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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number N1681757

The Registrar of Companies for Northern Ireland, hereby certifies that
CHARLESTOWN HALL MANAGEMENT COMPANY LIMITED

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

Given at Companies House, Belfast, on 20th August 2021

*NNI681757Q*

CompanieS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Application to register a company

Received for filing in Electronic Format on the:  20/08/2021 XABARIXL

Company Name in

Sfull:
Company Type:

Situation of
Registered Office:

Proposed Registered
Olffice Address:

Sic Codes:

CHARLESTOWN HALL MANAGEMENT COMPANY LIMITED

Private company limited by shares

Northern Ireland

19 CLARENDON ROAD
BELFAST
NORTHERN IRELAND BT1 3BG

68320

Electronically filed document for Company Number: NI681757




Proposed Officers

Company Director 1

Type: Person

Full Forename(s): MR CONOR JOHN

Surname: MULLIGAN

Former Names:

Service Address: recorded as Company's registered office
Country/State Usually NORTHERN IRELAND

Resident:

Date of Birth: ~ **/04/1969 Nationality: IRISH

Occupation: COMPANY DIRECTOR

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: NI681757



Company Director 2

Type: Person

Full Forename(s): MR SEAN GERARD

Surname: MCCANN

Former Names:

Service Address: recorded as Company's registered office
Country/State Usually UNITED KINGDOM

Resident:

Date of Birth: ~ **/07/1966 Nationality: IRISH

Occupation: COMPANY DIRECTOR

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: NI681757



Statement of Capital (Share Capital)

Class of Shares: ORDINARY Number allotted 1
Currency: GBP Aggregate nominal value:
Prescribed particulars

[

FULL RIGHTS REGARDING VOTING, PAYMENT OF DIVIDENDS AND DISTRIBUTIONS

Statement of Capital (Totals)

Currency: GBP Total number of shares: 1
Total aggregate nominal value: 1
Total aggregate unpaid.: 0

Electronically filed document for Company Number: NI681757



Initial Shareholdings

Name: CONOR MULLIGAN
Address 19 CLARENDON ROAD Class of Shares: ORDINARY
BELFAST
NORTHERN IRELAND Number of shares: 1
BT1 3BG Currency: GBP
Nominal value of each 1
share:
Amount unpaid: 0
Amount paid: 1

Electronically filed document for Company Number: NI681757



Persons with Significant Control (PSC)

Statement of initial significant control

On incorporation, there will be someone who will count as a Person with Significant Control (either a
registerable person or relevant legal entity (RLE)) in relation to the company

Electronically filed document for Company Number: NI681757



Individual Person with Significant Control details

Names: MR CONOR JOHN MULLIGAN
Country/State Usually NORTHERN IRELAND

Resident:

Date of Birth: ~ **/04/1969 Nationality: IRISH

Service address recorded as Company's registered office

The subscribers confirm that each person named as an individual PSC in this application knows that their
particulars are being supplied as part of this application.

Electronically filed document for Company Number: NI681757



Nature of control The person holds, directly or indirectly, 75% or more of the
voting rights in the company.

Nature of control The person holds, directly or indirectly, 75% or more of the
shares in the company.

Nature of control The person has the right, directly or indirectly, to appoint or
remove a majority of the board of directors of the company.

Electronically filed document for Company Number: NI681757



Statement of Compliance

1 confirm the requirements of the Companies Act 2006 as to registration have been complied with.

memorandum delivered by an agent for the subscriber(s): YES
Agent's Name: MKB LAW
Agent's Address: 14-18 GREAT VICTORIA STREET

BELFAST

NORTHERN IRELAND

BT2 7BA

Authorisation

Authoriser Designation: agent Authenticated ~ YES
Agent's Name: MKB LAW
Agent's Address: 14-18 GREAT VICTORIA STREET

BELFAST
NORTHERN IRELAND
BT2 7BA

End of Electronically filed document for Company Number: NI681757



COMPANY HAVING A SHARE CAPITAL

Memorandum of Association of
CHARLESTOWN HALL MANAGEMENT COMPANY LIMITED

Each subscriber to this memorandum of association wishes to form a company under the Companies Act 2006 and agrees to become a
member of the company and to take at least one share.

Name of each subscriber Authentication

CONOR MULLIGAN Authenticated Electronically

Dated: 20/08/2021



Companies Act 20056

ARTICLES OF ASSOCIATION

OF

CHARLESTOWN HALL MANAGEMENT COMPANY LIMITED

MKB Law

14 Great Victoria Street
Belfast

BT2 7BA

T- 0288024 2450
F: 028 9024 2448
www.mkblaw.co.uk

We hereby certify that this is a true copy of
the docuiment of which it pufports-to be a copy.

Cxlay ofAmgAS‘?— '20_2@:
MKB Law
1418 Great Victoria Street, Belfast, BTZ 784

Dated this_j|




ARTICLES OF ASSOCIATION
OF
CHARLESTOWN HALL MANAGEMENT COMPANY LIMITED

Contents of Articles of Association

PART 1 Interpretatlon Ltabfllt\! of Members, Objects of The Company, Entrenched Provisions;
Memhershlp PP davnrensemeni

wwnans L e T P T Y T LT PP Py v T YV

EXCIUSION Of M O0E] I RS ciiit it et et ers e e srtsts b ae e s sbbme e s snsbe e snssnntes sevs rosinsbnie

[WF a1t i e a2 2 =T £ 1] e L] - DR U

BowoNoE

ObJECES OF TRE COMIANY trivriivimainriivi i siriais it naeas eid i o eet sy irsrbs bt yeres 144 s eibas 0 s¥tbtbuern sobesnsnnensryerss
i MEMBEISRIE cceiiviirvesrsiinimisrerseinsrmverai st siass idesmsinnsss smsessss o :

PART 2 i1 BOLOT . ceeurmrcrseussrenssseriscessersasysarsssrras vaseas sotseasnsnveesesusasen s sens seseraabaisseinseveressiviese
6. NUMDBEE OF QIPECLOIS cirvrieesisriir s ves i e ias s b ere s crasraesas e s s san st e s e s e s b e b bkt sabn snesaesensensnas
7. Directors” gerieral authority ..
B, SharehOlgors TS EIVE POWERT vuiimeirsvierrieartivet s bivvabisrersos svsisfriad et snsss sdivevasssastinyosranss roussvnt arid veresn
9. Directors may delegate ......comvnioeiinnne SO, e e st R
10. COMMITERES .o ivvicrirenrenrecsinsesesirasarcsersresesssssesmssnresencas reremerens reeintieeneesaeanesseresssnennteeis srrabsanen
11. Directors to take detisions COlRCIIVEIV .o i st er st s crbs i e i rmes smnmnenas
12, Unanimous declsions .. e e e N R 18 SRV R e b e e v e SR s e
13. Calling a Directors’ meeting o mmsivsoemion Sver ek e baran dreverres e e e e e
14, Participation in Birectors’ mMeetingS ..o e e e e s st nes e nes
15. Quorum for Directors’ MEstiNGS i e revrreenees eereseerreeetnracaananee s ansare ntprren

16.. Chalring of Directors’” meetings...... o e R b B e R S e e b PR et e s

iz Castin’g VT it sbuiani v swesseriirt fur i emarimd aprd ves s e o b e b s wE SN s e e i

18. Conflicts of INTerest.. s cvrenirin e evesbisre e aae vrat R cevivereeen area iy bkerbeierasian b e

19, RECOIUS OF AECISIONS 1008 KEPE cvvvuuivvererseceersieimsrasssessssscssnssessesecossssesssisssstsorsssessensesesssessrenns

20. Directots’ discretion to miake FUMhEE fUIES i niiciciiirs e orssesssssassrnesesssssenss
21. Method of appointing AIFREHOTS et ottt i S o s siorons
22, Retirement Of GHeCtOrs. i i i o b seri i s Svara s sins s s deivi e sssa Sesirion snisnian
23, Termination of director’s apROINEMENT ... e i s ers s e rsenres s e s saesessaesasarasran

24, IO OIS, TOIIUNBIEEIDN 1uicisiriscirsvsermrnsrasmunesasresarserariestass asssba st bessecasbeset s snsens smesnsanansssesranne

1

Defined terms..oc wernieanin

O T N O R o

25, Director's expense's...-.._.‘-.;-..-._. ..... i kb e e ik P SN ANG SAR P R e ys PRI PR pen

PART 3 SHARES AND DISTRIBUTIONS occvuiririessivs s ssvssesssinssmssssmsusasssseamsie

26, All shares to be fully Paid U ..t et ee e ca e e s e e ek s mr sy - '

27. Powers to [ssue different classes 0f SRATE ..t e ee e aepe
28. Company not bound by less than absclute interests ... e s e b e

29. Share certificates .o B T L Ut T P T P I R TEP R I PPN AR A TR




30.
31
32.
-33.
34,
.35,
-36:
37.

Replacement Share CartIICaTES .o et cies e ei s et sae e ssee e sanans s rrpesssanesnrasransss B
Shiare BHOtMENTS vt i s s i i R e s s e i s D
Share transfers: to whom shares are to be transferred. ... i 9
Share transfers - method. .. retreriieraes e deh et a s eV S e e 10
TrANSMISSION O ShAPES ... ccrvrirrcs s atsrarr s e vssnrersbee s bemssntes shes bivs rdvetarnssrvassnsbrnssesntans sreartbansed b0
Exercise of transmitteas’ TENTS. e rnresirenssnssarrsessssssssessrunessssnsesssersnsrnnssssasssneses L0
Transmittees BOUNd by prior HOTICES . i s s orssinia i 10

Dividends and OtHEr iStHDUTIONS ..o ierssiorrerss creersseeerseress seassesossersesssessuesaissesensssnssssmnnss 11

PART 4 DECISION-MAKING BY SHAREHOLDERS.......cceveisicmeismiusamsaosasssemsenamsatssessass snsnos sissasas seranssses 12

38.
39,
44,
41.
42,
43,
44;
45,
46,
47,
48.
49,
50,

Calling general Meetings ... e e teeeeaee i eeeeetbrbmerieas e tenariins eeieren 12
Attendance and speaking at general MEEtINES . au it iseesss v statiniebiessisseasszen 12
QUOTUI TOr BENEral MEBEEINES i.vvviwesiivivns i esioseri sttt s s bbs s ot s daasdiddd sonsdagiisnsnesos ia b
Chairing general meetings ... NI J— ettt dhr R b s e e P yb iR e b 13

Attendance-and speaking by directors and non-shareholders

Ad]ournment AR T R T A e R H R R N Y e R R Y e e e

Content of proxy notices...
Delivery of proxy OtICES . i i ssirsssiesis s csvrenssei st mesn sisns resmaisrivivisivssseeeresses LB

AmMendments to resotUtIONS . e s sers s sr e res st aaense sensesn s LD

PART 5 ADMINISTRATIVE ARRANGEMENTS ..vivnmssssussnsmsansssssnsnmssssssnsssncsssssssnsasssasansasasanns araranes £7

51,
52.
53.
54,
55,

Means of cormmunication to be used .. i e et e s v .17
COMPANY SEAIS oivviiisisivinitnssmisivsesssbiirsant sivsesd ddvsvsi v i venii s ibsnas s biaas biesdiniabs oy sddseraaibiinaissiiaivsin 17
No righit to inspect accounts and other records ... o reneeeare et e iy 17
I ITEIEY eetriie et rners e st e b e s ta b e e ssanan s s e enssrasn st e rnt s s e resaeag sebanasernssncobnabrssaraarasaesn LT

|n’sufance-..-.u..-..-.............-‘......_i._...-..,.-‘............-“....‘..._.......“_.......‘....-.........-..‘.;“-..-.......“.....,..-..-..“-......... 18



1.

PART 1 INTERPRETATION; LIABILITY OF MEMBERS; OBIECTS OF THE COMPANY;
ENTRENCHED PROVISIONS; MEMBERSHIP

DEFINED TERMS
i1 Inthe articles, unless the context requires otherwise:
“articles” fmeans the company's articles of association as amended
or altered from time fo time;
“bankruptcy” includes individual insolvency proceedings in-a-jurisdiction

“chairman”

“chairman of the
meeting”

“Companies Acts”

“Developer”

“Developer’'s
Director”

“Development”

“director”

gother than Northern Ireland which have an effect similar
to that of bankruptcy;

ha's the meaning given in article 16;

has the meaning given in article 41;

means the Companies Acts (as defined in section Z of the
Compaties Act 2006), in so far as they _ap"ply to the
company;

means any or more of:

{a) Lagpor Developments Limited a company registered
in Northern Ireland under number NI644519 whose
registered office is at Lagan House, Clarendon Road,

Beifast, Northein Ireland, BT1 3BG;

{b) Lagan Homies (Charlestown Hall) Ltd a limited liability
company registered in Northern ireland with company
number NI635267 having its registered office at 19
Clarendon Road, Clarendon Dock, Belfast, BT1 3BG; or

{c) W & | Porter Limited a limited liability company
registered in Northern Ireland- with company number
NI630485 having its registered office at Aisling House, 50
Stranmillis Embankment, .Belfast, BT9 5FL.

means a divector of the.company who has been appointed
by the Developer under article 21.1;

the developmient known as Charlestown Hall
deveilopment, Glenavy Road, Lisburn as it may be altered,
extended or enlarged from time to time;

means a director of the company, and includes any person
occupying the position of director, by whatever name



“document”

“slectronic form”

“aligible-members”

*fully paid”

“hard copy -form”

“holder”

“instrument”

“model articles”

“objects”

“ordinary

resolution”
“Open Space”
llpaid"

“participate”

“proxy notice”

“qualifying person”

“Residential Unit”

“Residential Unit

Owner”

called;

includes, unless otherwise specified, any document sent
ot supplied in electronic form;

has the meaning given in section 1168 of the Compariies
Act 2006;

has the meaning given.in section 289 of the Companies
Act2006;

‘in relation to a share, means that the nominal value and

any premiumito be paid to the company in respect of that

-shiare have been paid to the company;:

has the meaning.given in section 1168 of the Companies
Act:20086;

in relation to shares means the person whose name. is

‘antered in the régister of members as the holder of the
shares;

means:a document in hard copy form;

has the meaning given in-section 19 of the Companies Act
2006;

has the meaning given in article 4;

has the medning given in section 282 of the Companies
Act 2006;

‘has the meaning given in article 4.1;

means. paid or credited as paid;

in relation to a Directors’ meeting, has the meaning given
in article 14.1;

has the meaning given. in article 48.1;

has the meaning given in section 318 of the Companies
Act:2006;

means a residential unit forming part of the Development;

means the owner or owners for the time being of a

Residential Unit and includes a person who is entitled to-



“shareholder”
“shares”

“special
resolution”

“subsidiary”

“Transfer Date”

"Transfers”

“Ttransmittee”

“writing”

be registered at the Land Registry as owner of a
Residential Unit;

means-d person who is the holder of a share;
means shares in the company;

has the meaning given in section 283 of the Companies
Act 2006;

has the meaning given in section 1159 of the Companies
Act 2006;

means the date on which the Developer transfers to the
company the Developer’s estate in the whole of the Open
Space and (at the Developer's discretion) any residual
land within the Development subject to (a) the Residential
Unit Owners” interests estate in the Residential Units, {b)
to such eéxceptions and reservations as the Developer may
make,and (c} such covenants and other conditions as the
Developer may impose so that the company becomes
entitled to be registered at the Land Registry as the owner

of the Open Space and any such residual fand;

the transfers or leases of Residential tnits;

means a person entitied to a share by reason of the death
or bankruptey of a shareholder or otherwise by operation
of law;-and

means the representation or reproduction of words,
symbols. or other information in & visible form by any
method or combination of methods, whether sent or
supplied’in electronic form or otherwise.

1.2 Unless the context otherwise requires, other words or expressions
contained in these articles bear the same meaning:as in the Companies
Act 2006:as in-force on the date wheén these articles become binding on

the company.

EXCLUSION OF MODEL ARTICLES

These articles exclude the model articles.

LIABILITY OF MEMBERS

The liability of the members is limited to the amount, if any, unpaid on the shares

held by them.



OBIECTS OF THE COMPANY

4.1

The objects of the company are to take a transfer of the open spaces
within the Devélopmeént (“the Opien Space”) and to hold the Open Space
for the benefit of the Residential Unit Owners and to manage the Open
Space generally-and. provide services to the Residential Unit-Owners in
accordance: with the Transfers and to collect the rents, service charges
and other income payable under the Transfers and to discharge all of the
functionsof the Management Company required by the Transfers.

MEMBERSHIP

51

5.2

5.3

No petson other than the following may be a member of the Company:
{2) the subscribers tothe memorandum, or
{b) a Residential Unit Owner.

Where. a Residential Unit Owner comprises: more. than one owner in
relation to a Residential Unit, they together constitute one member, and.
the person first-named. in the register of members may exercise all voting
and other rights and powers vested in that member to the exclusion of
the other owners of that Residential Unit. All such ownersshall ke subject
jointly and severally to any liability imposed or that member under or
pursuant to the articles.

Where a person is a Residential' Unit Owner in respect of more than one:
Residential Unit or is both a Residential Unit Owner and the Developer or
a nominee of the Developer he shall (except where any article provides
otherwise) be treated under the articles as a.separate member in respect
of each .of his several capacities as Residential Unit Owner or Developer
or nominee of the Developer-asthe case may be.




10.

PART 2 DIRECTORS

NUMBER OF DIRECTORS,

Unless otherwise determined by ordinary resolution, the number of directors shail
be notlessthan 2-and not more than 5..

DIRECTORS’ GENERAL AUTHORITY

Subject to the articles, the directors are responsible for the management of the
company’s business. in accordance with its objects, for which purpose  they may
exercise-all the powers of the company.

SHAREHOLDERS™ RESERVE POWER'

8.1

8.2

8.3

Except with the authority of a-special resolution the directors may not
sell, dispose of, or transfer the business, property and undertaking of the
Company, or any patt thereof, for any consideration,

The sharéholders-may, by special resolution, direct the directors to take,
or refrain from taking, specified action.

No such special resolution invalidates anything which the directors have
donie before the passing of the resolution,

DIRECTORS MAY DELEGATE

9.1 Subject to the articles, the directors may delegate any of the powers
which are conferred on them under the articles:

{a) to such director or committee including at least one director;
(b} by such means {including by power of attorney);

(¢} to'such an extent;

(d} in relation to-such matters or territories; and

(8) on such terms-and conditions;

as they think fit.

9.2 If the directors so specify, any such delegation may authorise further
delegation of the directors’ powers by any person to whom they are
-delegated.

9.3 The: directors may revoke any delegation in whole or in part, or alfer its
terms and conditions.

COMMITTEES

10.1 Committees to which the directors delegate any of their powers muost
follow procedures which are based as far as theyare applicable on those
provisions of the articles which govern the taking of decisions by
directors.

10.2 The directors may make rules of procedure for all o any committees,

which prevail over rules derived from the articles if they are not
consistent with them.



11.

12,

13.

14,

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by directors is that any decision of the
directors must be either a majority decision at.a meeting-or a decision taken in
accordance with article 12.1,

UNANIVMIOUS DECISIONS

121

12.2

12.3

12.4

Adecision of the directors is taken in accordance with this article when all
eligible directors indicate to-each other by any means that-they share a
common view on a matier.

Such. a decision may take the form of a resolution.in writing, copies of
which have been signed by each eligible director or to which each eligible
director has otherwise indicated agreement in writing.

References in this article to eligible directors are to directors who would
have been entitled to vote on the matter had it been proposed as a
resolution at a Directors” meeting.

A decision may not be taken in accordance with this article if the eligible
directors would not have formed a quorum at such a meeting.

CALLING A DIRECTORS MEETING

151

13.2

13.3

134

Any director may call & Diréctors’ meeting by giving notice of the meeting
to the directors or by authorising the company secretary (if-any) to give
such notice.

Notice of any Directors’ meeting must indicate:

(a) its proposed date and time;
{b) where it is to take place; and
{c) if it is-anticipated that directors participating in the meeting will

not be in the same place, how it is proposed that they should
communicate with gach other during the meeting.

Notice of a Directors’ meeting must be given to each director, but need
not he in writing.

Notice of a Directors’ meeting need not be given to directors who waive
theii entittement to notice of that meeting, by giving hotice tothat effect
to the company not more than 7 days after the date on which the
meeting is. held, Where such notice is given after the meeting has been
held, that does not affect the validity of the meeting, or of any husiness
conducted at it.

PARTICIPATION IN DIRECTORS” MEETINGS

141

Subject: to the articles, directors participate in a Directors’ meeting; or
part of a Directors’ meeting, when:

{a) ‘the meeting has been calied and takes place in-accordance with
the articles, and

{b} they can sach communicate to the others any information or
opinions they have on any patticular item-of the business.of the



15,

16.

17.

1 8-

14.2

14.3

meeting.

In determining whether directors are participating in a Directors’
meeéting, it is.irrelevant where any director is or how they communicate.
with each other.

If all the directors participating in a meeting are not in the same place,
they may decide that the meeting is to be treated as taking place
wherever any of themis.

QUORUM FOR DIRECTORS’ MEETINGS

151

15.2

153

At a Directors’ meeting, unless a quorum is participating, no-proposal is
to be voted on, except.a proposal to cali another meeting.

The quorum for Directors’” meetings may be fixed from time to time by a
decision of the directors, but it must never be less than two, and unless
otherwise fixed it is two. Until the Transfer Date, the quorum must
include a Developer’s Director participating in the mesting.

if the total number of directors for the time being is less than the quorum
required, thedirectors must not take any decision other than a-decision:

{a): to appoint further directors, or

{B) to call a general meeting $6 a3 to enable the shareholders to
appoint further directors.

CHAIRING OF DIRECTORS’ MEETINGS:

16:1 The directors may appoint a director to chair their meetings.

16.2 Until the Transfer Date, the person so appointed must be a Developer’s
Director.

16.3 The person-so appointed for the time being is known as the chairman.

16.4 After the Transfer Date the directors may terminate the chairman’s
appointmentat any time.

16.5 if the chairman is not participating in a Directors’ meeting within 10
minutes of the time at which it was to start, the participating directors
must appoint. one of themselves-to chair it

CASTING VOTE

17.1 I the riumber of votes for and against a proposal are equal, the chairman
or. other director chairingthe meeting has a casting vote.

17.2 But this does not apply if, in accordance with the articles, the chairman or

other director-is not to be'counted as participating in the decision-making
process for quorum or voting purposes.

CONFLICTS OF INTEREST

18.1

If a proposed decision of the diféctors is concerned with an actual or
proposed transaction or arrangement with the company in which a

directoris intérasted, that director is:not to be counted as:-participating in

the:decision-making process for guorum or voting purposes.



19.

18.2

18.3

84

18.5

18.6

18.7

But if article 18:3 applies, a director who is interested in an actual or
proposed transaction or arrangement with-the company-is to be counted
as participating in the decision-making process for .quorum and voting
purposes.

This article applies whan:

{a) the company by ordinary resolution disapplies the provision of
the articles which would otherwise prevent a director from
being counted as participating in-the decision-making process;

{b) the director’s interest cannot reasonably be regarded as likely
to give rise to a conflict of interest; or

{c} the director’s conflict of interest arises from a permitted cause.

For the purposes of article 18:3{c}, the following are permitted causes:

{a} a guarantee given, or to. be given, by or to a director-in respect

of an obligation incurred by or on behalf of the company or any
of its subsidiaries;

(b} subscription, or agreement to subscribe, for shares or other
securities of the company o any of its subsidiaries, or to

such shares or securities;

ic} arrangements pursuant to which benefits are made available to
-employees and directors or former employees and directors of
the company or any of its subsidiaries which do not provide
special benefits for directors.or formiér directors;

{d} in the case of a Developer’s Director; the director’s relationship
with the Developer;.and

{e) the directorbeing a Residential Unit Owner.

Forthe purposes of this article 18, references to proposed decisions and
decision-making processes include any Directors’ meeting .or part of a
Directors’ meeting.

Subject to article 18.7, if a-question arises at a meeting of directors or of a
committee of directors as 1o the right of a director to participate in the
meeting {or part of the meeting) for-voting or quorum purposes, the

guestion may, before the conclusion of-the meeting; be referréd to the

chairman whose ruling'in relation to any director other than the chairman
is to-be final-and conclusive.

If any-question as to the right to participate in the meeting {or part of the
meeting) should -arise in respect of the chairman, the question is 1o be
decided by a decision of the directors at that meeting, for which purpose
the chairman.is not to be counted as participating in the meeting (or that
part of the meeting) for veting or quorum purposes.

RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the company keeps-a record, in writing, for at least
10 years from the date of the decision recorded, of every unanimous.or majority
decision taken by the directors.



20.

2L

22,

23,

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to the articles, the directors may make any rule which they think fit about
how they take decisions, and about how such rules. are to be recorded or
communicated to directors.

METHOD OF APPOINTING DIRECTORS

21.1

21.2

213

214

215

Until the Transfer Date the Developer may by notice in writing to the
company appoint up to 3 persons to be.a Developer’s. Director and may
by like notice remove any Developer’s Director and may @ppoint another
person.in his place.

Subject to the.articles, any person who is willing to act as a director, and
is permitted by law to do-so, may be-appointed to be a director:

{a) in accordance with-article 21.1, or
(b} by ordinary resolution, or
{c) by a decision of the directors.

In-any case'where, asa result-of death, the company has no shareholders
and no-diréctors, the personal representatives of the last shareholder to
have died have the right, by notice: in writing, to appoint a person to bea
director, '

For the purposes of article 21.3, where 2 or more shareholders die in
circumstances rendering it uncertain who was the last-to die, a younger
shareholder is deemed to have survived-an-older shareholder.

No person other than the Developer or a Developer’s Director may be a
director of the company prior to the Transfer Date.

RETIREMENT OF DIRECTORS

Immediately after the Transfer Date all Developer's: Directors then holding office
shall cease to be directors ofthe company.,

231

TERMINATION OF DIRECTOR’S APPOINTMENT

A person ceases to bea director as soon as:

{a) that person ceases to be a director by virtue.of any provision of
the Companies Act 2006 or is prohibited from being a director
by law;

(B} a bankruptcy order is made against that person {if an individual)

or any liguidator, trustéeé in bankrujitey, recéiver, administrative
receiver, administrator or similar officer is appointed over, or in
respect of, the person (if corporate in: nature), or any of their
business or assets;

&) a composition is made with that person’s creditors generally in

satisfaction of that person’s debts;

{d}. 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



24.

25.

director and may remain so for more than three months;

(e} 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;

{f) notification is received by the company from the director that
the. director is resigning from office, and such resignation has
taken effect in accordance with its terms; or

{g not being a Developer’s Director, he ceases to be a member of
the: Company.

DIRECTORS” REMUNERATION

24.1

Directors may undertake any services for the company that the directors
decide and may be remunerated for the provision of those seivices.

24.2 Save in accordance with article 24.1; no director {including a Developer’s
Director) shall be entitled to-any remuneration from the company:.

DIRECTOR’S EXPENSES

25.1 The company with the approval of an ordinary. resclution may pay any

reasonable expenses which the directors properly incur in connection
with their attendance at:

{a) meetings of directors-or committeas of directors,
{b) general meetings, or
{c) separate meetings of the holders of any class of shares or of

debentures of the company,

or otherwise in connection with the exercise of their powers and the.
discharge of their responsibilities inrelation to the company.



26.

27.

28.

29.

30.

PART 3 SHARES AND DISTRIBUTIONS

ALL SHARES TO BE FULLY PAID UP

26.1

26.2

No share is to be’issued for less than the aggregate of its nominal value
and-any premium to be paid to the company in consideration for its issue.

This does:not apply to shares taken on the formation of the company by
the subscribers to the company’s memorandum.

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

27.1

27.2

Subject to the articles, but without prejudice tothe rights.attached to any
existing share, the company may issue shares with such rights or
restrictions as may be determined by ordinary resolution.

The company may issue shares which are to be redeemed, or are liable to
bé redegmed at the option. of the company or the holder, and the
directors may determine the terms, conditions and manner of
redemption of any soch shares.

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

281

Except as required by law, no person isto be recognised by the company
as holding any share upon any trust, and except as otherwise required by
law or the articles, the company is not in any way to be bound by or
recognise any interest in a share other than the holder’s absolute
ownership of it and ail the rights attaching to it.

SHARE CERTIFICATES

291

29.2

29.3
294

29.5

The company must issue each shareholder, free of charge, with one or
mare certificates in respect of the shares which that shareholder holds.

Every certificate must specify:

{a) in respect of how many shares, of what class, it is issued;

(b) the nominal value of those shares;

{c) that the shares-are fully paid; and

(d} any distinguishing numbers assigned to them.

No certificate may be issued in fespect of shares ¢f more than one class.

If more than.one person-holds a share, only one certificate may be issued
in.respect of it.

Certificates must:
{a) have affixed to them the company’s common seal, or

{b} be otherwise executed in accordance with the Companies Acts:

REPLACEMENT SHARE CERTIFICATES

30.1

If a certificate issued in respect of a shareholder’s shares is:

{a) damaged or defaced, or

8



31.

32,

30.2

{b) said to be lost, stolen or destroyed,

that shareholderis entitled to be’issued with a replacement certificate in

respect of the same shares.

A shareholder exercising the right to be issued with such-a replacement

certificate:

{a) may at the same time exercise the right to be issued with a
single certificate or separate certificates;

{b) must return the certificate which is. to be replaced to the

company if it is.damaged or defaced; and

{c} must- comply with such conditions as to evidence, indemnity

and the payment of a reasonable fee as the directors decide.

SHARE ALLOTMENTS

311

31.2

31.3

314

321

322

32.3

324

Other tha# shares teken on the formation of the company by the
subseribers to the company’s memorandum, shares in the company shall
only be allotted-and issued-in accordance with article 31.2.

Each' Residential Unit Owner shall be entitled to one share in the

company upon being transferred a Residential Unit.

Subject to article 32.1(a), the company must allot and issue to each

Residential Unit Gwner the share to which they are entitled Under article
31.2,

The directors shall prepare any documentation reasonably réquired to
give effect to allotments under article 31.3, ensure that all necessary
filings. are made at Companies House, dand update the register of the
company accordingly from time to time.

SHARE TRANSFERS: TO WHOM SHARESARE TO BE TRANSFERRED

A person shall transfer his shares at the time and fo the person
prescribed below as foliows:

(a) the subscribers fo the mémorandum must transfer his share
upon the transfer of the last Residentiai Unit in the
Development to that Residential Unit Owner, and the provisions
of-article 31.3 shall not apply;

{b) on the subsequent transfer of his Residential Unit, a Residential
Unit Owner must transfer his shares to the transferee of the

Residential Unit.

If-a persen fails to transfer his-shares in accordance with article 32.1 the
directors may at their discretion appoint some person to sign an
instrument of transfer of those shares on his behalf.

A subscriber to the memorandum and.a Residential Unit Owner may not
transfer their shares except in accordance with this article 32,

Only once the subscribers to the memorandum no longer hold & share or

shares inthe company can the Transfer Date occur.



33.

34,

35.

36.

SHARE TRANSFERS - METHOD

331 Shares may be transferred by means of an instrument of transfer in any
usual form ot any other form approved by the directors, which is
executed by or on behalf of the transferor.

33.2 The directors.shall register the transfer of a share permitted or required
by, and made. in accordance with, the articles and shall not register any.
other transfer of a share.

33:3 No fee may be charged for registering any instrument of transfer or other
document relating to or affecting the title to any share.

334 The company may retain any instrument of transfer which is registered.

33,5 The transferor remains the holder of-a share until the transferee’s name
is-entered in-the register of members as holder of it.

336 if the directors refuse to register the transfer of a share, the instrument
of transfer must be returned to the transferee with the notice of refusal
uniess they suspect that the proposed transfer may be fraudulent.

TRANSMISSION .OF SHARES

34.1 If title to. @ share passes to a transmittee, the company may only
recognise the transmittee as having any title to that share.

34.2 A transmittee who produces such evidence of entitlement to shares as
the directors miay properly require:

{a) may, subject to the articles, choose either to: become the holder
of those shares or to have them transferred to another person,
provided that such person becomes:a Residential Unit Owner in
place of the person from whom the tratismittee has derived
rights, and

{b) subject to the articles, and pending any transfer of the shiares to
another person, has the same rights.as the holder had.

34.3 But transmittees do not have the right to attend or vote at 3 general
meeting, or agree to a proposed written resolution, in respect of shares
to which they are entitled, by reason of the holder’s-death or bankruptcy
or otherwise, unless they become the holders of those shares. '

'EXERCISE OF TRANSMITTEES” RIGHTS

351  Transmittees who. wish to become the holders of shares to which they
have become entitled must notify the company in writing of that wish.

35.2 If the transmittee wishes to have a share transferred to another person in
accordance with article 34.2(a}, the transmittee must exectite an
instrument of transfer in respect.of it.

35.3 Any transfer made or executed under this article is to be treated as if it
were made or executed by the person from whom the transmittee has
derived rights in respect of the share; and as if the event which gave rise
to the transmission had not occurred.

TRANSMITTEES BOUND BY PRIOR NOTICES

10



37.

if @ notice is given to a shareholder in respect of shares and a transmittee is
entitled to those shares, the transmittee is to be bound by the notice if it was given
to the sharehoider before the transmittee’s name has been entéred in the register
of members.

DiviDENDS AND OTHER DISTRIBUTIONS

37.1 The company shall not have power to pay or declare any dividend or
bonus:or make any distribution of any assets to the meémbers except ona
winding up provided that nothing in this article shall prevent the payment
of proper remuneration or fees to any person employed by or providing
setvices to the company nor the payment of interest at a rate not
exceeding 10% a year on-money lent by a mémber to the company.

11




38.

39.

40.

PART 4 DECISION-MAKING BY SHAREHOLDERS

CALLING GENERAL MEETINGS

381

If:

{a) the.compan_y has no directors of fewer thantwo directors, and

(b the director (if any) is unable or unwilling to appoint sufficient
directors to make up a quorum or to call a general meeting to
do so,

then two or mote members may call a general meeting or may instruct
the company secretary {if ary) to do so for the purpose of appointing.one
or more directors.

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS.

391

39.2

39.3

39.4

39.5

A person is-able to exercise the right to speak at a general meeting when
that person is in a position to.communicate to all those attending the
meeting, during the meeting, any information or opinions. which that
person has.on the business.of the meeting.

A person is-able to exercise the right to vote at a general meeting when:

(a) that person is able to vote, during the meeting, on resclutions
putto the vote at:the meeting, and

{b) that person’s vote can be taken into account in determining
whether or not- such resalutions are passed at the same time as
the votes of all the other persons attending the meeting.

The directors may make whatever arrangements they consider

-appropriate to enable those attending a general meeting to exercise their

rights to speak orvoteatit.

In‘determining attendance at a general meeting, it is immaterial whether

any two-or more memibers atfending it are in the same place as each
-other,

Two or more persons who are not in the same place as each-other attend
a general meeting if their circumstances are such that if they have {or

‘were to have) rights to speak and vote at that meeting, they are {or

wouid be) able to exercise them.

QUORUM FOR GENERAL MEETINGS

40.1

40.2

No business other than the appointment of the chairman of the meeting

s to be transacted at a general meeting if the persons attending it do not

constitute a quoram.

Two qualifying persons shall be a quorum. But until the Transfer Date at
least one of those must be.

{a) the Developer,
{b) a nominge of the Developer,
{c) a person appointed as the proxy of the Developer or a nominee

12



the meeting.
41, CHAIRING GENERAL MEETINGS

411 Until the Transfer Date the Developer or a nominee of the Developer
shall be appointed as chairman and shall chair general meetings.

41.2 After the Transfer Date, if the directors have appointed a chairman, the
chairman shall ¢hair general meetings if present.and willing to-do so. If
the directors have not appointed a chairman, or if the chairman is
unwilling to chair the meeting oris not present within 10 minutes of the.
time at-which a meeting was due to start
{a) the directors present, or
{b) {if no directors are present), the meeting,
must appoint & director or shareholder to chair the meeting.

41.3. The appointment of the chairman of the meeting must be the first
business of the meeting.

41.4 The person chairing a meeting in accordance with this article is referred
to as “the chairman of the meeting”.

42. ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

42.1. Directors may-attend and spedk at general meetings, whether or not they
are shareholders.

42.2 The chairman-of the meeting may permit other persons who are not:

{a} shareholders of the company, or
{b) otherwise entitled to exercise the rights of shareholders in
relation to general meetings,
to attend and speak at a general meeting.
43, ADJOURNMENT

43.1 If the persons attending a general meeting within-half an hour of the time
at which the meeting was due to start do not constitute a quorum, or if
during & meeting a quorum ceases to be present, the chairman of the
meeting must adjourn it.

43.2 The chairman of the meeting may adjourn a general meeting at which a

of the Developer in relation to the meeting, or

(d} where the Developer or a nominee of the Developer is a
corporation, a person authorised under section 323 -of the
Companies Act 200616 act as its representative in relation to

quorum is present if:
{a) the meeting consents to an adjournment, or:

(b} it-appears to the chairiman of the meeting that an adjournment
is necessary to protect the safety of any person attending ‘the
meeting or ensuré that the business of the meeting is
conducted in an orderly manner.

13




44,

45,

46.

43.3.

434

43.5

43.6

The chairman of the meeting must adjourn a general meeting if directed
to do so by the meeting.

When adjourning a general meeting, the chairman of the meeting must:

{a) either specify the time and place to which it is adjourned or
state that it is to continue at a time and place fixed by the
directors,.and

{b} have regard to any directions-as to the time and place of any
adjournment which have been given by the nigeting.

If the continuation of an adjourned meeting is to take place more tharn 14

days after it was adjourned, the company must give at least 7 clear days”

notice of it {that is, excluding the day of the adjourned meeting and the

day on which the notice is given):

{a} to the same persons to whom notice of the.company’s general
meetings is required to begiven, and

b} containing the same informatian which- such notice is required
to-contair,

No business may be transacted at-an adjourned meeting which could not
properly have been transacted at the meeting if the adjournment had not
taken place.

VOTES OF MEMBERS

44.1

44.2

Subject to article-44.2:

{z) on a show of hands-evéry member who-{being an individual) is
present in person or (being corporate in nature} is present by a
duly authorised representative, not being himself ‘a- member
entitled to vote, shall have one vote, and article 1.1 shall not
apply; @nd

{b) on a poll every meriber shall have one vote and article 1.1 shall

apply.
Notwithstanding article: 44.1, until the subscribers to the memorandum

shall have ceased to hold any share or shares in the company, the only
shares which shall confer any voting rights shall be the share or shares
vested for the time beihg in the subscribers to the. memorandum.

VOTING: GENERAL

451

A resolution put to the vote of a general meeting must be decided on a

show of hands unless a poll is duly demanded ‘in accordance with the

articles.

ERRORS AND DISPUTES

46.1.

416.2

No objection may be raised to the qualification of any person votirg at a
general meeting except at thé meeting or adjourned meeting at which

‘the vote objected to is tendered, and every vote not disallowed at the

meeting is valid.

Any such objection must be referred to the chairman of the meeting,

14



47.

48,

whose decision is finzl.

PoLLVOTES

471

A.pollona resclution may be demanded:

{a) in advance of the general meeting where it is te be put to the
vote, or
{b) at a general meeting, either before a show of hands on that

resolution orimmediately after the result of a show of hands on
that resolution is deciared.

47.2 A poll:may be.demanded by:

{a) the chairman of the meeting;:

{b} the directors;

(c) two or more persons having the right to vote on the resolution;
or

{d) a person or persons representing not less than one tenth of the
total voting rights of all the shareholders having the right to
vote on the résolution.

47.3 A demand for a poll may be withdrawn if:

(a) the poll has notyet been taken, and

{b) the chairman of the meeting consents to the withdrawal,

47.4 Polls must be taken immediately and in such manner as the chairman of
the meeting directs.

CONTENT-OF PROXY NOTICES

481 Proxies may only validly be appointed by-a notice in writing {a “proxy
notice”) which:

{a) states the name and address of the shareholder appointing the
proxy;

{b) identifies the person appointed to be that shareholder’s proxy
and the general meeting in relation to which that person is
appointed;

{eY is signed by or on behalf of the shareholder appointing the
proxy, or is authenticated in such manner as the directors may
deterihine; and

(d) is delivered to the company in accordance with the articles and
any instructions contained in the notice of the general meeting
to which they relate.

48.2 The company may requiré proxy notices to be delivered in a particular
form,and may specify different forms for different purposes.
48.3 Proxy notices may specify how the proxy appointed under thern is to vote

{or that the proxy is to abstain from voting) an one or more resolutions..

484 Unless a proxy notice indicates otherwise, it must be treatéd as:

15



49.

50.

{a} allowing the person appsinted under it.as a proxy discretion as
to how to vote on any ancillary or procedural resolutions put to
the meeting, and

[13]] appointing that person as a proxy in relation to any
adjournment of the general meeting-to which it relates as well
as'to the meeting itself.

DELIVERY OF PROXY NOTICES

49.1

49.2

49.3

494

A person who is entitled to attend, speak or vote {either on & show of
hands or on a poll} at.-a general meeting remains so entitled in respect.
that meeting or any adjournment of it, even though a valid groxy notice
has been delivered to the.company by.or.on behaif of that person,

An appointment under a proxy notice may be revoked by delivering to
the company a notice in writing given by or on behalf of the person by
whom or on whose behalf the proxy notice was given.

A notice revok’i.ng_a proxy appointment only takes effect if it is delivered
before the start of the méeting or adjourned meeting to which it relates.

if a proxy notice is not executed by the person appointing the proxy, it
must be accompanied by written evidénce of the authority of the person
who executed it to execute it on the appointor’s behalf.

AMENDMENTS TO RESOLUTIONS

50.1

50:2

50.3

An ordinary resolution to be proposed at & general meeting may be

amended by ordinaty resolution if:

(a) natice of the proposed amendment is given to the cortipany in
writing by a person entitled to vote at the general meeting at
which it is to be proposed not less than 48 hours before the
meeting is to take place (or such later time asthe chairman of
the meeting may determine}, and

{b) the proposed amendment does not, in the reasonable -opinion

of the chairman of the meeting, materially alter the:scope of the
resolution.

A special resolution to be proposed at a general meeting may be

-amended by-ordinary rasolistion, if:

() the chairman of the meeting proposes the amiendment at the

general meeting at which the resolution is to be proposed, and

b} ‘the amendment does not go beyond what is necessary to

correct .a grammatical -or .other non-substantive -error in the
resofution.

If the chairman of the meeting, acting in good faith, wrongly decides that

an amendment to a resolution is.put of order, the chairman’s error does

not invalidate the vote on that resolution..

16



51.

52.

53.

54.

PART 5 ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED

51.1

51.2

51.3

Subject to the articles, anything sent or supplied by or to the company
under the articles may be sent or supplied in any way in which the
Companies Act 2006 provides for documents or information which are
authorised or required by any provision of that Act to be sent or supplied.
by or to the company.

Subject to the articles, any notice or document to besent or supplied to a
director in connection with the taking of decisions by directors may aiso
be sent or supplied by the means by which that director has asked to be
sent or supplied with-such notices ordocuments for the time being.

A director may agree with the company that notices or decuments sent
to that director .in a particular way are to be deemed to have been
received within a specified time of their being sent, and for the specified
fime to be:less than 48 hours.

COMPANY SEALS

5241
52.2

52.3

524

Any common seal may only be used by the authority of the directors.

The_ directors may decide by what means and in what form-any commaon’
seal isto be used.

Unless otherwise decided by the directors, if theé company has'a corinmon
seal and it is affixed to a document, the document. must also-be signed by

at least-one authorised person.in the presence of a witness who attests
the signature.

For the purposes of this articlg, aii-authorised person is;

{a) any director of the company;
{b) the company secretary (if any}); or
{c) any person authorised by the directors for the purpose of

signing documents to which the common seal’is applied.

MO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

531 Except as provided by law or authorised by-the.directors or an.ordinary
resolution of the coripany, no person is- eéntitled to inspect any of the
company’s-accounting or other records or documents merealy by virtue of
being a shareholder.

INDEMNITY

54.1 Subject to article 54.2, a relevant director of the company or an

associated company may be indemnified out of the ‘company’s assets

against:

{a) any liability incurred by that director in connection with any
negligence, default, breach of duty or breach of trust in relation.
to the company or an associated company,

17



55,

54.2

54.3

{b) any liability incurred by that director in connection with the
activities of the company or an associated company in its
capacity -as a frustee of an occupational pension scheme (as
defined in section 235(6) of the Companies Act 2006},

(c) any other liability incurred by that director as an officer of the
company or an associated company:

This article does not authorise any indemnity which would be prohibited
or refidered void by any provision of the Companies Acts or by any other
provision of law,

In thisarticle:

(@) companies are associated if one is-a subsidiary of the other or
both-are subsidiaries of the same body corporate, and

{b) a “relevant director” ‘means any director or farmer director of
‘the company or an associated company.

INSURANCE

55.1

55.2

The directors may decide to purchase and maintain insurance, at the
expense of the company, for the benefit of any relevant director in
respect of any relevant loss.

inthis article:

(a) a “relevant director” means any director or former director of
the company or an-associated company,

{H) a “relevant loss” means any loss or liability which has beer or
may be incurred by a relevant director in connection with that
director’s duties or powers in relation to the company, any
associated company or. any pension fund or-employees” share
scheme of the company or associated company, atid

(€] companies are associated if one is a subsidiary of the other or
both are subsidiaries of the same body corporate,
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