to appoint or remove
a majonty of the board of directors of the company

Significant influence or control {Only tick if none of the above apply)

[0 The indiwidual has the nght to exercise, or actually exercises, significant
influgnce ar control over the company

Nature of control by a firm over which the individual has
significant control ©

The ndmidual has the nght to exercise or actually exercises significant © Tick each that apply
influence or control over the activities of a firm thatis not a legal person under
1ts governing law, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[C] more than 25% but not more than 50%
(] wmore than 50% but less than 75%
[C] 75% or more

the members of that firm (in their capacity as such} hald, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O OO0

the members of that firm (in thew capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

O

the members of that firm (i their capacity as such) have the nght to
exercise, or actually exerase, stignificant influence or control aver the
company

06/16 Version 7 0 CHFPQ21
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Application to register a company

Nature of control by a trust over which the individual has
significant control ©

The individual has the nght to exercise or actually exercises significant
influence or control over the activities of a trust and

the trustees of that trust {in therr capacity as such} hold, directly or indirectly,
the following percentage of shares in the company (tick anly one)

[] merethan 25% but not more than 50%
[] more than 50% but less than 75%
[] 75% or more

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O Ood

the trustees of that trust (in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

[[1 the trustees of that trust {in their capacity as such) have the rnight to
exeraise, or actually exercise, significant influence or control over the
company

O Tick each that apply
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Application to register a company

Relevant legal entity (RLE)

RLE details @

Corporate or firm

name

\ Lovell Director Limited

Building name/number ‘ One Eleven

Street ‘ Edmund Street
|
Post town | Birmingham
County/Region | West Midlands
Postcode | B IT[_FI_H,_JI_I_
Country ' United Kingdom

O Registered or prnncipal office
address
This 1s the address that will appear
on the public record

Legal form and governing law

Please give details of the legal form of the RLE and the law by which 1t 1s governed
if applicable, please aiso give detals of the register of companies in which it 15
entered (including the country/state) and 1ts registration number in that register

Legal form

Private company limited by shares

Governing law

Companies Act 2006

If applicable, register | England and Wales

in which RLE is
entered ©

Country/State @

United Kingdom

Registration number°| 05510212

©Registration number
Where you have provided details
of the register (induding country/
state) where the RLE is registered,
you must also provtde its number in
that register
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Application to register a company

Nature of control for the RLE ©®

Please indicate how the RLE has significant control over the company

Ownership of shares

The RLE holds, directly or indirectly, the following percentage of shares in the
company (tick only one)

[ more than 25% but not more than 50%

[ more than 50% but less than 75%
4 75% or more

Ownership of voting nghts

The RLE holds, directly or indirectly, the following percentage of voting nghts
in the company (tick only one)

[ more than 25% but nct more than 50%
] more than 50% but less than 75%
(2 75% or more

Ownership of nght to appoint/remove directors

W] The RLE holds the nght, directly or indirectly, to appoint or remove a
majornity of the board of directors of the company

Significant mfluence or control (only tick if none of the above apply)

{71 The RLE has the nght to exercise, or actually exeraises, significant
influence or control over the company

©@Tick each that apply

Nature of control by a firm over which the RLE has
significant control @

The RLE has the right to exercise or actually exercises significant influence
or control over the activities of a firm that 1s not a legal person under its
governing law, and

the members of that firm {in their capaoity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

] more than 25% but not more than 50%
[C] more than 50% but less than 75%
{1 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company {tick only one)

more than 25% but not mare than 50%
more than 50% but less than 75%
75% or more

O Oood

the members of that firm (in their capacity as such} hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

]

the members of that firm {in their capacity as such) have the night to
exercise, or actually exeraise, significant influence or control over the
company

@ Tick each that apply
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Application to register a company

Nature of control by a trust over which the RLE has
significant control ©

The RLE has the night to exercise or actually exerases significant influence or
control over the activities of a trust and

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tck cnly one)

[ more than 25% but not more than 50%
[ more than 50% but less than 75%
[J 75% or more

the trustees of that trust {in their capacity as such) hold, directly or inditectly,
the following percentage of voting nghts in the company {tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O 0Ood

the trustees of that trust {in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O

the trustees of that trust {in ther capacty as such) have the nght to
exercise, or actually exerase, significant influence or control over the
company

O Tick each that apply
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Other registrable person (ORP)

m ORP detalls

An ‘other reqistrable person’ s

s acorporation sole

s agovernment or government department of a country or terntory or a part
of a country or terntory

¢ an international orgamsation whose members include two or more countries
or terntones {or their governments}

* alocal authonty or local government body in the UK or elsewhere

Name of ORP ‘

-

Principal office address ©

Building name/number r

© Principal office address

This 1s the address that will appear

Street I on the public record
| [
‘ Post town l
i County/Region |

e [ [ [ [ [T [ [

Country

Legal form and governing law

Legal form I

Governing law |
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Application to register a company

Nature of control @

Please show how the ORP has significant control over the company

Ownership of shares

The ORP holds, directly or indirectly, the following percentage of shares in
the company (tick only one}

(] more than 25% but not more than 50%
[0 more than 50% but less than 75%
1 75% or more

Ownership of voting nghts

The ORP holds, directly or indirectly, the following percentage of voting
rights 1n the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

£0ano

Ownership of right to appoint/remove directors

{J The ORP halds, directly or indirectly, the nght to appoint or remove a
majonty of the board of directors of the company

Significant influence or control {Only tick if none of the above apply)

[J The ORP has the nght to exercise, or actually exercises, signsficant influence
or control over the company

O Tick each that apply

Nature of control by a firm over which the ORP has
significant control @

The ORP has the nght to exercise or actually exercises sigmificant influence
or control over the activities of a firm that 1s not a legal person under its
governing law, and

the members of that firm (in thewr capacity as such) hold, directly or indirectly,
the following percentage of shares tn the company {tick only one)

[(] more than 25% but not more than 50%
[J more than 50% but less than 75%
[ 75% or more

the members of that firm (in their capacity as such) hold, directly or sndirectly,
the following percentage of voting nights in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

o 004

the members of that firm (in their capacity as such) hold the night, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

g

the members of that firm (in their capacity as such) have the nght to
exeraise, or actually exercise, significant influence or control over the
company

O Tick each that appiy
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Application to register a company

Nature of control by a trust over which the ORP has
significant control @

The ORP has the right to exercise or actually exercises significant influence or
control over the activities of a trust and

the trustees of that trust (in their capacity as such} hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[ more than 25% but not more than 50%
[ more than 50% but less than 75%
(0 75% or more

the trustees of that trust (in thewr capacity as such} hold, directly or indirectly,
the following percentage of voting nights in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O oOodo

the trustees of that trust (in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

Ol

the trustees of that trust (in their capacity as such) have the nght to
exeraise, or actually exercise, stgmificant influence or control over the
company

@ Tick each that apply
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Application to register a company

Part 6

Election to keep information on the public register (if applicable)

The subscribers of a private company can agree to elect to keep certain
information on the public register at Companies House, rather than keeping
thewr own registers Tick the appropnate box to show which information the
subscnbers are electing to keep on the public register If the subscribers have
not agreed to keep any of this information on the public register, go to Part 7
Consent to Act

Election to keep secretaries’ register information on the
public register ©

[J Al subscribers elect to keep secretaries’ register information on the
public register

© only apphes if the proposed
company will have a secretary

Election to keep directors’ register information on the
public register

IMPORTANT

If the subscribers elect to keep this information on the public register,
everyone who 1s an individual director while the election 1s in force will
have their full date of birth available on the public record®

[0 All subscribers elect to keep directors’ register informatien on the
public register

@ |f the subscribers don’t make this
election, only the month and year of
birth will be available on the pubkic
record

Election to keep directors’ usual residential address (URA)
register information on the public register

If the subscribers elect to keep this information on the public register, the URA
wili not be publicly available

{1 All subscribers elect to keep directors’ URA register information on the
pubhc register

Election to keep members' register information on the
public register

IMPORTANT
If the subscribers elect to keep this information on the public register,
everyone who 1s a member while the election is in place will have their
name and address available on the public record
[ ] All subscribers elect to keep members’ register information on the

public register
[ All company will be a single member company (Tick if apphcable)

s I

Election to keep PSC register information on the public
register

IMPORTANT

If the subscribers elect to keep this information on the public register,

everyone who 1s an individual PSC while the election 1s in force wll

have their full date of birth avallable on the public record©

] Al subscribers elect ta keep PSC register information on the public
register

] No objection was received by the subscribers from any ehigible person ©
within the notice peniod before making the election

O |f the subscribers don’t make this
election, onfy the month and year of
barth will be available on the public
record

OEhgible person
An eligible person is a person whose
detals would have to be entered In
the company's PSC regsster
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Part 7

Consent to act

L

Consent statement

Please tick the box to confirm consent
The subscribers confirm that each of the persons named as a director or
secretary has consented to act in that capacity

Part 8

Statement about individual PSC particulars

Particulars of an individual PSC®

Please tick the box to confirm

§Z] The subscnbers confirm that each person named n this application
as an individual PSC knows that therr particulars are being supplied as
part of this application

© Only tick thss if you have completed

details of one or more individual
PSCs in sections H3-H9

Part 9

Statement of compliance

This section must be completed by all companies

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

v’ % No Go to Section N1 {Statement of compliance delivered by the
subscribers)

3 Yes Go to Section N2 (Statement of comphance delivered by an agent}

Statement of compliance delivered by the subscribers ©

Please complete this sectron if the application is not dehvered by an agent
for the subscribers of the memarandum of association

| confirm that the requirements of the Companies Act 2006 as to registration

have been complied with /-”7

Subscrnber's signature

Signature

X
i

Subscriber’s signature

Signature

X X

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

© Statement of compliance

dehvered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of comphance

Continuation pages

Please use a 'Statement of
compliance delivered by the
subscrtbers’ continuation page if
more subscribers need to sign

Q06/16 Version 7 0 CHFPO021
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m Statement of compliance delivered by an agent

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

Agent’s name

Building name/numbe

Post town

|

|

Street l
l

|

|

County/Region

Country

Postrode rrrrrrrr

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

Agent's signature

Signature

X

X
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B Presenter information

n Important information

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

fomactmre - Jack Elms

I Gmparynane Sateley Plc
JAE{20342235/053829 585
A One Eleven

| Edmund Street

|

Post oW Brmingham

ComtyRegen \vest Midlands

= [s[s[ (2" [

| “" United Kingdom

[™ 13033 Brmingham - 1
P"“’““"* 0121 234 0000

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 (Given in Section A7)
[T]At the agents address (Given in Section N2)

4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

available as well as the various rules that may affect
your choice of name More information can be found
in guidance on our website
O M 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
You have used the coerect 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 correct fee

oo

gooao

J You have checked that the proposed company name is

Please note that all information on this form
will appear on the public record, apart from
informatton relating to usual residential
addresses. Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ information on
the public register.

How to pay

A fee s payable on this form

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

E Where to send

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

For compantes 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 Fountainbridge, Edinburgh, Scotland, EH3 SFF
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 or 790ZF exemption

If you are applying for, or have been granted a section
243 or 790ZF exemption, please post this whole form
to the different postal address betow

The Registrar of Companies, PO Box 4082,

Cardhff, CF14 3WE

Further information

for further iformation, please see the guidance notes
on the website at www gov uk/companieshouse
or email engquines@companieshouse gov uk

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

A private company limited by guarantee and not
having a share capital

MEMORANDUM
AND
ARTICLES OF ASSOCIATION

Cne Eleven
Edmund Street
Birmingham
B3 2HJ

DX 13033 Buymingham-1

t +44(0) 121 234 0000
f +44{0) 121 234 0001

www gateleyplc com




A PRIVATE COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF
ABBEY WALK MANAGEMENT COMPANY LIMITED

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

Name of each subscriber Authentication by each subscriber

Lovell Director Limited

Director Limited

Dated (O Aw\svvo‘” 2016

Memorandum Articles of Association - Abbey Walk
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PRIVATE COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF
ABBEY WALK MANAGEMENT COMPANY LIMITED

1 Definitions and interpretation

11 In these Arscles the following definitions will apply

Act the Companies Act 20086,

Adoption Date the date of the adoption of these Articles by the
Company,

Business Day any day (other than a Saturday, Sunday or public
holiday) dunng which cleanng banks in the City of
London are open for normal business,

Contract a contract between a Unit Holder and an Incoming
Unit Holder for the transfer of the freehold or
leasehold,

Common Parts the roads, footpaths, courtyards, amenity areas,
walkways, landscaped and/or open space areas,
fences, walls and other faciities within the Estate
which are intended for the benefit and amenity of all
the owners and occupiters of the Estate and any other
areas from time to time reasonably designated by the
Company for common use (but not ctherwise),

Developer Lovell Partnerships Limited, company number
02387333,

Director a duly appointed director of the Company for the time
being,

Ehgible Director a Director who would be entitled to vote on a matter at
a meeting of the Directors (but excluding any Director
whose vote 1S not to be counted In respect of the
particular matter) and references to “eligible directors”
in article 8 of the Model Articles shall be construed
accordingly,

Encumbrance any mortgage, charge (fixed or floating), pledge, lien,
option, hypothecation, restriction, nght to acquire, right
of pre-emption or interest {legal or equitable) including
any assignment by way of security, reservation of title,
guarantee, trust, nght of set off or other third party
nght or any other encumbrance or secunty Interest
having a similar effect howsoever arising,

Estate the property known as Abbey Road situated at
Ellesmere Road, Shrewsbury and each and every part
of that property,

Freehold Unit a freehold Unit compnsed 1n the Estate,

Freehold Unit Holder a person to whom the freehold of a Freehold Unit 1s

Memorandum Articles of Association - Abbey Walk




Freehold Unit Resolution

Incoming Unit Holder

Last Unit

Last Unit Holder

Leasehoid Unit
Leasehold Unit Holder

Leasehold Unit Resolution

Member

Model Articles

Ordinary Member

Special Member

Unit
Unit Holder

transferred, and so that wherever two or more persons
are, for the time being, Freehold Unit Holders of the
same Freeheld Unit they shall for all purposes of these
Articles be deemed to constitute one Freehold Unit
Holder,

a resolution that 1s passed by more than 50% of the
Freehold Unit Holders,

a person to whom the freehold or leasehold of a Unit1s
transferred,

the last of the Uniis in respect of which the Developer
transfers the freehold or leasehold to a Unit Holder,

the person to whom the Developer transfers the
freehold or leasehold of the Last Unit,

a leasehold Unit comprised n the Estate,

a person to whom the leasehold of a Leasehold Unit 1s
transferred, and so that whenever two or more
persons are for the time being Leasehold Unit Helders
of the same Leasehold Unit they shall for all purposes
of these Articles be deemed to constitute one
Leasehold Unit Holder,

a resolution that 1s passed by more than 50% of the
Leasehold Unit Holders,

a registered member of the Company from time to
time, as recorded In the register of members of the
Company,

the model articles for private companies hmited by
guarantee contained in schedule 2 of the Companies
{Model Articles) Regulations 2008 as amended prior
to, and in force as at, the Adoption Date,

a Member other than the Special Member,

the subscriber to the memorandum of association of
the Company and any person nominated by such
subscriber to succeed him in accordance with article
31,

any dwelling comprised in the Estate, and

a Freehold Unit Holder or Leasehold Unit Holder

12 These Articles and the provisions of the Model Articles (subject to any modifications set out In
these Articles) shall constitute all the articles of association of the Company

13 In these Articles a reference to

131 a statutory provision includes a reference to the statutory provision as replaced,
modified or re-enacted from time to time befere or after the Adoption Date and
any subordinate legislation made under the statutory provision before or after the

Adoption Date,

132 a “subsidiary” shall include a reference to a “subsidiary” and a “subsidiary
undertaking” (each as defined in the Act) and a reference to a "holding company”
shall include a reference to a “holding company” and a “parent undertaking”
{each as defined in the Act},

Memorandum Articles of Association - Abbey Walk




14

15

16

17

21
22
23

31

32

33

133 a person includes a reference to an individual, body corporate, association,
government, state, agency of state or any undertaking (whether or not having a
legal personality and irrespective of the junsdiction in or under the law of which it
was incorporated or exists), and

134 “these Articles” 1s to these articles of association (including the provisions of the
Model Articles incorporated i them), and a reference to an article or the
schedule 1s to an article of, or the schedule to, these Articles, in each case as
amended from time to time 1n accordance with the terms of these Articles and the
Act

The contents table and headings in these Articles are for convenience only and do not affect
the interpretation or construction of these Articles

Words importing the singular include the plural and vice versa and words importing a gender
include every gender

"o

The words “other”, “include”, “including” and "in particular” do not imit the generalty of any
preceding words and any words which follow them shall not be construed as being limited in
scope to the same class as the preceding words where a wider construction I1s possible

These Articles shall be binding on and shall survive for the benefit of the personal
representatives and successors-in-title of each Member

Liability of Members

The hability of each Member 1s Iimited to £1, being the amount that each Member undertakes
to contribute to the assets of the Company in the event of it being wound up while he 1s a
Member or within one year after he ceases to be a Member, for

payment of the Company’s debts and habilities contracted before he ceases to be a Member,
payment of the costs, charges and expenses of winding up, and

adjustment of the nghts of the contributories among themselves

Special Member

The subscriber to the memorandum of association of the Company shall be designated as the
Special Member The Special Member for the time being may nominate any person to
succeed it as the Special Member for the purposes of these Articles Any such person
nominated by the Special Member who complies with the signature prowisions of article 4 6
shall, upon the resignation of his appointor, be entitled to exercise the powers vested in the
Special Member by these Articles and shall be deemed to be the Special Member for the
purposes of construing these Articles

Until the freehold or teasehold in respect of the Last Unit s transferred to the Last Unit Holder
the Company shall always have one Special Member Save for the circumstances in which
article 3 3 applies, the resignation or withdrawal from membership of the Special Member for
the time being shall not take effect until that Special Member has nominated a persen to
succeed him as the Special Member in accordance with article 3 1 and such person has
complied with the signature provisions of article 4 6

Following the transfer of the Last Unit to the Last Unit Holder

331 if the Special Member is not tself a Unit Holder in #s own nght, the Special
Member may at any point, at its sole discretion, cease to be a Member, or

332 if the Special Member 1s also a Unit Holder in its own nght, then the Special
Member may at any point, at it sole discretion, be redesignated as an Ordinary
Member

and upon any such cessation or redesignation {as the case may be) and notwithstanding any
other provision of these Articles

333 the powers vested in the Special Member in his capacity as the Special Member
by these Articles, and the nghts exercisable by the Special Member in his
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44

45

46

47

48

49

410

411

412
413

capacity as the Special Member pursuant to these Articles, shall automatically
cease, and

334 no other person shall be, or shall be deemed to be, a Special Member for the
purposes of these Articles at any time after such cessation

Members

The subscriber to the memorandum of association of the Company and such other persons
as are admitted to membership In accordance with these Articles shall be Members

No person shall be admitted as an Ordinary Member other than a Unit Holder

Upon the transfer of the freehold or leasehold of a Unit, which includes the wording set out in
Schedule 1 of these Articles (or such other wording as the Directors may determine from time
to time), the Company shall accept the relevant Unit Holder as an Ordinary Member

If two or more persons are together a Unit Holder in respect of the same Unit then they shall
together constitute one Member and the person whose name appears first in the regster of
members of the Company shall exercise the vating powers vested in such Member

Upon the transfer of the freehold or leasehold of a Unit to an Incoming Unit Holder, that
Incoming Unit Holder shall deliver a signed Contract {or other such deed of covenant as the
Directors may require from time to time) to the Company In accordance with article 4 6 and
the Company shall accept that Incoming Unit Holder as an Ordinary Member

Subject to article 4 3, every person who wishes to become a Member shall deliver to the
Company a duly signed Contract {or such deed of covenant as the Directors may require from
time to time) which includes the wording set out In Schedule 1 of these Articles (or other such
wording as the Directors may determine from tme to tume) If two or more persons are
together an Incoming Unit Holder in respect of the same Unit then each such person must
sign the Contract (or other such deed of covenant as the case may be) but they shall together
constitute one Member and the person whose name appears first in the register of members
of the Company shall exercise the voting powers vested in such Member

If any Unit Holder shall fail for any reason to deliver to the Company the documentation
required by articles 45 and 4 6 the Directors may authornise any Director to sign the
necessary application on that Incoming Unit Holder's behalf and to deliver that application to
the Company After an Incoming Unit Holder has been registered in purported exercise of the
power conferred by this article 4 7 the valdity of the proceedings shall not be questioned by
any person

If a Uit Holder fails to provide the documentation required under this article 4, but delivers to
the Company an application for membership in another form, the Directors In their absolute
discreton may consider such an applicatton, and, If so directed by the Directors, the
Company shall accept that Unit Holder as an Ordinary Member and accordingly article 4 4
shall apply to that Unit Holder

If any Unit Holder disposes of his interest in a Unit he shall cease to be an Ordinary Member
The Unit Holder shall use reasonable endeavours to ensure that the Incoming Unit Holder in
respect of the relevant Uit complies with articles 4 5 and 4 6

No Ordinary Member may resign as a Member or withdraw from membership of the Company
whilst he continues to hold, whether alone or jointly with others, any interest in any Unit

If an Ordinary Member shall die or be adjudged bankrupt, his legal perscnal representatives
or trustee in bankruptcy (as the case may be)} shall be entitled to be registered as a Member
{either solely or jointly with any other person with whom the deceased or bankrupt Ordinary
Member was jointly registered) provided he or they shall for the time being be the Unit Holder
(either solely or jointly as above) of the Unit formerly held by such deceased or bankrupt
Ordinary Member

Membership of the Company is not transferable

Articles 21 and 22 of the Model Articles shall not apply to the Company
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Voting

51 Where the Company has a Special Member

For so long as the Company has a Special Member in accordance with article 3

511

512

the Speciat Member shall be entitied to receve notice of, and to attend, speak
and vote at, any general meeting of the Company and shall be an eligible
member In respect of any written resolution of the Company, and

an Ordinary Member shall not be entitled in hus capacity as an Ordinary Member
to receve notice of, or to attend, speak or vote at, any general meeting of the
Company and shall not be an eligible member in respect of any written resolution
of the Company

52 Where the Company no longer has a Special Member

521

522

523

524

525

6 Dividends

Subject to article 5 2 3, mmediately upen the Special Member ceasing to be a
Member in accordance with article 33 1, or the Special Member being re-
designated as an Ordinary Member in accordance with article 3 3 2 (as the case
may be), an Ordinary Member shall be entitled to recewve notice of, and to attend,
speak and vote (in accordance with article 5 2 2) at, any general meeting of the
Company and shall be an eligible member in respect of any written resolution of
the Company,

Subject to article 52 3, whenever an Ordinary Member 15 entitled to vote In
accordance with article 52 1 each Ordinary Member shall be entitled at any
general meeting or on any written resolution to exercise one vote In respect of
each Unit held by him Where a Unit 1s held jointly by two or more persons, the
vate In respect of that Unit shall be exercisable by the Member whose name
appears first in the register of members of the Company,

Any deciston of resolution of the Ordinary Members under this article 5 2 which
relates to

5231 the Freehold Units only {or to the Common Parts to the extent
they serve or benefit the Freehold Units only), such resclution
shall be passed If such matter has been approved by a Freehold
Unit Resolution, or

5232 the Leasehold Umits only {or to the Common Parts to the extent
they serve or benefit the Leasehold Units only), such resolution
shall be passed If such matter has been approved by a Leasehold
Unit Resolutron

For the avoidance of doubt, Article 52 3 shall not apply to a resolution of the
Ordinary Members which relates either to the Common Parts to the extent they
serve or benefit both Freehold Units and Leasehold Units or which relates to both
the Freehold Units and Leasehold Units

Where a resolution 1s proposed to amend or replace these articles, such a
resolution shall only be passed by the Ordinary Members unanimously

No part of the income and property for the tme being of the Company shall be paid or
transferred, directly or indirectly, by way of dividend, bonus or otherwise by way of profit to
the Members

7 General meetings

71 No business shall be transacted at any general meeting unless the requisite quorum 1s
present at the commencement of the business and also when such business 1s voted upon
Subject to article 7 4 two Members, present either in person, by proxy or by a duly appointed
corperate representative, shall be a quorum
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73

74

75

76

77

78

79

wWhere the business to be transacted at any general meeting requires a Freehold Unit
Resolution to be passed under article 5 2 3 1, the quorum shall be two Members who are also
Freehold Unit Holders

Where the business to be transacted at any general meeting requires a Leasehold Unit
Resolution to be passed under article 5 2 3 2, the quorum shall be two Members who are also
Leasehold Unit Holders

For so long as the Company has a Special Member, the Special Member, being present
erther In person, by proxy or by a duly appointed corporate representative, shall be a quorum

Article 27 of the Model Articles shall be amended by the addition of the following as a new
paragraph 27(7) in that article “If within half an hour of the time appointed for the holding of
an adjourned meeting a quorum 1s not present, the meeting shall be dissolved”

A poll may be demanded at any general meeting by
761 the chairman, or

762 any Member present (in person, by proxy or by a duly appomnted corporate
representative) and entitled to vote on the relevant resclution

Article 30(2) of the Model Articles shall not apply to the Company

Article 30(3) of the Mode! Articles shall be amended by the insertion of the following as a new
paragraph at the end of that article “A demand so withdrawn shall not invalidate the result of
a show of hands declared before the demand was made "

Article 31(1) of the Model Articles shall be amended as follows

781 by the deletion of the words In Article 31(1)}(d) and the insertion In their place of
the following “i1s delvered to the Company in accordance with the articles not
less than 48 hours before the time appointed for holding the meeting or
adjourned meeting at which the nght to vote 1s exercised and in accordance with
any Instructions contained in the notice of the general meeting (or adjourned
meeting) to which they relate ”, and

782 by the insertion of the following as a new paragraph at the end of Article 31(1)
“and a proxy notice which 15 not delivered in such manner shall be invalid unless
the Directors, In ther absolute discretion, accept the proxy notice at any time
before the meeting *

The Company shall not be required to give notice of a general meeting to a Member

791 whose registered address 1s outside the United Kingdom uniess he has provided
an address for service within the United Kingdom, or

792 for whom the Company no longer has a valid United Kingdom address
Appointment and removal of Directors
Where the Company has a Special Member

8§11 The provisions of this articte 8 1 shall apply untl, and shall automatically
terminate upon, the Special Member ceasing to be a Member in accordance with
article 3 3 1 or the Special Member being redesignated as an Ordinary Member
in accordance with article 3 32 (as the case may be) For the avoidance of
doubt, the prowvisions of this article 8 1 shail apply in full during the interim period
from when a transfer of the freehold/leasehold in respect of the Last Unit 1s made
to the Last Unit Holder until cessation or redesignation under articles 3 3 1 and
3 3 2 respectively

812 The Special Member may

8121 appoint a person who 1s willing to act as Director, either to fill a
vacancy or as an additional Director, and

8122 remove a Director from office
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813

814

815

816

817

Article 17 of the Model Articles shali not apply to the Company

Any appointment or removal pursuant to article 8 1 2 shall be made by notice in
writing to the Company signed by or on behalf of the Special Member Such
notice must be left at or sent by post to the registered office of the Company (or
another address nommated by the Directors for this purpose) and the
appointment or removal (as the case may be) shall take effect when the notice 1s
received by the Company or, If later, on such date (if any) as may be specified in
the notice

For the avoidance of doubt, a Director appointed by the Special Member
pursuant to article 8 1 2 need not be a Member

The office of a Director appointed pursuant to article 8 1 2 shall automatically be
vacated, and the Director in question shall be deemed to have resigned, upon the
Special Member ceasing to be a Member in accordance with article 3 3 1 or the
Special Member being redesignated as an QOrdinary Member in accordance with
article 3 3 2 (as the case may be)

Immediately prior to the Special Member ceasing to be a Member in accordance
with article 331 or the Special Member being redesignated as an Ordinary
Member in accordance with article 332 (as the case may be) the Special
Member may appoint as a Director at least one person who 1s willing to act and
who satisfies the conditions set out in article 8 2 3 Any such appointment shail
be made In accordance with article 8 1 3 and, for the avordance of doubt, the
Director(s) appointed pursuant to this article 8 16 shall continue to hold office
notwithstanding the Special Member ceasing to be a Member in accordance with
article 3 3 1 or the Special Member being redesignated as an Ordinary Member
in accordance with article 3 3 2 (as the case may be)

No person shall be apponted or (subject as provided n section 168 of the Act)
removed as a Director other than in accordance with articles 8 12 and 816

82 Where the Company no longer has a Special Member

821

8§22

823

824

The provisions of this article 8 2 shall only apply upen and with effect from the
Special Member ceasing tc be a Member 1n accordance with article 3 3 1 or the
Special Member being redesignated as an Ordinary Member in accordance with
article 3 3 2 (as the case may be)

Subject to article 8 2 3, a person who 15 wiling to act may be appointed as a
Director, etther to fill a vacancy or as an additonal Director, by

8221 ordinary resolution of the Company, or
8222 by a decision of the Directors

Article 17 of the Model Articles shall not apply to the Company
No person shall be appointed as a Director unless

8231 he 1s also an Ordinary Member (or a duly appointed officer of a
corporate Ordinary Member}, and

8232 if he is the joint holder of a Unit, ncne of the other joint holders of
such Unit has been appointed as a Director Any conflict between
the joint holders of a Unit as to which of them shall be appointed
as a Director shall be determined by the order in which ther
names appear on the register of Members with the name of the
Ordinary Member appeanng first in that register taking
precedence

The office of a Director shall autematically be vacated upon

B241 that Director ceasing to be an Ordinary Member or the corporate
Ordinary Member of which that Director 1s a duly appointed officer
ceasing to be an Ordinary Member as the case may be (unless, in
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93

94

95

96

97

ether case, that Director becomes, or continues to be, an
Ordinary Member in his own right), or

8242 that Director ceasing to be a duly appointed officer of a corporate
Ordinary Member (unless that Director becomes, or continues to
be, an Ordinary Member in his own right)

825 The office of a Director shall automatically be vacated, and the Director in
question shall be deemed to have resigned, upon an Crdinary Member, or
Ordinary Members together, representing more than 50% of the total voting nights
of all the Ordinary Members for the time being requesting his resignation by
notice In wnting Such notice (which may consist of several documents in similar
form each signed by or on behalf of one or more Ordinary Members) must be left
at or sent by post to the registered office of the Company {or another address
nominated by the Directors for this purpose) and the resignation shall take effect
when the notice I1s received by the Company or, If later, on such date (if any) as
may be specified in the notice Article 18 of the Model Articles shall be extended
accordingly

8§26 In any case where, as a result of death or bankruptcy, the Company has no
Ordinary Members and nc Drirectors, the transmittee(s} of the last Ordinary
Member to have died or to have a bankruptcy order made against him (as the
case may be) has the nght, by notice in writing, to appoint a natural person who
1s willing to act and 1s permitted to do so, to be a Director

Alternate Directors

Subject to article 9 2, any Director (in this article 9, an “appointor’) may appoint as an
alternate any other Director, or any other person approved by resolution of the Directors, to

911 exercise that director's powers, and
912 carry out that director's responsibilities

in refation to the taking of decisions by the Directors in the absence of the alternate’s
appointor

The appointment of an alternate director by a Director appointed by the Special Member
pursuant to article 8 1 shall not be subject to approval by resolution of the Directors

Any appointment or removal of an alternate must be effected by notice in wrniting to the
Company signed by the appointor, or In any other manner approved by the Directors

The notice must
941 identify the proposed alternate, and

942 in the case of a notice of appointment, contan a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the alternate of
the Director giving the notice

An alternate Director may act as alternate director to more than one Director and has the
same rights in relation to any decision of the Directors as the alternate’s appeintor

Save as provided otherwise In these Articles, alternate Directors

61 are deemed for alt purposes to be Directors,

962 are hable for their own acts and omissions,

963 are subject to the same restrictions as their appointors, and
964 are not deemed to be agents of or for their appointors

and, in particular, 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 1Is a member

A person who I1s an alternate Director but not a Director
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99

910

10
101

102

11
111

971 may be counted as participating for the purposes of determining whether a
quorum Is present (but only if that person’s appointor 1s not participating),

972 may participate in a unamimous decision of the Directors {but only if his appaintor
Is an Eligible Director in relation to that decision and does not himself participate),
and

973 shall not be counted as more than one Director for the purposes of articles 97 1
and972

A Director who 15 also an alternate Director 1s entitled, in the absence of his appomntor, to a
separate vote on behalf of his appointor, in addition to his own vote on any decision of the
Directors (provided that his appointor 1s an Elgible Director in refation to that decision), but
shall not count as more than one Director for the purposes of determining whether a quorum
Is present

An alternate Director 1s not entitled to receive any remuneration from the Company for serving
as an alternate Director except such part of the remuneration of the alternate’s appowtor as
the appointor may direct by notice in writing to the Company An alternate Director shall be
entitled to be reimbursed by the Company such expenses as might properly be reimbursed to
him if he were a Director

The appointment of an alternate Director terminates

9101 when the alternate's appointor revokes the appointment by notice in wnting to the
Company specifying when it is to terminate,

9102 on the occurrence, In relation to the alternate, of any event which, If it occurred in
relation to the alternate’s appointor, would result in the termination of the
appomntor's appointment as a Director,

9103 on the death of the alternate's appointor,

9104 when the appointment of the alternate’'s appointor as a Director terminates, or

9105 when written notice from the alternate, resigning his office, i1s received by the
Company

Proceedings of Directors

Save where the Company has a sole Director, two Eligible Directors, present either in person
or by a duly appointed alternate, shall be a quorum For the purpose of any meeting held to
authorise a director’s conflict of interest under article 12 f there 1s only one Ehgible Director in
office other than the conflicted Director(s), the quorum for such meeting shall be one Elgible
Director Article 11(2) of the Model Articles shall not apply to the Company

If the number of votes for and against a proposal at a Directors' meeting are equal the
chairman or other Birector chairing the meeting shall have a casting vote, provided that the
chairrman or such other Director shall not have a casting vote If he is not an Eligible Director
for the purposes of the relevant directors’ decision Article 13 of the Model Articles shall not
apply to the Company

Transactions or other arrangements with the Company

Subject to sections 177 and 182 of the Act, and provided he has declared the nature and
extent of s interest in accordance with the requirements of the Act, a Director who 15 1n any
way {whether directly or indirectly) interested in an existing or proposed transaction or
arrangement with the Company

1111 may be a party to, or otherwise interested in, any transaction or arrangement with
the Company or in which the Company 1s otherwise (directly or indirectly)
Interested,

1112 shall be an Elgible Director for the purposes of any proposed decision of the

Directors {or a committee of Directors) in respect of such contract or proposed
contract in which he 1s interested,
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124

1113 shall be entitled to vote at a meeting of Directors (or of a committee of the
Directors) or participate 1n any unanimous decision of the Directors, in respect of
such contract or proposed contract in which he 1s interested,

1114 may act by himself or his firm in a professional 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,

1115 may be a Director or other officer of, or employed by, or a party to a transaction
or arrangement with, or otherwise interested in, any body corporate in which the
Company 15 otherwise (directly or indirectly) interested, and

1116 shall not, save as he may otherwise agree, be accountable to the Company for
any benefit which he (or a person connected with him (as defined in section 252
of the Act)) denves from any such contract, transaction or arrangement or from
any such office or employment or from any interest in any such body corporate
and no such contract, transaction or arrangement shall be liable to be avoided on
the grounds of any such interest or benefit nor shall the receipt of any such
remuneration or other benefit constitute a breach of his duty under section 176 of
the Act

Articles 14(1) to 14(4) of the Model Articles shali not apply to the Company
Directors’ conflicts of interest

The Directors may, in accordance with the requirements set out in this article 12, authorise
any matter or situation proposed to them by any Director which would, if not authorised,
involve a Director breaching his duty under section 175 of the Act to avaid conflicts of interest
(a "Conflict")

Any authonsation under this article will be effective only if

1221 the matter in question 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,

1222 any requirement as to the quorum at the meeting of the Directors at which the
matter 1s considered 15 met without counting the Director in question, and

1223 the matier was agreed to without the Director in question or would have been
agreed to if his vote had not been counted

Any authorisation of a Conflict under this article 12 may (whether at the time of giving the
authonsatien or subsequently)

1231 extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter so authonised,

1232 be subject to such terms and for such duration, or impose such hmits or
conditions as the Directors may determine, and

1233 be terminated or vaned by the Directors at any time

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

In authonsing a Conflict the Directors may decide (whether at the tme of gwving the
authonsation or subsequently) that If a Director has obtained any information through his
involvement 1n the Conflict otherwise than 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

1241 disclose such information to the Directars or to any Dwrector or other officer or
employee of the Company, or

1242 use or apply any such information in performing his duties as a Director
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where to do so would amount to a breach of that confidence

Where the Directors authonse a Conflict they may (whether at the time of giving the
authonsation or subsequently) provide that the Director

1251 Is excluded from discussions (whether at meetings of Directors or otherwise)
related to the Conflict,

1252 IS not given any documents or other information relating to the Confiict, and

1253 may or may not vote (or may or may not be counted in the quorum) at any future

meeting of Directors in relation to any resolution relating to the Conflict
Where the Directers authorise a Conflict

1261 the relevant Director will be obliged to conduct himself in accordance with any
terms imposed by the Directors in relation to the Conflict, and

126 2 the Director will not infringe any duty he owes to the Company by wirtue of
sections 171 to 177 of the Act provided he acts In accordance with such terms,
limits and condittons (f any) as the Directors impose in respect of its
authorisation

A Director may, notwithstanding his office, be a director or other officer of, or employed by or
otherwise interested n, the Special Member or the Developer (or any company which is for
the ime being a subsidiary or holding company of the Special Member or the Developer or
another subsidiary of any such holding company) and no authonsation under article 12 1 shall
be necessary in respect of such interest

Any Director appointed pursuant to article 8121 shall be entitled from time to time to
disclose to the Special Member or the Developer (or any company which 1s for the time being
a subsidiary or holding company of the Special Member or the Developer or another
subsidiary of any such holding company} such information concerning the business and
affairs of the Company as he may, in his absolute discretion, see fit

A Director 1s not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), te account to the Company for any
remuneration, profit or other benefit which he derives from or in connection with a relationship
involving a Conflict which has been authonsed by the Directors or by the Company in general
meeting (subject in each case to any terms, imits or conditions attaching to that authonsation)
and no contract shall be hiable to be avoided on such grounds

Secretary

The Directors may appoint any person who 1s willing to act as the Secretary of the Company
for such term, on such remuneration and on such conditions as they may think fit and may
from tirme to time remove or replace such person

Service of Documents

Any notice, document or other information given in accerdance with these Articles shall be
deemed served on or delivered to the intended recipient

1411 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,

1412 If properly addressed and sent by reputable international overmight counier to an
address outside the United Kingdom or from outside the Urited Kingdom to an
address within the United Kingdom, 5 Business Days after posting provided that
delivery in at least 5 Business Days was guaranteed at the time of sending and
the sending party recewes a confirmation of delivery from the courer service
provider,

1413 if properly addressed and delivered by hand, when it was given or left at the
appropriate address,
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1414 if properly addressed and sent or supplied by electronic means, one hour after
the document or information was sent or supplied, and

1415 if sent or supplied by means of a website, when the material I1s 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 material 1s available on the website

For the purposes of this article 14 1, no account shall be taken of any part of a day that 1s not
a Business Day

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
permitted for the purpose by the Act

Indemnity

Subject to article 15 2, but without prejudice to any indemmty to which a relevant officer I1s
otherwise entitled

1511 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 in the actual or purported execution andfor discharge of his dutes, or in
relation to them including {(in each case) any hability incurred by him in defending
any civil or cniminal proceedings, in which judgment i1s given in his favour or in
which he 1s acquitted or the proceedings are otherwise disposed of without any
finding or admission of any matenal breach of duty on his part or in connection
with any application in which the court grants him, in his capacity as a relevant
officer, relief from lability for negligence, default, breach of duty or breach of trust
In relation to the affairs of the Company (or any associated company), and

1512 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
apphcation referred to in article 15 1 1 and otherwise may take any action to
enable any such relevant officer to avoid incurring such expenditure

This article 15 does not authornse any indemnity which would be prohibited or rendered void
by any provision of the Act or by any other provision of law

In this article 15 and in article 16

1531 companies are associated If one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

1532 a "retevant officer” means any director or other officer or former director or other
officer of the Company or any associated company (Including any company
which 1s a trustee of an occupational pension scheme (as defined by section
235(6) of the Act), but excluding In each case 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)

Article 52 of the Model Articles shall not apply to the Company
Insurance

The Directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any loss or liabiity which has
been or may be incurred by that relevant officer in connection with his duties or powers In
relation to the Company, any associated company or any pension fund of the Company or
associated company

Article 53 of the Model Articles shall not apply to the Company
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SCHEDULE

Wording to be included 1n a Contract

The Buyer hereby applies to become a member of the Management Company The Buyer agrees
that [his/her/its] membership shali be subject to the Memorandum and Articles of Association of the
Management Company and the Buyer autherises the Directors to enter [histher/its] name in the
register of members as a member of the Management Company

The Buyer confirms that [hefshe/it] 1s willing to act as a Director {and/or a Company Secretary] of the
Management Company should the Landlord or the current Directors of the Management Company
require this
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