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The Registrar of Companies for England and Wales hereby certifies that

HORSESHOE CLOSE MANAGEMENT COMPANY LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 12th April 2006
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Company Name in full | Horseshoe Close Management Company
Limited

L Llan Dawson ' l

of l SHULMANS, 120 WELLINGTOIELST LEEDS LS14LT ‘

do solemnly snd sincarely declars that { am a 1 [Soficitor engaged in (e

—
¥ Plazss delaly o appropnale, formation of the companylparsan named as-clepator a saorotany.nlthe \'/0 N
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|

Limited
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for the subsariver(s) of the memorandum Vv
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Company Secretary o 15

Comgany name i Horseshoe Close Manzgement Company Limited

NAME “Shae ¢ Title j Ms W"Honmrs sir:l
T Ny stany detade .-crenamnl': ‘ DO[OYCS

Sumnane [C)lﬂ rleswaorth
Pravious foraamele) [N;’A

o Tiok MiEBer ) e PTEVIOUS Surname(s) I N/A
Address ahown 16 4 3
RrETVice Addrans fnr Addross 4] 1 (;recn\" Ooﬂ-lount

e bensficlary of 2

L ontidantialry Drder

aranied under peclicn

TAR cfna
Comaantes Act 1985 Sast o r
enerwias, (ive your o3t Lceds
ununl ros|dimbial

edyrean. tn e cage Couniy/ Regian ﬁl’cst Yorkshire Posicode I LS6 4L.G
o # COrporalten or

Scoltfsn firm_plve the

registarad orvnrh\clml Counlry ['UllitEd Kinociom

office atidress.

| consent la ast as sacrelary o gn company named on page !

Corsenm signature /-) j‘ ( H{ Date QJ?.OG

Directors e s wn
“Horours eﬁc,

It N I I | R I

Plagse bs! direcion; in alnhahation! ortar
NAME “Style ) Titie ’ Mr

Forenamea(s) Stephen

Sumame M“ rray

Previous forengmaels) Rv /A
Provizus sumpmnfs) erA

 Tiek thir hax ¥ the Add
adaress shown Ie B negs 1 r ; T
aotvice pddres: torthe V‘! ent ‘ ew
Bonehiclary of § D
Cenfidentallty Ordar Great North Road
qrantsg under sectlon
7238 of he Campanins . .
Agt 1985 othervhsa, Pastiown | 'Wenthyidoe
Qlve your uzaat <
residrntal sddresy. In County ! Reglon 1 West Yorkshire ‘} Posteods WFS p
the case ofa N A
corporafion or Seodtlsh dIIU
v, glve the County [ LS
raptaterad ar poncipn!
office address, Gay  Moath Year
Date of birth ]0 17 Tl | 0 h&s ; 6) Nationality [British

Busziness occupation lMﬂnaging Director

Othordirectarships | P EASE SEE ATTACHED CONTINUATION
[S HEET

n! to act as direcior of the company named o~ page 1

— le/e, i

— e Jt g —J_.,_,J__J____JU._._.J__J,____J__.__JJ

len

Consent signature




SHULMABNS

Directors iw notAL 1-5)

Pieage iz! tirenin-z in pizhnbarien! order

NAME “Slyie / Tile l‘f\.f[r_ *Honetrs ale ‘J

" ity doiEs Farenames; [Craig Robert 1
Surrame Emith —)

Previous toranamels) N/A T

Brevious sumnemels) N/A J

+* Tiek firls bex If the "
addrnas Abown is a Addrazs [ 35 Whinmoor Court

aesvice pddress for tho

benedichiry of g l

Comtdamtintity Order | [—
aranted phder sectinn

7238 of the Campenled
Art 1005 othanwles, Posl tlovn I Leeds

give your ntual

{
|
jeshia sdatser. m - County ! Rezon | West Yorkshire | et | LSIINX |

the cyae ofa

worporfon of Seoffsh i
tem, give e Country [ FEneland |
refridtered or hrincipal
office aclaress, Dsy  Menth Yeor
Date of birth oy
11_7 iﬂ |3 Jii 2] 71?’ Nationallty {Ermsh l
Business occupation ] irector J
—

Orher dirocterships | PLEASE SEE ATTACHED CONTINUATION

| SHEET |
= corgent 1o actas directhor of the company named on page |

Consent signature %Qu@ Date| C [L{ [ 200k i
F - 4{’/A WA_‘Y'\CWI - - . Jf
This section must be signed P} ’,l.fu. a» pate!| o foF ‘ > Gk i
signad by elther an i ongnag (w0 GpEnLT N
agent on behalf of all R R ' |
subscribars er the signed |~ adnbbS Date 1
subscribers - r |
{i.e those who signed Signad r— Date i |
as members on the 5 J
i mermorandum of _ 1 ] {
| association). Signed Date J-‘
i
) Signed [ Date ¢ g
| | ¥
}r Slgred ’ Date ; J
| 3

! Signad l: Date i
| L

!




12:39 81132467326

1

-2/1as20es SHULMaNS Sace  93/30
Name: STEPHEN MURRAY
Nationality: BRITISH

Latest Address: WENT VIEW

GREAT NORTH ROAD

WENTBRIDGE
WEST YORKSHIRE

Posteode: Wra 3JP
Date of Birth: 07104958

Company Appointments: Cument: 1/ Resigned. 7/ Dissolved 1 0
ORECTOR Appointed: 03/08/2604
Oceypation: MANAGING DIRECTOR
Company Number: 00400182
Company Name: SHEPHERD HOMES LIMITED

Active

DIRECTOR

Qceupation:
Company Number:
Company Name:

Appointed: B2/DE/2002
Resigned: 16/07/2004

COMPANY DIRECTOR

G28230319

PELHAM HOMES LUINCOLN LIMITED
Active

Appointed: 02/08/2003
DIRECTOR Rz.fig ned: 16/07/2004
Occupation: COMFANY DIRECTOR
Company Number: 03875479
Company Name: WHELMAR HOMES LIMITED
Active
- Appainted: 02/06/2003
DIRECTOR Rgspign;z: 15?03:2004
Occupation: COMPANY DIRECTOR
Company Number: 03026397

Company Name:

NORTHCOUNTRY HOMES GROUP LIMITED
Active

Appointed: 02/05/2083

DIRECTOR Resigned: 18/07/2004
Qccupation: COMPANY DIRECTOR
Cempany Number: 93823032
Company Name: CHORLEY HOMES LIMITED
Active
OIRECTOR App_ointed: D2/0B/2003
Resigned: 16/07/2004
QOccupation: COMPANY DIRECTOR
Company Number: £3ABTI4EQ
Camoany Name: CLARKE HOMES LIMITED
Active
Appointed: 02/06/2003
DIRECTOR stpigned: 16/0712004
Ccecupation: COMPANY DIRECTOR
Company Number: D367 S4B0 '
Company Name: BROSELEY HOMES LIMITED
Active .

DIRECTOR

Oceupation:

Appointed: 02/06/2003
Resigned: 16/07/2004
CCMPANY RIRECTOR
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Cormpany Numbar:
Company Name:

SHULMANS

Q3038824
ARUNDALE HOMES LIMITED
Active
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Name:
Nationality:
Latest Address:

Postcode:

Date of Birth:

81132457326 SHULMANS

CRAIG ROEERT SMITH
BRITISH

35 WHINMOOR COURT
LEEDS

WEST YORKSHIRE
L314 1NX

17/0311972

Company Appointments: Currentr 2 / Resigned: 1/ Dissolved . 0

DIRECTOR
Occupation:

Company Number:

Company Name:

DIRECTCR
Qccupation:

Company Number:

Company Name:

DIRECTOR

Cceupation:

Company Number:

Company Name:

Appointed: 16/08/2004
DIRECTOR

00400182

SHEPHERD HOMES LIMITED
Active

Appointed: 16/08/2004
OIRECTOR

026424156

GEORGE LONGDEN LIMITED
Active

Appeinted: 04/07/2003
Resigned: 3112720603
OIRECTOR

§2888188

PERSIMMON HOMES (WEST YORKSHIRE) LIMITED

Active
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THE COMPANIES ACT 1985 (as amended)

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION i
OF COMPANIES HOUSE ,.3___1-(}@.6

HORSESHOE CLOSE MANAGEMENT COMPANY LIMITED
(“the Company™)

1. Defimitions and Interpretation:

'the Administration’ means the collection of ground rent and service charges from
the Tenants and all associated and related matters.

the Articles’ means the Articles of Association of the Company.

‘Development' means the development Incorporating 12 residential leaschold
aparimenss together with the comimnon areas and ancillary facilities known as plots
229-240, The Chase, Arras Lines, Catterick, DL9 4GB.

‘Member’ means a member of the Company.

‘Ownership Document(s)’ has the definition set out in the Articles.

‘the Residential Unit(s)’ has the defmition set out in the Articles.

‘Tenant(s)’ means any tenant(s) of the Residential Units pursuant to the Ownership

Document relating to relevant Residential Units and reference to “Tenant” shall be
construed accordingly.

2. The Company’s name is “Horseshoc Close Management Company Limited”.

3. The Company's registered office is to be situated in England and Wales.

4. The Company’s objects are as follows:-

(L To undertake tiic Administration of the Development and to provide services for the
Tenants as may be necessary and in connection therewith including (but without
limitation)

{1) To enter into such deeds agreements Jeases or instrunients containing such

covenants provisions and conditions as may be requisite to secuore the full
enjoyment to the Tenants.




T —— G, .

()

(4)

(6)

12:39 21132457326 SHULMANS

(11} To estimate the costs of the Administration of the Development and the
provisions of services for the Tcnants.

(11) To collect from the Tenants such sums as shall be due to the Company
from the Tenants under the provisions of the Armicles and the Ownership
Documents (as defined in the Articles).

{(iv) To engage and employ professional managing agents accountants
surveyors valuers architects and solicitors and contractors or servants.

(v) To pay the costs fees charges cxpenses wages and commissions of any
person or persens engaged or employed by the Company and all retes
taxes and outgoings in respect of the Development and all other expenses
incurred by the Company.

(Vi) To enforce covenants and all rights and perfonn obligations under the

Ownership Document.

To purchasc take on leasc or otherwise acquire grant or sell hold or dispose of any
estate or interest in any real or personal property or such other nghts or interests in
property as the Company shall think fit,

To accept draw make discount and endorse execute negotiate and issue bills of
exchange promissory notes and other negotiable or transferable instruments.

To invest any monies of the Company not immediately required in any invesmment
from time to time authorised by law for the investment of trust funds and to hold sclt
or otherwise deal with any investments made.

To borrow or raise money In such manner as the Company shall think fit and te
secure tie repavment of any money borrowed raised or owing by mortgage charge
lien or other security upon the whole or any part of the Company’s property or assets
{whether present or future) and also by a similar mortgage charge lien or security to
secure and guarantee the performance by the Company of any obligation or Hahility
11 may undertake or which may become binding on it.

To canry on all or any businesses which may seem to the Company capable of being
conveniently carried on in connection with or as anciilary to any of the abave objects
or which it may be advisable to undertake for the purpose thereof.

To do 2ll such things as are incidental or conducive to the attainment of the above
objecls ot any of them.

5. The income and property of the Company whencesoever derived shall be applied solcly

towards the promotion of the objects of the Company set forth in this Memorandum of
Association and no portion thereof shall be paid or transferred by way of profit to ‘he
Members. Provided that nothing herein shall prevent the payment in good faith of
reasonable and proper remuneration to any officer or servant of the Comparny ar to anv
third party properly authorised and appointed by the Company to carry out any scrvices or

L)
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duties for the Company or to any Member in rctum for any scrvices actually rendered to
the Campany nort prevent the payment of interest on moncy lent or reasonable and proper
repayment of out of pockel cxpenses or reasonable and proper rent for any promises
demised or let to the Company.

The liability of the Members is limited.

Every Member undertakes to contribute to the asscts of the Company in the event of its
being wound up while he is a Member or within one vear afterwards for the payment of
the debts and liabilities of the Company contracted before hie ccases to be a Member and
the costs charges and expenses of winding up and for the adjustinent of the rights of
contributories among themselves such amount as may be required not cxceeding £1.

(Except as provided in the Articles), no person shall be admirted to membership of the
Company other than the subscribers hereto and each Tenant. Section 17 of the Companies
Act 1983 shall not apply to this paragraph.
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Name and address of Subscriber

Stephen Murray
Went View

Great North Road
Wenthndge

West Yorkshire
WFS 3JP

Signed by Stephen Murray.

..............................................

E";f

5
3
2
2
>
v
AN
3
]

Dated this 6 day of April 2006
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Name and address of Subscriber
Craig Robert Smith

33 Whinmoor Court

Teeds

West Yorkshire
1LS14 INX

Signed by Craig Robert Smith

&5'1;;&5;5"('@ ....................

..................................

..................................

Dated this (’nday of April 2006
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THE COMPANIES ACT 1985 (as amended)

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF

HORSESHOE CLOSE MANAGEMENT COMPANY LIMITED
(“the Company™)

Except insofar as is inconsistent with the provisions hereinafter contained Table Cin
the Schedule to the Companies Act (Tables A to F) Regulations 1985 as amended by
the Companies (Tables A to F) (Amendment) Regulations 1985 (“Tzble C”) shali
apply to the Company except Regulation & of Table C. Regulations 73 to 80 inclusive
of Table A 1n the Schedule o the Compames Act (Tebles A to F) Regulations 1635 as
amended by the Companies (Tables A to F) (Amendment) Regulations 1985 (Table A)
shall not apply to the Company.

In these Articles of Association ("the Articles") except where the context otherwise
requires;

“the Act” means the Companies Act 1985, as amended;

“the Board” means the Board of directors from time to time
appointed under the provisions of Articles 28 to 31
or by the Company in general meeting;

“the Development” means the development incorporating 12 residential
lcaschold apartments together with the common
areas and ancillary facilities known as plots 229-
240, The Chase, Arras Linegs, Catterick, DL9 4GB;

“Member™ means a member of the Company, comprising of
any other person who becomes a member of the
Company in accordance with the Articles;

“month™ means a calendar month;

“Relevant Event” means any of the following:-

(2) a Member and/or Owner ceasing to de 2
Member and/or Owner for any reason; or

FPAGE
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“Residential Unit(s)”

“Residential Members™

“Secretary”

“Subscrber™

“the Transfer”

“the Ownership Document(s)”

“the Owner”

“Unit(s)”

“the United Kingdom”

SHULMANS

(b}  any person having become a Member and/or
Owner under the provisions of Articles 7 or 9
ceasing 10 be a Member and/or Owner for
any rcasosn; or

{c})  a Subscriber ceasing to be a Member and/or
Owner and/or ¢cmployee and/or director of
the Company and/or the company owning all
or part of the Development as at the date of
incorporation of the Company;

means the 12 residential leasehold apartments
situated at the Development;

means the member(s) of the Company compnsed in
the Residential Units having legal owncrship of the
Resideniial Unit(s),

means any person appointed to perform ihe dutics
of Company Secretary of the Company;

means the subsctiber to the Memorandum and
Articles of Association of the Company:;

means the holding of a joint meeting of the Board
and the Members of the Company fo take place
following the sale of the 12 Residential Units in the
Development to transfer the management and
ownership of the Company;

means the lease or transfer in respect of a Unit and
the expression “Ownership Document” shall be
read and construed accordingly;

mcans the purchaser or owner of a Unit provided
that where two or more persons are the purclhasers
or owners ¢f such a Unit they shali jointy
constitute one Owner and the expression “Owner”
shall be read and be construed accordingly;

means the unit(s) as belong(s) to the Member(s):

means Great Britain and Northern Ireland.

In these Articles where the context admits the masculine gender shall include the feminive
and neuter gender and the singular shall include the plural.

Assoclation.

3 The Company is established for the purpcses expressed in the Memorandum of

£
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4 The Company shzll observe the provisions of the Act and every Owner shall if
requested to do so by the Company sign a written application to beceme a Member.

MEMBERSHIP

5 The Subscribers to the Memorandum of Association shall be Members together with
such persons as the Subscribers, prior to the Transfer, shall admit to membership to
sustain the original number of subscribers and such power shall be extinguished upon
the Transfer.

6 Each Owner who has covenanted with the Company to observe and perform all the
Owner's covenants and obligations sct out in their Ownership Document shall be a
Member. The number of Members (in addition to the Subscribers) which the
Company proposes to be registered is 12 n respect of the initial phase of the
Development but the Directors may from time to time register an Increase of
Members.

7 (a) The Subscriber shall be eatitled (by notice served in writing to that cffect
addressed to the Secretary of the Company should so require), to cease to be a
Member at any time after the Transfer.

(b)  Save in the case of subseribers and non-Owners admitied to membership by
the Board under Article 5, an Owner shall cease toc be a Member (and visz
versa) in the gvent of lus personal representative, trustee in bankrupicy or
mortgagor becoming an Owner of that Unit.

(¢} A Member shall on ceasing to be an Owner cease to be 2 Member and shall
thereupon give notice in writing to the Secretary of such occurrence and with
such notice shall give the name and address of his successor in title to their
Unit.

{d) A Member on ccasing to be an Owner shall procure that his successor in title
shall within 21 days of the date of his acquisition of the Unit give notice in
writing to the Secretary of his desire to be registered as a Member.

g (a) Every Member shall be entitled to receive a certificate of membership from the
Company.

(b)  Anv certificate issued under Article 8(z) above shall be cancelled immediately
by the Company upon the cessation of membership of its holder.
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If a Member shall die or be adjudicated bankrupt or if an Owner’s mortgagor
rightfully exercises his powers then the Owner’s legal personal representative or his
trustee in bankruptcy or mortgagor shall and if more than one jointly be entitled to be
registered as a Member provided that he or they shall for the time being constitute an
Owner.

On the happening of a Relevant Event then any persons referred to in the defimtion
whe shall ccasc to be 2 Member and/or Owner and/or employee and/or director as
referred to in the defimition shall on ceasing to be in such capacity aforesaid
immediately sign all and zny documents and do all and any acts which the Company
shall direct or require 1o give effect to such cessation and to enable any person to
become a Member and/or Owner and/or Subscriber and if such signature of documents
and acts are not carried out within 7 days of such cessation as aforesaid the Company
is irrevocebly authorised to appoint a person to have a power of attomey and to
cxecute any document and to do everything necessary 1o effect the requirement for any
person to become a Meimber and/or Owner and/or Subscriber on behalf of any of the
persons referred to in the definition who shall ccase to be a Member and/or Owner
and/or employee and/or director as referred to in the definition as the case may be.

GENERAL MEETINGS

The Company shall hold a general meeting every year as its annual general meeting
("AGM"} in addition to any other meetings in that vear and shal]l specify the meeting
as such In the notice calling 1. Not more than 15 months shall elapse between the
date of one AGM mecting of the Company and that of the next. Prowvided that so long
as the Company holds its first AGM within 18 months of its incorporation 1t need not
hold it in the year of its Jncorporation or in the following year. The AGM shall be
held at such time and place as the Board shall appoint.

All general meetings other than AGM shall be called extraordinary geacral
meetings(“EGM”).

The Board may whenever they think fit convene an EGM and EGM’s shail also nc
convened on such requisition or, in default, may be convened by such requisiticnists,
as provided by the Act. If at any time there are not within the United Kingdom
sufficient members of the Board capable of acting to fonn a quorum, suy member of
the Board or any two Members entitled to votc may convene an EGM in the same
manner as nearly as possible as that in which meetings may be convened by the Board.

An AGM and a meeting called for the passing of a special resolution shall be called by
twenty-one days’ notice in writing at the least and a meeting of the Company other
than an AGM or a meeting for the passing of a special resolution shall be called by
fourteen days’ notice in writing at the least. The notice shall be exclusive of the day
on which it 1s served or deemed to be served and of the day for which it s given and
shall speaify the place, the day and the hour of the meeting and, in case of special
business, the general nature of that business and shall be given in manner hereinafter
mentioned, or in such a manner, if any, as may be prescribed by the Company in
general meeting, to such persons as are, under the Articles or under the Act, entitled to
receive such notices from the Company.

PAGE
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Provided that a meeting of the Company shall, notwithstanding that it 1s cailed by a
shorter notice than that specified in this article, be deemed to have been duly called if
it is 50 agreed:

(a) in the case of a meeting called as the AGM by all the Members entitled to
attend and vole;

{b) in the case of any other meetings by a majority vote in nunber of the Members
having a right to attend and vote at the meeting being a majority representing
not less than 95% of the total voting rights of all the Members.

The accidental omission to give notice of a mecting to, or the non-receipt of the notice
of mecting by, any person entitled to receive notice shall not invalidate proceedings at
that meeting.

PROCEEDINGS AT MEMBERS MEETINGS

All business shall be deemed special that is transacted at an EGM, and also that is
transacted at an AGM, with the exception of the consideration of the accounts, balancc
sheets, and the reports of the Board. the election of members of the Board in the place
of those retiring.

(a)  No business shall be transacted at any general meeting unless a quorum of the
Members is present at the time when the meeting proceeds to business.
Persons entitled to vote upon the business to be transacted shall be 8 Member
or a proxy for a Member or an authorised representative of a corporatc
Member.

(b} Untl the date of the Transfer, one Member entitled to vote shall be the
quorum.

(c}  After the date of the Transfer, two Members entitled to vote shall be a quorum.

1f within haif an hour from the time appointed for the meeting a quorum is not present,
it shall stand adjourned to the same day in the next week, at the same time and place,
or to such other day and at such other time and place as the Board may determine, and
1f at the adiourned meeting a quorum is not present within half an hour from the time
appointed for the mecting the Members present shall be a quorum.

The chaimman of the Company shall preside as chairman at every general meeting of
the Company, or i{ there is no chairman for the time being, or if he shall not be present
within 15 minutes after the time appointed for the holding of the mecting or is
unwilling to act, the Members entitled to vote present shall elect some other member
of the Board to be chairman of the meeting. If at any meeting no member of the Board
1s willing to act as chairman or if no member of the Board is present within 15 minutes
aficr the tiime appointed for holding the meeting the Members entitled ‘o vote present
shall choose onc of their number to be chairman of the meeting,
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The chairmen. may, with the consent of any meecting at which a quorum is present
{and shall if so divected by the meeting) adjourn the meeting from {ime to tune and
from place to piace, but no business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the adjournment took
place. When a meeting is adjourned for 30 days or more notice of the adjourned
meeting shall be given as in the case of an original meeting. Save as aforesaid it shall
not be necessary to give notice of any adjournment of the business to be transacied at
an adjournment meeting.

At any general meeting a resolution put to the vote of the mecting shall be decided on
a show of hands of those Members entitled to vote. A declaration by the chaynman
that a resolution has on a show of hands been carried or carmed unamimously, erby a
particular majority or lost and an entry to that effect in the book containing the
minutes of proceedings of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or against
such resolution.

Subject to ti1e provisions of the Act, a resolution in writing signed by all the Members
for the time being entitled to receive notice of and 1o atiend and vote at peneral
meeting, shall be as valid and cffcctual as if the same had been passed at a general
meeting of the Company duly convened and held.

VOTES OF MEMBERS

Subject as hereinafter provided, up to and including the date of the Transfer, the
Subsceribers (together with such persons as the Subseribers, prior to the Transfer, shall
adimit to membership under Article 5) present in person or by proxy shall have 10
votes for every Unit which has an Owner at the date of a general meeting.

After the date of the Transfer the Members who are an Owner(s) of a Unit shall have
one vote in respect of that Unit at any general meeting.

Votcs may be given either personally or by proxy.

The instnument appointing a proxy shall be in writing under the hand of the appoinior
or of his attorney duly authorised in writing. A proxy nced not be a Member of the
Company.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of the principal or revocation of the proxy,
provided that no intimation in writing of such death or revocation shall have been
received by the Company at its registered office before the commencement of the
meeting or an adjourned meeting at which the proxy is used.

THE BOARD OF DIRECTORS

Until the date of the Transfer, the members of the Board shall be made up of members
nominated by the Subscribers (including for the avoidance of doubt the Subscnbers
themselves) and in the event of any one or more of these Board members becoming




12/94/20966

31

34

12:38 91132467326 SHULMANS

ncapable of acting as a member of the Board or resigning (for whatever reason) such
other persons as the Subseribers shall nominate as a replacement Board member.

At the Transfer the members of the Board shall appoint those four Owners entitled to
vote whose names appear first in the register of Members as directors of the Company
and such appointed divectors shall remain in office until the next AGM of the
Company and the Board shall have 2 power of attorney in respect of cach Member
entitled to vote to sign any documentation required to give cffect to such
appointments. Following the Transfer, the members of the Board referred to in Article
28 shall compnse not [ess than four Members entitled to vote (other than those persons
who were members of the Board prior to the Transfer.)

There shall be no age restriction on members of the Board.

No person who is nol a Member entitled to vote shall in any circumstances be eligible
to hold office as @ member of the Board.

ANNUAL ELECTION OF THE BOARD

‘At every AGM held after the date of the Transfer those four current Members entitled

to vote whose names appear in the register of Members immediately after the names
of the previous Board members shall be appointed to the Board, The previous Board
shall then retire from office and cannot be re-appointed at that AGM. This procedure
shall be followed at each subsequent AGM of the Company. When the last name of
Members entitied to vote in the register of Members entitled to vote is reached,
appontments will be made from the current Members entitled to vote whose names
are listed at the heginning of the register until the end of the register is reached when

the provisions of tins regulation shall again apply.

The Company may by extraordinary resclution remove any member of the Board
before the expiration of his period of office and may by ordinary resolution appoint
ancther Member to fill such vacancy.

POWERS AND DUTIES OF THE BOARD

The business of the Company shall be managed by the Board who may exercise ali
such powers of the company as are not by the Act or by these Axticles, required to be
exercised by the Company in general meeting, subject nevertheless to the provisions
of the Act or these Articles and to such regulations, being not inconsistent with the
aforesaid provisions, as may be prescribed by the Company in general meeting; but ro
regulation made by the Company shall invalidate any prior act of the Board which
would have been valid if that regulation had not been made.

The Board shall have the power from time to time to appoint Members to be chairman
and vice-chairman of both the Company and the Board and dctermine thetr respective
duties and the tenure of their offices.

The Board shall cause minuies to be made in books provided for the purpose:

(a) of all appointments {o the Board made by the Board;
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(b} of the names of the members of the Board present at each meeting of the
Board and or any committee of the Board;

{c) of all resolutions and proceedings at all meetings of the Company aiad of
the Board and of committees of mambers of the Board.

The Board shall have the power from time to time to adopt and make alter or revoke
byelaws for the regulation ¢f the Company provided such byelaws arc not repugnant
to the Memorandum or Articles of Association. Any resclution of the Board for the
adoption, making, alteration or revocation of such byelaws shall be subject to
confimmation by special resolution of the Company at the next AGM and, if it be not
so confirmed, shall cease to have effect at the conclusion of that meeting. All such
byelaws for the time being in force shall be binding upon all Members until the same
shall ccase to have effect as hereinbefore provided or shall be varied or revoked by a
special resolution of the Company. No Member shall be absolved fromm such byelaws
by rezson of his not having received a copy of the same, or of any alterations or
additions thereto, or having otherwise no notice of them.

The members for the time being of the Board may act notwithstanding any vacancy in
their body.
BORROWING

The Board may exercise all the powers of the Company to borrow money and o
mortgage or charge its property, or any part thereof, and to issue debentures, debentur
stock and other securnities whether outnight or as secunity for any debt lability or
obligation of the Company.

DISQUALIFICATION OF MEMBERS OF THE BOARD

The office of any member of the Board shall be vacated:

(a) if a recetving order 1s made against him or he makes any arrangement or
composition with his creditors:

{b) if he becomes of unsound mind;

(c) if he ceases to be a Mcmber,

(d) if By notice in writing to the Company he resigns his office;

(e) if he ceases to hold office by reason of any order made under the Act;

(f) if he is removed from office by resolution passed pursuant to Section 303
of the Act.

In the casc of such disqualification the Board shall have a power of atiomey in
respeet of cach and any disqualihed director to sign any documentation required (o
give effect to such termination of directorship.
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. PROCEEDINGS OF THE BOARD

The Board may mect together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit. Until the Transfer shall have been held and
uniess otherwise detenmined, onc Board member shall constitute a quorum.
Thereafter, the Board shall from thme to time detenmine the quorum and unless
otherwisc determined, two wmembers of the Board shall constitute a guorum.
Questions ansing at any meeting shall be decided by a majority vote.

A member of the Board may and on the request of a memnber of the Board the
Secretary shall at any time summeon a meeting of the Board by notice served upon the
several members of the Board. A mcmber of the Board who 15 absent from the United
Kingdom shall not be entitled to notice of the meeting.

The Chairman shall be entitled to preside at all meetings of the Board at which he
shall be present, but if there be no such chairman for the time being or if at eny
meeting ‘he chainman be net present within five minutes after the time appointed for
holding the meeting and willing to preside, the members of the Board present shall
choose one of their number to be chaimman of the meeting.

The Board may delegate any of their powers either to a member of the Board or to
committees consisting of such persons (whether or not members of the Board or the
Company) as thc Board think fit but so that any comimnittee consisting of less than
three persons shall consist only of members of the Board and any other commitiec
shall consist of members of the Board to the extent of at least two thirds of its number.
Any committee so formed shall conform to any regulations imposed on it by the Board
and shall be subject at all times to the centrol of the Board. The meetings and
proccedings of any such commitiee shall be govemed by the provisions of these
articles for regulating the meetings and proceedings of the Board so far as applicable
and so far as the samc shall not be superseded by any regulations made by the Board
as aforesaid.

All acts bona fide done by any meeting of the Board or of any committee set up by the
Board shall, notwithstanding it be afterwards discovered that there was some defect in
the appointment or continuance in officc of any such member or persen acting as
aforesaid or that they or any of them was disqualified shall be as valid and effectual as
if every such person had been duly appointed or had duly continued in efficc and was
qualified to be @ member of the Board or of the commitiee.

A resolution in writing signed by all the members for the time being of the Board orof
any committee set up by the Board who are duly entitled to receive notice of a meeting
of the Board or such comimittee shall be valid and effectual as if it had been passed at
a meeting of the Board or such committee respectively duly convened and constinited.

SECRETARY
The Board shall appoint the Secretary for such tcrms and at such remuneration and

upon such conditions as they think fit, and they may remove any Secretary so
appointed. The Board may from time to fime by resolution appoint or remove an
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assistant or deputy Secretary and any person so appointed may act 1n place of the
Secretary if there be no Scerctary capable of acting.

SEAL

If the Company has a seal, the seal of the Company shall not be affixed to any
Instrument except by the authority of a resolution of the Board or of a committee of
the Board authorised by the Board in that behalf and every instrument to which the
scal shall be affixed shall be signed by a member of the Board and shail be
countersigned by the Secretary or by 2 second member of the Board or by some other
person appointed by the Board for that purpose. Under Section 36A of the Act the
company may execute and deliver any document as a deed under the signature of any
two directors or of one director and the secretary.

ACCOUNTS
The Board shail cause accounting recerds to be kept in accordance with the Act.

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 Board thinks fit, and shall
always be open to the inspection of the officers of the Company.

The books of account shall be open to the inspection of any Member on reasonanle
notice.

A copy of every balance sheet (including every document required by law to be
annexed thereto} which is to be [aid before the Company in general meeting, together
with the Board’s Report shall not less than 21 days before the date of the meeting be
sent to every Member and every holder of debentures of the Company and to every
person registered under Articles 5 or 6 as the case may be. Provided that this Article
shall not require 2 copy of those documents to be sent to any person of whose address
the Company is not aware or to more than one of the joint holders of any shares or
debentures.
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Name and address of Subscriber

Stephen Murray
Went View

Great North Road
Wentbrndge

West Yorishire
WFE& 3JP

Signed by Stephen Murray

th
Dated this © day of April 2006
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Name and Address of Subscriber

Craig Rebert Smith
35 Whinmoor Court
Lecds

West Yorkshire
LS14 INX

Signed by Craig Robert Smith

...................................

AT
(AT (S n

(3
Dated this 6 day of April 2006




