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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 11303806

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

THE SPINNEYS AT CAWSTON 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 11th April 2018
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i accardance with
Section 9 of the
Comraanies Act 2006

INO1

Application to register a company

OveZ

A fee is payable with this form.
Please see How to pay' on the last page.

’/‘W'hdt ‘this'foni is fbr‘ T hat this form is NOT for
Yo %ﬁmsé‘mls forii to register, § a *»% You cannot use this form to register
Pf'Vate ofpublic: ‘comPany: *: -4 limited liabitity partnership. To do

ﬂus please use form LL INO1. Dggot
“use this form if any individual pe
with significant control is applyir
A -~ O has applied for protection fro
having their details disclosed or
public register. Contact enquirie
companieshouse.gov.uk to get
separate form.

SATURDAY

For further information, please
refer to our guidance at
www.gov.uk/companieshouse

I

07/04."201 8
COMPANIES HOUSE

Part 1

Company details

Company name

Check if a company name is available by using our name availability search:

www.companieshouse.gov.uk/info

’ Flease show the proposed company name below.

Proposed company

|THE SPINNEYS AT CAWSTON MANAGEMENT COMPANY LIMITED
name in full +

For official use

o
NTCRIRLE

» Filling in this form
Please complete In typescript or in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

Duplicate names

Duplicate names are not permitted.
A list of registered names can

be found on our website. There
are various rules that may affect
your choice of name. More
informaton on this is available in
our guidance at:

www gov uk/companieshouse

-

Company name restrictions 2

Please tick the box only If the proposed company name conlains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body.

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

<2:Company name restrictions
“ Alist of sensitive or restricted
words or expressions that require
consent can be found in our
guidance at;
www.gov.uk/companieshotise

Exemption from name ending with ‘Limited’ or 'Cyfyngedig' 3

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

[[] !confirm that the above proposed company meets the conditions for
exemption from the requiremeant to have a name ending with 'Limited’,
'Cyfyngedig’ or permitied alternative

3 Name ending exemption
Cnly private companies that are
limited by guarantee and meet other
specific requirements or private
companies that are chanties are
eligible to apply for this. For mare
detalls, please go to our website:
www.gav.uk/companieshouse

CHFPO41 06116 Version 7.0
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Application to register a company

Company type 1

Please tick the box that describes the proposed company type and members'
liability (only one box must be ticked).

[] Public limited by shares

[ Prvate limited by shares

Private limited by guarantee

] Private unlimited with share capital

[l Private unlimited without share capital

+ Company type
If you are unsure of your company's
type, please go {o our webstte:
www.gov.ukicompanieshouse

s

Classification code 1

Classification code 2

Classification code 3

Classification code 4

Principal business activity

Please show the trade classification code number{(s) for the principal
activity or activities. 2

R
Sl e
T
O

If you cannot determine a code, please give a brief description of the
company's business activity below;

Principal activity
description

|
|
}
—

2 Principal business activity
You must provide a trade
classification code (SIC code 2007)
or adescription of your company's
main business in this section.

A full list of the trade classification
codes Is avallable on our website:
www.gov.uk/companieshouse

Situation of registered office s

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

O0OOK

Registered office

Every company must have a
registered office and this is the
address to which the Registrar will
send comespondence.

(=]

For England and Wales companies,
the address must bein England or
Wales.

For Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scotlang or Northem
Ireland respectively.

CHFP041 06/16 Version 7.0
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Application to register a company. .

a7

Registered office address 1

| Please give the registered office address of your company.

Building name/number |C/O Firstport Property Services Limited

Street ‘Marlborough House
lWiqmore Place, Wigmore Lane
Post town ] Luton
County/Region | England
e e o [ [ (o [5 (%]

1 Registered office address
You must ensure that the address
shown in this secfion 1s consistent
with the situation indicated in
section AB.

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

You must provide an address in
Wales, Scotfand or Northem Ireland
for companies to be registered in
Wales, Scottand or Northemn Ireland

respectively

Articles of association :

| Please choose one option only and tick cne box only

Option 1

| wish to adopt one of the following model articles in its entirety. Please tick
only one box

(1  Private limited by shares

[] Prvate imited by guarantee

[]  Public company

Option 2

| wish to adopt the followting modet articles with additional and/or amended
provisions. | attach a copy of the additional andfer amended provision{s) Please
tick only one box.
[1 Private limited by shares

Private Iimited by guarantee

Public company

Option 3

[

L]

[ wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application.

2 For details of which company type
can adopt which model articles,
please go fo our website’
www.gov.uk/companieshouse

A Community Interest Company
(CIC) cannot adopt modei articles.
If you are incorporating a CIC you
must tick option 3 and attach a copy
of the bespoke anticles

Restricted company articles =

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

0

“3:Restricted company articles
Restricted company articles are
those containing provision for
entrenchment. For more details,
please go to our website:
www.gov.uk/companieshouse

CHFPO41 06716 Version 7 0
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual.

For private companies the appointment of a secretary is optional, however, If you do decide to appoint & company
secretary you must provide the relevant details. Public companies are required to appoint at least one secretary.

Private companies must appeint at least one director who is an individual. Public companies must appoint at least

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

Secretary
m Secretary appointments 1
Please use this section to list all the secretary appointments taken on formation. 1 Corporate appointments
For a corporate secretary, complete Sections C1-C4. For corporate secretary
appointments, please complete
Title* Sections C1-C4 instead of

Full forename(s)

Former name(s) 2

Sumame |

Section B

Additional appointments

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

N

Former name(s}

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

Secretary's service address s

Building name/number |

Street |

Post town

County/Region

Postcode

|
f
rffﬁ_fff

Country

Service address

This is the address that will appear
on the public record. This does not
have to be your usual resigential
address.

o

Please state 'The Company's
Registered Office' if your service
address will be recorded in the
proposed company's register

of secretaries as the company's
registered office.

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

CHFP041 0616 Version 7 0
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Corporate secretary

=l

Corporate secretary appointments 1

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

Name of corporate
body/firm

[Firstport Secretarial Limited

Building name/number ‘MarlbOrough House

Street ‘Wigmore Place
‘Wigmore Lane
Post fown ( Luton
County/Region ‘Bedfordshire
ool [T [0 (2 [ (3 [6[5 [
Country ‘

1 Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corperate secrefary appointments’
continuation page.

Registered or principal address
This is 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 contained
within a full address), DX number or
LP {Legal Post in Scotland) number.

o)

Location of the registry of the corporate body or firm

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

> Yes Complete Section C3 only
» No Complete Section C4 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 s registered a

’Companies House

‘England and Wales

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

3 This is the register mentioned in
Article 3 of the First Company Law

Directive {68/151/EEC).
Registration number |O5806647 irective { }
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by & Non-EEA

which itis 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

if applicable, where
the company/firm is
registered 4

Registration number

|
|
|
|
|
|

Where you have provided details of
the register (including state) where
the corpany or firm is registered,
you must also provide its number in
that register.

CHFP041 06/16 Version 70
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Director

Director appointments 1

For a corporate director, complete Sections E1-E4.

Please use this section fo list all the director appoiniments taken on formation.

Title* ER

Full forename(s) ‘ ROBERT

Surname ’SPITTLES

Former name(s) 2 ‘

Country/State of UNITED KINGDOM
residence 3
Nationality 1BRITISH

Month/year of birth 4 . . ’T IT ’T F; F ﬁ

Business occupation ‘ DIRECTCR

(ifany) s }

1

[

IS

R

Appointments

Private companies must appoint

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

Former name(s})

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

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

Month and year of birth
Please provide month and year only

Business occupation

i you have a business occupation,
please enter here. If you do aot,
please leave blank.

Additional appointments

If you wish to appoint more than

one director, please use the 'Director
appointments' continuation page.

B

Director's service address s

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

Building name/number lTHE COMPANY'S REGTISTERED OFFICE ADDRESS

Street }

Post town |

County/Region |

Postcode

Country

{‘ﬁﬂ#ffff

Service address

This is 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 In the
proposed company's register of
directors as the company's
registered office.

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

CHFPO41 06/16 version 7.0
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Application to register a company

Director
m Director appointments «
Please use this section to list all the director appointments taken on formation. 1 Appointments‘ '
For a corporate director, complete Sections E1-E4. Private companies must appoint
at least one directer who is an
Title* IMR individual Public companies must
appoint at least two directors, one of
Full forename(x) ‘ THOMAS which must be an individual.
2 Former name(s)

Surname {LEE Please provide any previous names
F {including maiden or married names)
ormer namefs) -2 ‘ which have been used for business

{ purposes in the last 20 years.
3 Country/State of residence
E;g?dné;yés ta:tse of ‘ UNITED KINGDOM This is in respect of your usual
- residential address as stated in
Nationality ERITI SH Section D4.

Monthiyear of birth 4 .. ]"O_/T ]T[?[?’T

Business occupation i DIRECTOR

(fany) s ’

E

»n

Month and year of birth
Ptease provide month and year only

Business occupation

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

Additional appointments

If you wish to appoint more than

one director, please use the 'Director
appointments’ continuation page.

Director's service address s

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

Building name/number 'THE CCMPANY'S REGISTERED OFFICE ADDRESS

Street

Post town

County/Region

Postcode

|
|
I
;_F!_I_FTW_

Country

Service address

This is the address that will appear
on the public record. This does not
have 1o be your usual residenttal
address.

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

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

CHFP041 06/16 Version 7 0
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Application to register a company

Corporate director

Bl

Corporate director appointments +

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

Name of corporate
body or firm

Building name/number |

Street r
|
Post town r
County/Region |
Postoade rrrrrrir
Country |

1 Additional appointments
If you wish 10 appoint more than one
corporate director, please use the
'Corporate director appointments'
continuation page.

Registered or principal address
This is 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 contained
within a full address), DX number or
LP (Legal Post in Scotland) number.

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?
» Yes Complets 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 is registered s

Registration number

2 EEA
A full list of countries of the EEA can
be found in cur 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 is governed. If applicable, please aiso give details of the register in which
itis entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm is
registered 4

If applicable, the
registration number

Non-EEA

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

-~

CHFPO41 06/16 Version 7 0
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Application to register a company .

Part 3 Statement of capital
Does your company have share capital?
» Yes Complete the sections below.
» No Goto Part4 (Statement of guarantee).
m Statement of capital
Complete the table{s) below to show the share capital. Continuation pages
. . Please use a continuation page
Complete a separate table for each currency (if appropriate). For example, if necessary
add pound sterling in 'Currency table A' and Euros in ‘Currency table B'.
Currency Class of shares Number of shares Aggregate nominal value”  [Total aggregate amount
£ § elc) 1o be unpaid, if any
Complete a separate E g Ordinary/Preference et i (£.53 eftc)
table for each currency Number of shares issued -
multiplied by nominal value Including both the nominal
value and any share premium

Totals
Totals |
Totals
Total number Total aggregate Total aggregate
of shares nominal value 1 amount unpaid +
Totals (including continuation
pages)
1 Please list total aggregate values in different currencies separately.
For example' £100 +£100 + $10 etc,
CHFPC41 06/16 Version 7 0 INGT/
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Application to register a company

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

Please give the prescribed particulars of rights attached to shares for each class t Prescribed particulars of rights
of share shown in the statement of capital share tables in Section F1. attached to shares

The particulars are:

Class of share a. particulars of any voting rights,
- - including rights that arise only in
Prescribed particulars certain circumstances:
t b. particulars of any rights, as
respects dividends, 1o participate
in a distribution;

c. 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 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 rights attached

to shares)' continuation page if
necessary

CHFP041 06116 Version 7 0 INO1/12
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Application to register a company’

Class of share 1 Prescribed particulars of rights
attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise only in
ceftain circumstances;

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

¢ 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 sharehalder.

Prescribed particulars
1

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.

CHFP041 06/16 Version 7 0 ING1A3
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H Initial shareholdings

This section should only be completed by companies incorporating with share capitai. | Initial shareholdings
Please fist the company's subscribers

Please complete the details below for each subscriber. n alphabetical order
The addresses will appear on the public record. These do not need to be the Please use an 'Initial shareholdings'
subscribers' usual residential address. continuation page if necessary
Subscriber's details Class of share Number of shares | Currency Nominal value of | Amount (fany) | Amount to
each share to be unpaid be paid on
oneach share | each share
(including the {including the
nominal value nominal value
and any share [ and any share
premium) premium)
Name
Address
Name
Address
Name
Address
Name
Address
CHFPO41 08116 Version 7.0 INO1/14
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Part 4 Statement of guarantee

is your company limited by guarantee?
» Yes Complete the sections below.
» No Goto Part5 People with significant control (PSC).

Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee. The following statement is 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
company by such amount as may be required for:

- payment of debts and liabilities of the company contracted before |
cease fo 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) 1 LINDEN LIMITED

Surname 4
Address 2 COWLEY BUSINESS PARK, COWLEY, UXBRIDGE, MIDDLESEX
Postcode U B I8 2 |a |L

Amount guaranteed 3 !£2 5.00

Class of member '
(if applicable) s

Subscriber's details

Forename(s) 1 ‘

Surname 4

Address 2

Postcode

rrrrrrr

Amount guaranteed 3 l

Class of member r
{if applicable) 4

1 Name
Please use capital letters

2 Address
The addresses in this section will
appear on the public record They do
net have to be the subscribers' usual
residential address,

3 Amount guaranteed
Any valid currency is permitted.

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

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

CHFP041 08116 Version 7.0
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Subscriber's details

Forename(s) t

Surname 1

Address 2

Postcode

rrrrrrrr

Amount guaranteed 3 I

Class of member

(if applicable) -4

|

Subscriber's details

Forename(s) 1

Surname ¢

Address 3

Postcode

rrrrrer

Amount guaranteed 3 l

Class of member

(if applicable) 4

Subscriber's details

Forename(s) 1

Surname 1

Address 2

Postcode

T rrrrr

Amount guaranteed 3 ,

Class of member

(if applicable) 4

|

Subscriber's details

Forename(s) 4

Surname ¥

Address 2

Postcode

T rrrr

Amount guaranteed 3° ’

Class of member

{if applicable) 4

[

1 Name
Please use capital letters.

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

3 Amount guaranteed
Any valid curency is permitted.

4 Class of members
Cnly complete this if there will be
more #han one class of members
and if the subscribers are electing to
keep members' information on the
public register.

Continuation pages
Please use a ‘Subscribers’
continuation page if necessary.

CHFPO41 06/16 Version 7.0
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e, ]

Part 5 People with significant control (PSC)

Use this Part to tell us about people with significant controf or registrable relevant
legal entities in respect of the company. Do not use this Part to tell us about any
individual 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 enquiries@companieshouse.gov.uk

if on incorporation, there wili be someone who 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 na registrable person or RLE tick the box in H2 and go to

Part 6 Election to keep information on the public register.

m Statement of initial significant control 1
On incorporation, there will be someone who will count as a person 1 Statement of initial
with significant control (either a registrable person or registrable RLE} in significant control
relaticn to the company. If there will be a registrable person
{which includes ‘other registrable
persons') or RLE, please compiete
the appropriate details in Sections
Hl1&J
Please use the PSC continuation
pages If necessary.
m Statement of no PSC

(Please tick the statement below if appropriate}

[C] The company knows or has reason fo believe that there will be no person
with significant control (erther a registrable persen or RLE) in relation to
the company.

CHFP041 06/16 Version 7.0 INO1/17
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Individual PSC

Individual's details

[Use Sections H3-H9 as appropriate to tell us about individuals with significant
control who are registrable persons and the nature of their control in relation to
the company

Title*

Full forename(s)

Country/State of
residence 1

|
|
Surname |
|
|

Nationality

Month/year of birth 2 . - l"‘_ ""4 ’r_ IY‘ ,vf ]v_

1 Country/State of residence
This 1s In respect of the usual
residential address as stated in
Section HB.

2 Month and year of birth
Piease provide month and year only.

m Individual's service address 3

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

Building name/number

Street

Post town

County/Region

|
|
|
{
Postoode P rrrrT

Country [

3 Service address
Thrs is the address that will appear
on the public record. This does not
have to be the individual's usual
residential address

If you provide the individual's
residential address here it will
appear on the public record,

CHFP041 06/16 Version 7 ¢
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m Nature of control for an individual «

Please indicate how the individual is a person with significant control over the 1 Tick each that apply.
company

Ownership of shares

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

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

Ownership of voting rights

The individual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one):

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

Ownership of right to appoint/remove directors

[] The individual holds, directly or indirectly, the right 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)

[] The individual has the right to exercise, or actually exercises, significant
influence or control over the company

m Nature of control by a firm over which the individual has
significant control 1

The individual has the right to exercise or actually exercises significant 1 Tick each that apply.
influence or control over the activities of a firm that is not a legal person under
its 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):

[ more than 25% but not more than 50%

[0 more than 50% but less than 75%

[J 75% ormore

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voling rights 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 000

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

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

CHFP(41 06/18 Version 7.0 INO1/20
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: Application to register a company

m Nature of control by a trust over which the individual has
significant control 1

The individual 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%
[] mare than 50% but less than 75%
(1 75% or more

the trustees of that trust (in their 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

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

L1 0gd

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

1 Tick each that apply.

CHFPC41 06116 Version 7 0
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Application to register a company

Individual PSC

m individual's details

Use Sections H3-HY as appropriate to tell us about individuals with significant
control who are registrable persons and the nature of their controf in relation to

the company
Titie* |
Full forename(s) r
Sumame i
Country/State of J
residence 1t

Nationality r

Month/year of birth 2 .. F“IT PMFIY— P‘

1 Country/State of residence
This is in respect of the usual
residential address as stated in
Section H6.

2 Month and year of birth
Please provide month and year only.

W Individual's service address ?

Please complete the individual's service address below. You must also complete
the individual's usual residential address in Section H86.

Building name/number

Street

Post town

County/Region

Posteade

HEEEEEN

Country

3 Service address
This is the address that will appear
on the public record. This does not
have to be the indiidual's usual
residential address.

If you provide the individual's
residential address here it will
appear on the public record.

CHFPO41 06/16 Version 7.0
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Application to register a company

]

Nature of control for an individual +

[ Please indicate how the individua! is a person with significant control over the
company

Ownership of shares

The individual holds, directly or indirectly, the following percentage of shares
in the company {tick only one):

[ more than 25% but not more than 50%
[T} more than 50% but less than 75%
[O 75% ormore

Ownership of voting rights

The individual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one):

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

Ownership of right to appointiremove directors

] The individual holds, directly or indirectly, the right to appoint or remove
a majority of the board of directors of the company

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

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

1 Tick each that apply.

Nature of control by a firm over which the individual has
significant control 1

The individual has the right to exercise or actually exercises significant
influence or control over the activities of a firm that is not a legal person under
its 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 cne):

[]1 more than 25% but not more than 50%

[] more than 50% but less than 75%

] 75% ormore

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights 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 Oood

the members of that firm (in their capacity as such} hold the right, directly
or indirectly, to appeint or remove a majority of the board of directors of
the company

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

Il

1 Tick each that apply.

CHFPO41 06/16 Version 7.0
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Application to register a company

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

The individual has the right to exercise or actually exercises significant
influence or controf 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%
[] 75% or more

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

more than 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 the right, directly
ar indirectly, to appoint or remove a majority of the board of directors of
the company

O Ogg

the trustees of that frust {in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

O

1 Tick each that apply.

CHFPO41 06/16 Version7 0
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Application to register a company . . ’

Relevant legal entity (RLE)

i1 I RLE details 1

Corporate or firm rLINDEN LIMITED 1 Edeglstered or principal office
name ress
( This is the address that will appear
on the public record.
Building name/number r
Street IEOWLEY BUSINESS PARK
IEOWLEY
Post town EJXBRI DGE
County/Region l MIDDLESEX
Postcode U 'Bl@ | ’2 ‘A'L '
Country ,UNITED KINGDOM
Legal form and governing law
Please give details of the legal form of the RLE and the law by which it is governed. | » Registration number
If applicable, please also give details of the register of companies in which itis Where you have provided details of
entered (including the country/state) and its registration number in that register. the reguister (including country/
state) where the RLE 1S registereq,
Legal form IMITED COMPANY ¥T?3ut nr;g?sl,gfo provide its number in
Governing law ENGLAND AND WALES
If applicable, register 'EOMP ANTES HOUSE
in which RLE is
entered =z r
Country/State 2 PNITED KINGDOM
Registration number 2 | 01108676
CHFP041 06/16 Version 7.0 iNO1/26
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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 1 Tick each that apply.

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

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

Ownership of voting rights

The RLE holds, directly or indirectly, the following percentage of vating rights
In the company (tick onhly one):

[7] more than 25% but not more than 50%
[] more than 50% but less than 75%
i1 75% or more

Ownership of right to appointiremove directors

K] The RLE holds the right, directly or indirectly, to appoint or remove a
majority of the board of directors of the company

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

[ ] The RLE has the right to exercise, or actually exercises, significant
influence or contrel over the company

m 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 1 Tick each that apply.
or control over the activities of a firm that is not a legal person under its
governing law, and:

the members of that firm (in their capacity as such) hoid, 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%

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 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 right, directly
or indirectly, to appoint ar remove a majority of the board of directors of
the campany

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

CHFP041 06/16 version 7 0 INO1/27
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Application to register a company

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

The RLE has the right to exercise or actually exercises significant influence or 1 Tick each that apply.
control over the activities of a frust 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%
] 75% or more

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

more than 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) hoid the right, directly
or indirectly, to appoint or remove a maiority of the board of directors of
the company

o gOaod

[] the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

CHFP041 06/16 Version 7 0 IND1/28
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. Application to register a company

Other registrable person (ORP)

m ORP details

An 'other registrable person’ is'

+ acorporation sole

» agovernment or government department of a country or territory or a part
of a country or territory

« aninternational organisation whose members include two or more countries
or territories (or their govemments)

« alocat authority or local government body in the UK or elsewhere

Name of ORP ‘

Principal office address +

Building name/number

|
Street ’
|
Post town |

County/Region ‘

s ([ [ [ [ [ [

Country ‘

1 Principal office address

This is the address that wiil appear

on the public record,

Legal form and governing law

Legal form ‘

Governing law ‘

CHFFO041 06/16 Version 7 0
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Application to register a company

W Nature of control +
Please show how the QORP 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):

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

Ownership of voting rights

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

[ rmore than 25% but not more than 50%
3 more than 50% but less than 75%
T 75% or more

Qwnership of right to appeint/remove directors

[C] The ORP holds, directly or indirectly, the right to appoint or remove a
majority of the board of directors of the company

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

The ORP has the right to exercise, or actually exercises, significant influence
or control over the company.

3 Tick each that apply.

E Nature of control by a firm over which the ORP has
significant control 1

The ORP has the right to exercise or actually exercises significant influence
or confrol over the activities of a firm that is not a legal person under its
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)

[] more than 25% but not more than 50%

[] more than 50% but iess than 75%

] 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one);
more than 25% but not more than 50%

maore than 50% but less than 75%

75% or more

0 000

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

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

1 Tick each that apply.

CHFPO41 06/16 Version 7 0
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. Application tc register a company
Nature of control by a trust over which the ORP has

significant control 1

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%
[] 75% ormore

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

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

the trustees of that trust (in therr capacity as such) hold the nght, directly
or indirectly, to appaint or remove a majority of the board of directers of
the company

O 0o

O

the trustees of that trust (in their capacity as such} have the right to
exercise, or actually exercise, significant influence or ¢ontrol over the
company

1 Tick each that apply.

CHFP041 06/16 Version 7.0
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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 pubiic regisier at Companies House, rather than keeping
their own registers. Tick the appropriate box to show which information the
subscribers 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 1

.

[] Al subscribers elect to keep secretaries' register information on the
public register

1 Only applies 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 is an individual director while the election is in force will
have their full date of birth available on the public record 2

[] Allsubscribers elect to keep directors’ register information on the
public register

2 If the subscribers don't make this
election, only the month and year of
birth will be available on the public
record,

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

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

] Al subscribers elect to keep directors' URA register information on the
public register

Election to keep members' register information on the
public register

IMPORTANT:

if the subsctibers elect to keep this information on the public register,
everyone who is 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
[ 1 Alicompany will be a single member company (Tick if applicable).

E 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 is an individual PSC while the election is in force will
have their full date of birth available on the public record 3

[J Alisubscribers elect to keep PSC register information on the public
register

[C] No objection was received by the subscribers from any eligible person 4
within the notice period before making the election.

3 If the subscribere don't make this
€lection, only the month and year of
birth will be available on the public
reoord,

4 Eligible person
An eligible person is a person whose
details would have to be entered in
the company's PSC register.

]
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Application to register a company-

Consent to act

Part 7
I Consent statement

Please tick the box to cenfirm 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. 1 Cnly tick this if you have compteted

i s i details of one or more individual
The subscribers confirm that each person named in this application P&Cs in Sections H3-H9.

as an individual PSC knows that therr particulars are being supplied as
part of this application.

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?

» No Goto Section N1 (Statement of compliance delivered by the
subscribers).
» Yes Goto Section N2 (Statement of compliance delivered by an agent).

Statement of compliance delivered by the subscribers 2

=
—

Please complete this section if the application is not delivered by an agent 2" Statement of compliance

for the subscribers of the memorandum of assogiation. 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.

Continuation pages

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

Subscriber’s signature | Sanaure

X

Subscriber's signature | Sienatue

X X

Subscriber's signature | Ssnatre

X X

Subscriber's signature | Sanature

X X

CHFP041 06116 Version 7 0 IN01/33
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Application to register a company

Statement of compliance delivered by an agent
Please complete this section if this application s delivered by an agent for [
the subscribers to the memorandum of association
Agent's name Wilkin Chapman LLP
Building name/mumber |CARTERGATE HOUSE
Street 26 CHANTRY LANE
Post town GRIMSBY
EountyIRegion INORTH EAST LINCOLNSHIRE
Postcode D IN [3 |1 F L |T
Country \UNITED KINGDOM
[ confirm that the requirements of the Companies Act 2006 as to registration
have been complied with.
B Lﬁf‘(__‘
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Application to register a company-

H Presenter information

You do not have fo give any contact information, but if
you do it wilt help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name:

TOM FURNEAUX

Company name

Wilkin Chapman LLP

Agdress
’ CARTERGATE HOUSE

‘26 CHANTRY LANE

|

l Py S Y
| fomiipgen EAST LINCOLNSHIRE

I ERCRENEN NS

UNITED KINGDOM

|DX 13511 GRIMSBY 1

Telepho

01472 253943

Certificate

We will send your certificate to the presenter's address
{shown above) or if indicated to another address
shown below:

O At the registered office address (Given in Section A7).
O Atthe agent's address (Given in Section N2).

Checklist

We may return forms completed incorrectly or

with information missing.

Please make sure you have remembered the

following:

ou have checked that the proposed campany name is
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 [fthe name of the company is the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)

Ijﬁegulations 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

tland) number.
The document has been signed, where indicated.

Al relevant attachments have been included.

@~ "You have enclosed the Memorandum of Association.

E]/'You have enclosed the correct fee.

n Important information

Please note that all information on this form

will appear on the public record, apart from
information relating to usual residential
addresses. Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC andlor directors’ information on
the public register.

ﬂHow to pay

A fee is 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 to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotiand, 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 N.R. Belfast 1.

Section 243 or 7T90ZF 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 below:

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 email enquiries@companieshouse.gov.uk

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

u\, QL Peterboat Close, London SE10 0PX
www oyezforms ¢o uk

CHFPO41 06/16 Version 7 0
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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

MEMORANDUM AND ARTICLES OF ASSOCIATION

OF

THE SPINNEYS AT CAWSTON MANAGEMENT COMPANY LIMITED

No.:

Incorporated:



THE COMPANIES ACT 2006

A COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

OF

THE SPINNEYS AT CAWSTON MANAGEMENT COMPANY LIMITED

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

Name of each subscriber Authentication of each supscriber

A N
LINDEN LIMITED . ; é
A e
e f

Company No. 01108676
.f

owre: [G. - [E



THE COMPANIES ACT 2006

A COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF

THE SPINNEYS AT CAWSTON MANAGEMENT COMPANY LIMITED

DEFINED TERMS
1. In these Articles:
“the Act” means the Companies Act 20086;

‘the Company” means THE SPINNEYS AT CAWSTON MANAGEMENT COMPANY
LIMITED

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

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

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

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

“the Developer” means (a) Linden, (b) Linden’s successors, assigns and transferees
(as may be applicable) , and (c) any person who acquires from Linden prior to the
Transfer Date Linden’s remaining freehold/leasehold interest in the Property

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



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

“dwelling holder” means the person persons or body who holds or hoid a leasehold
interest of seven years or more, or a freehold estate in any dwelling comprised in the
Development and so that (a) whenever two or more persons are for the time being
joint holders of such a leasehold or freehold estate in any dwelling they shall for all
the purposes of these Aricies be deemed to constitute one dwelling holder and (b)
whenever a dwelling holder has created a leasehold interest of seven years or more
out of its own leasehold interest or freehold estate in any dwelling comprised in the
Development, the lessee (or lessees) of such leasehold interest shall become the
dwelling helder and the landlord shall cease to be regarded as the dwelling holder for
as long as such leasehold interest is in existence;

“Linden” means Linden (Cawston) LLP (company number OC413422) whose
registered office is at Cowley Business Park, Cowley, Uxbridge, Middlesex, UB8 2AL

“Managing Agent” means such managing agent who may be appointed by the
directors from time to time to manage the Property

*Member” shall mean a member of the Company.

"Member Group Entity" means a body corporate which is a Member, or a parent
undertaking of a Member, or a subsidiary underiaking of either a Member or a parent
undertaking of a Member;

‘“month” means calendar month;

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

“executed” includes any mode of execution.

“Transfer Date” means the date on which the Developer transfers to the Company
the remaining freehold interest in the Property following the freehold and leasehold
transfers of the dwellings to the dwelling holders or any other such date as the
Developer may from time to time set

“the Property” means the freehold property and the buildings erected on it situated at
Land on the north side of Coventry Road, Cawston, Regby

In these Articles:

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

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

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



3.

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

The Company is established for the purposes of managing the fand, facilities and
premises on the Property.

LIABILITY OF MEMBERS

4.

The liability of each Member is limited to £25, being the amount that each member
undertakes to contribute to the assets of the company in the event of its being wound
up while he is a member or within one year after he ceases to be a member, for;

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

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

MEMBERSHIP

5.

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

Other than the Subscriber and any person nominated to become a Member in
accordance with Article 7, only dwellingholders shall be registered as Members of the
Company. If two or more persons are together a dwellingholder they shall be entitled
to make wniten application for Membership of themselves together as one Member
of the Company.

Every person who is, and every pair or group of persons who are together, a
dwellingholder and wish to become together a Member of the Company, shall deliver
to the Company written application for Membership in such form as the Directors
require executed by such person or pair or group of persons.

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

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

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

Where two or more persons are together one Member of the Company:-
(a) their obligations under Article 4 hereof shall be joint and several; and

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



10.

executed by such persons there shall be changed the order in which their
names appear in the Register of Members.

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

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

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

GENERAL MEETINGS

11.

12.

The Company will not be required to hold an annual general meeting every calendar
year but may do so if believed appropriate and necessary and in accordance with the
Act.

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

NOTICE OF GENERAL MEETINGS

13.

14.

A general meeting called for the passing of an ordinary resolution or a special
resolution shall be called by fourteen clear days’ notice but may be called by shorter
notice if it is so agreed by 90% of the members. The notice shall specify the time and
place of the meeting and the general nature of the business to be transacted and, in
the case of an annual general meeting, shall specify the meeting as such.

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

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

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

(c) the Auditor or Auditors of the Company;



15.

(d) the Director or Directors of the Company.
No other person shall be entitled to receive notice of any general meeting.
The accidental omission to give notice of a meeting to, or the non-receipt of notice of

a meeting by any person entitled to receive notice shall not invalidate proceedings at
that meeting.

PROCEEDINGS AT GENERAL MEETINGS

16.

17.

18.

19.

20.

21

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

If such a quorum is not present within half an hour from the time appointed for the
meeting, or if during a meeting such a quorum ceases to be present, the meeting
shall stand adjourned to the same day in the next week at the same time and place
or to such time and place as the Directors may determine.

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

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

The chairman may, with the consent of a meeting at which a quorum is present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other
than business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned for fourteen days or
more, at least seven clear days notice shall be given specifying the time and place of
the adjourned meeting and the general nature of the business to be transacted.
Otherwise it shall not be necessary to give any such notice.

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

(a) by the chairman; or

(b) by at least two Members having the right to vote at the meeting; or

(c) by a Member or Members representing not less than one-tenth of the total
voting rights of all the Members having the right to vote at the meeting;

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



22.

23.

24.

25.

26.

27.

28.

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

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

A poll shall be taken as the chairman directs and he may appoint scrutineers {who
need not be Members) and fix a time and place for declaring the result of the poll.
The resuit of the poll shall be deemed to be the resolution of the meeting at which the
poll was demanded.

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

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

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

A resolution in writing in accordance with the Act shall be as effectual as if it had
been passed at a General Meeting duly convened and held and may consist of
several instruments in the like form each executed by or on behalf of one or more
Members.

VOTES OF MEMBERS

29.

30.

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

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

(b) Until the Transfer Date each Member who is a Subscriber to the company or
who is a person nominated as a member in accordance with Article 7 in these
Articles shall have five hundred votes at that meeting whether any such
decision is made by a poll or a show of hands.

A Member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning



31.

32.

33.

34.

mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by that court or by a
Member acting through his Attorney appointed and empowered by a properly
executed and, if required, registered Enduring Power of Attorney, and any such
receiver, curator bonis or other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the Directors of the authority of the person claiming to exercise the
right to vote shall be deposited at the office, or at such other place as is specified in
accordance with the Articles for the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or adjourned meeting at
which the right to vote is to be exercised and in default the right to vote shall not be
exercisable.

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

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

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

(a) be deposited at the office or at such other place within the United Kingdom as
is specified in the notice convening the meeting or in any instrument of proxy
sent out by the Company in relation to the meeting not less than 48 hours
before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than
24 hours before the time appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more than 48 hours after
it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to any Director,

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

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

DIRECTORS

35.

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



36.

The first Directors shall be the persons appointed on incorporation.

ALTERNATE DIRECTORS

37.

38.

39.

40.

41.

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

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

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

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

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

POWERS AND DUTIES OF DIRECTORS

42,

43.

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

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

DELEGATION OF DIRECTORS' POWERS

44,

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

applying.

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

APPOINTMENT AND RETIREMENT OF DIRECTORS

46.

47.

48.

49,

50

Any Member and any employee or officer of a body corporate which is a Member
Group Entity, or any Managing Agent {(or a representative of or appointed by the
Managing Agent) who is willing to act as a Director and is permitted by law to do so
may be appointed to be a Director by:

(a) ordinary resolution, or
(b) by a decision of the Directors,
in accordance with Articles 47 to 50.

No person other than a Member and an employee or officer of a body corporate
which is a Member Group Entity, or a Managing Agent (or a representative of or
appointed by the Managing Agent) may be appointed or reappointed as a Director of
the Company, either at a General Meeting or on the recommendation of the
Directors.

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

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

Subject as aforesaid, a Director who retires at a General Meeting may, if wiIIing' to
act, be reappointed. If he is not reappointed, he shalil retain office until the meeting
appoints someone in his place, or if it does not do so, until the end of the meeting.



DISQUALIFICATION AND REMOVAL OF DIRECTORS
51. The office of a Director shall be vacated if:-

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

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

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

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

{e) he resigns his office by notice to the Company; or

() he shall for more than six consecutive months have been absent without
permission of the Directors from meetings of Directors held during that period
and the Directors resolve that his office be vacated; or

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

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

REMUNERATION OF DIRECTORS

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

DIRECTORS’ EXPENSES

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

DIRECTORS’ APPOINTMENTS AND INTERESTS

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

(a) may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise interested;

(b) may be a Director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body



55.

56.

57.

58.

59.

corporate promoted by the Company or in which the Company is otherwise
interested; and

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

For the purposes of Article 54:

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

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

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

Authorisation of a matter under Article 56 shall be effective only If:

(a) 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;

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

(c) the matter was agreed to without the Interested Directors voting or would
have been agreed to if the votes of the Interested Directors had not been
counted.

Any authorisation of a matter under Article 56 shall be on such terms and/or
conditions as the Directors (excluding the Interested Directors) may determine,
whether at the time such authorisation is given or subsequently and may be varied or
terminated by the Directors (excluding the Interested Directors) at any time. Such
terms or conditions may include (without limitation) terms and conditions as to the
duration, renewal and/or revocation of the authorisation, and/or the exclusion of the
Interested Directors from all information 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.

A Director, notwithstanding his office, may be a director or other officer of, empioyed
by, an elected member of, or otherwise interested (including by the holding of shares)
in a Member Group Entity and no authorisation under Article 56 shall be necessary in
respect of any such interest.



DIRECTORS’ GRATUITIES AND PENSIONS

60.

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

PROCEEDINGS OF THE DIRECTORS

61.

62.

63.

64.

65.

66.

Subject to the provisions of the Articles, the Directors may regulate their proceedings
as they think fit. A Director may, and the secretary (if any) at the request of a Director
shall, call a meeting of the Directors. It shall not be necessary to give notice of a
meeting to a Director who is absent from the United Kingdom. Questions arising at a
meeting shall be decided by a majority of votes. In the case of an equality of votes,
the chairman shall have a second or casting vote. A Director who is also an alternate
Director shall be entitled in the absence of his appointer to a separate vote on behalf
of his appointer in addition to his own vote.

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

The continuing Directors or a scle continuing Director may act notwithstanding any
vacancies in their number, but, if the number of Directors is less than the number
fixed as the quorum, the continuing Directors or Director may act oniy for the purpose
of filling vacancies or of calling a General Meeting.

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

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

A resolution in writing signed by all the Directors entitled to receive notice of a
meeting of Directors or of a committee of Directors shall be as valid and effectual as
if it had been passed at a meeting of Directors or (as the case may be) a committee
of Directors duly convened and held and may consist of several documents in the like
from each signed by one or more Directors; but a resclution signed by an alternate
Director need not also be signed by his appointer and, if it is signed by a Director




67.

68.

69.

70.

who was appointed an alternate Director, it need not be signed by the alternate
Director in that capacity.

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

(a) the resolution relates to the giving to him of a guarantee, security, or
indemnity in respect of money lent to, or an obligation incurred by him for the
benefit of, the Company or any of its subsidiaries;

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

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

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

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

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

A Director shali not be counted in the quorum present at a meeting in relation to a
resolution on which he is not entitled to vote.

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

Where proposals are under consideration concerning the appointment of two or more
Directors to offices or employments with the Company or any body corporate in
which the Company is interested the proposals may be divided and considered in
relation to each Director separately and (provided he is not for another reason



precluded from voting) each of the Directors concerned shall be entitled to vote and
be counted in the quorum in respect of each resolution except that concerning his
own appointment.

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

SECRETARIAT

72. Subject to the Act, any secretary appointed by the Directors for such term and at
such remuneration (if any) and upon such condition or conditions as they may think
fit, may be removed by the Directors. The Directors may appoint two or more persons
to act as secretaries of the Company and such persons shall each have the same
powers and authority and the provisions of the Memorandum and Articles of
Association of the Company shall apply to each and every one of them as if each and
every one of them were the sole secretary of the Company.

MINUTES
73. The Directors shall cause minutes to be made:
(a) of all appointments of officers made by the Directors; and

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

THE SEAL

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

ACCOUNTS

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

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

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

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

AUDIT




79.

80.

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

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

NOTICES

B1.

82.

83.

84.

85.

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

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

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

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

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

INDEMNITY

86.

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



