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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6140480

The Registrar of Companies for England and Wales hereby certifies that
STEENTHIRTY8 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, London, the 6th March 2007
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LASERFORM

Please complete in typescript, Declaration on application for registration

or in bold black capitals.

LU O LD

Company Name in full [$TEENTHIRTYS MANAGEMENT COMPANY LIMITED

[, IREBECCA JAYNE FINDING

of |WRAGGE & CO LLP, 55 COLMORE ROW, BIRMINGHAM, B3 2AS

do solemnly and sincerely declare that | am a [Solicitor engaged in the

t Please delete as appropriate. faormation of the companyHpersorrrRmmed—s—drector—or—secretaryofthe

Compantes—Aet-+3851 T and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters

precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

1

o

Declarant's signature m

HAMMOND SO]_ffCITORS, RUTLAND HOUSE, 148 EDMUND STREET,
BIRMINGHAM, B3 2JR

Declared at

Day Month Year

Onloyglo3|2]0(0]7

O Please print name. before me © RYA M Hﬂb\\ Ley
| T O B,
Signed g(i -;L(//‘ Date| > 5/0 -
A\ |
tA oS i i Solicitor
Flease give the name, address, Wragge & Co LLP

telephone number and, if available,
55 Colmore Row
a DX number and Exchange of Birmi
. irmingham
the person Companies House should BI2AS
contactif there is any query.
JRH/RXF1/1953072 Tel 01212331000

DX number DX 13036 DX exchange Birmingham i

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales
), BREUNHHR 135

Lo 06/03/2007 or .
COMPANIES HOUSE Companies House, 37 Castle Terrace, Edinburgh, EH1 2ZEB
for companies registered in Scotland DX 235 Edinburgh

Laserform International 12/99

8514640




LASERFORM

Please complete in typescript,
or in bold black capitais.

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
{PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by

an agent {or the subscriber(s) of

the memorandum mark the box opposite
and give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

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

ANy

LM L BEREUHMO*

COMPANIES HOUSE
SETorm Internavonal 4/us

134
06/03/2007

10

First directors and secretary and intended situation of
registered office

GlLouwID

Bteenthirty8 Management Company Limited

2 Centro Place

Pride Park

Derby

Derbyshire Postcode | DE24 8RF

Wragge & Co LLP

55 Colmore Row

Birmingham

West Midlands Posicode | B3 2AS

Wragge & Co LLP 1953072/JRH/FTX

55 Colmore Row
Birmingham
B3 2AS8

Tel 0121 233 1000
DX number DX 13036

DX exchange Birmingham 1

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies Housa, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for cornpanies registered in England and Wales  or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

8488936




Company Secretary (see notes 15)
' Company name

NAME  *Style/ Titie

* Voluntary details Forename(s)

Surname
Previous forename(s)

11 Tick this box if the
address shown is a
service address for
the heneficiary of a
Confidentlatity Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address, In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Previous surname(s}

Address it

Post town
County / Region

Country

Consent signature

Directors {see notes 1-5)
Please list directors in alphabetical order

NAME  *Style / Title
Forename(s)

Surmname

Previous forename(s)

T Tick this box If the Previous surname(s)

address shown |s a
service address for
the heneflclary of a
Confidentiallty Order
granted under section
7238 of the
Companies Act 1985
otherwlise, give your
usual restdential
address. in the case
of a corporation or
Scottish flrm, give the
registered or principal
office address.

Address tt+

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Eree bty § '
Hcipe-Quards

Management Company Limited

Mr

*Honours etc

Ashley Fraser Lewis

Mitchell

N/A

N/A

6 Brockhurst Lane

Dickens Heath

Solihull

West Midlands

Postcode

B90 1RG

England

| consent to act as secretary of the company named on page 1

e

Date

.3

Ms

27207

*Honours etc

Ann

Crick

N/A

N/A

61 Middle Mead

Hook

Hampshire

Postcode

RG279TE

England

Day Month

2|01|1

Nationality |British

Sales Director

RE FEL TO ATVIVICETED AUST

7124

Date

8488936




Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)

1 Tick this box if the Address tt
address shown [s a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companles Act 1985
otherwise, give your
usuzl residential
address. In the case
of a carporation or
Scottish firm, give the
registered or principal
office address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

*Honours etc

Postcode

Day Month Year

| I ||

Nationality

| consent to act as director of the company named on page 1

Consent signature Date
This section must be signed by
Either
an agent on hehalf Signed Date
of all subscribers —
or the subscribers Signed Iy Cﬁ\’\/’i \n‘v’\ ¥|Date| g \l lo :}_
( i.e those who signed
as members on the Signed Date
memorandum of p——
association). Signed Date 3
Signed Date |
——
Signed Date |
Signed Date

8488936



Companies House Direct Page 1 of |

PERSONAL APPOINTMENTS WITH
LIMITED COMPANIES

Name: ANN CRICK

Nationality: BRITISH

Latest Address: 61 MIDDLE MEAD
HOOK
HAMPSHIRE

Postcode: RG27 9TE

Date of Birth: 20/11/1951

Company Appointments: Current; 4 / Resigned: 0 / Dissolved ; 0

Teo view company details, click on the appropriate company number.
Click HERE to exclude Resigned and Dissolved appointments

PDIRECTOR
Occupation:

Company Number:

Company Name:

DIRECTOR
Occupation:

Company Number:

Company Name:

DIRECTOR
Occupation:

Company Number:

Company Name:

BIRECTOR
QOccupation:

Company Number:

Company Name:

Appointed: 12/07/2006

SALES DIRECTOR

05873637

NIGHTINGALES AREA H75 HAYDON WICK MANAGEMENT
COMPANY LIMITED

Active

Appointed: 17/07/2006

SALES DIRECTOR

05442493

NIGHTINGALES AREA H74 HAYDON WICK MANAGEMENT
COMPANY LIMITED

Active

Appointed: 28/08/2006

SALES DIRECTOR

05917208

THE PINES (FAREHAM) MANAGEMENT COMPANY LIMITED

Active

Appointed: 25/10/2006

SALES DIRECTOR

05977538

ANGEL RIDGE MANAGEMENT COMPANY LIMITED

Active

This screen does not include appointments with SE companies or LLP's.

http://chd3.companieshouse.gov.uk/9433d60f24c974cfa82a9818076d7e0d6/pers _apps?... 01/03/2007




THE COMPANIES ACTS 1985 AND 1989 4

COMPANY LIMITED BY GUARANTEE

MEMORANDUM OF ASSOCIATION

of

STEENTHIRTY8 MANAGEMENT COMPANY LIMITED

1 The name of the Company is “8teenthirty8 Management Company Limited”.
2 The registered office of the Company will be situated in England and Wales.
3 The objects for which the Company is established are:

3.1 To manage the development together with the buildings erected thereon known as the
Apartment Blocks, Houses, Social Housing, private roadways, common parts,
landscaped areas, verges, footpaths, pavements and common facilities (“Kings
Quarter Common Parts™) at the West side of Oldfield Road, Maidenhead and forming
part of Miller Homes Limited’s development known as Kings Quarter (“the
Development”).

32 To hold the Kings Quarter Common Parts as an investment for the benefit of the
freehold and leasehold owners of the houses and apartments forming part of the
Development (*'the Apartments and Houses™).

33 To purchase sell, take or let on lease, take or give in exchange, hire, or otherwise
acquire, grant, hold or dispose of any estate or interest in any real or personal property
and such other rights or interests in the Kings Quarter Common Parts as the Company
shall think fit.

3.4  To carry on any other trade or business whatever, which, in the opinion of the
Company, can advantageously carried on in connection with or ancillary to the
business of the Company or is calculated directly or indirectly to enhance the value or
render profitable any of the property or rights of the Company.

3.5 To collect the rents and income of the Kings Quarter Common Parts and the rent
charges payable to the Company by the owners of the Apartments and Houses and to
apply the same in the proper and convenicnt arrangements thereof including but
without prejudice to the generality of the matters recited in paragraph 3.6 below.
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3.6

3.7

3.8

3.9

3.10

3.11

3.12

3.13

To provide services to the lessees or owners of the Kings Quarter Common Parts and
the lessees and the owners of the Apartments and Houses in accordance with the
terms of the leases and transfers of the Kings Quarter Common Parts and the
Apartments and Houses and to keep in repair, renew and rebuild, redecorate, maintain
and promote the repair, renewal, rebuilding, decoration and maintenance of the
buildings and structures erected on or beneath the Kings Quarter Common Parts
including the main structure, roof, foundations, interior and exterior of the Apartment
Blocks, the common parts, the common gas and water pipes, drains and electric cables
and wires, private roads, landscaped areas, parking areas, visitors parking area,
forecourts, walls, fences, access-ways, pubic ways and hedges thereof including all
buildings and structures as aforesaid and including the cleaning and lighting of the
common parts, the cleaning of the windows, the repair, rencwal, replacement and
maintenance of fixtures and fittings, the placing and maintaining of policies of
insurance in respect of the Kings Quarter Common Parts against loss or damage by all
risks covered by a normal comprehensive policy of insurance and the placing and
maintaining of policies of insurance against all third party claims normally included
under property owners liability policies, the payment of rates, water rates, outgoings
and other charges and assessments which may become payable in respect of the
Kings Quarter Common Parts.

To make rules and regulations for members of the Company to observe, for the use
and control of the Kings Quarter Common Parts.

To borrow and raise money for the purpose of the Company on such terms and
security as the Company shall think fit.

To invest the monies of the Company not immediately required for the furtherance of
its objects in or upon such investments, securities or property as may be thought fit.

To accept, draw, make, execute, discount or endorse bills of exchange, promissory
notes or other negotiable instruments.

To employ all workmen, contractors, agents and professional advisers as may be
necessary to enter into all contracts and execute all deeds as shall be requisite for the
purposes of the Company.

To effect insurance against any risk to which the Company, any property belonging to
the Company or any person employed by the Company may be subject.

To do all such other things as are incidental or conducive to the attainment of the
above objects or are calculated to enhance the value and beneficial advantage of
Kings Quarter Common Parts.

The liability of the members is limited.

Every member of the Company undertakes to contribute to the assets of the Company,
in the event of the same being wound up while he is a member, or within one year
after he ceases to be a member, for payment of the debts and liabilities of the
Company contracted before he ceases to be a member, and of the costs, charges and
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expenses of winding-up, and for the adjustment of the rights of the contributories
among themselves, such amount as may be required not exceeding £1.00.

No person shall be admitted to membership of the Company other than the subscriber,
their successors and assignees and the persons in who from time to time are vested the
freehold or long leasehold titles to each of the Apartments and Houses.

Legald1#8488561v1{FTX]




WE, the subscriber to this Memorandum of Association, wish to be formed into a company
pursuant to this Memorandum.

NAME AND ADDRESS SUBSCRIBER

Duly authorised for and on behalf of
Miller Homes Limited
of

Spinnaker House, Lime Tree Way, Hampshire I[nternational Business Park,
Chineham, Basingstoke RG24 8GG

WITNESS to the above signature:

Signature: (%\/L//g”' 7

Name: gz comme Adcian

Address: 25, welnmilocu  foraiM
oz sne T
61 DS el AT THM
'S o4 5. £ [Wa rq

Occupation: 7 ameny  Anar ~Eer

DATED 28" Fotceans 2007
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_”.

.

miller homes

Miller Homes Ltd.

Spinnaker House, Lima Tres Wiy, Hampehire Intemational

Business Park, Chinsham, Basingstoke RG24 8GG
Tek D970 226 4200 Fax: 01258 TOR 358
VW Mitlerhomes. co.uk

i

Scale: 1:1250 Title

: Bridge Road

Dote: FEB 07 Makienhead
Author: JPS Title: Development Plan
Crowing No, S0 781055
CITITTTTTTT
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2.1

THE COMPANIES ACT 1985 and 1989

COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCTATION
of

STEENTHIRTY8 MANAGEMENT COMPANY LIMITED

Preliminary

The regulations contained in Table C in the Schedule of the Companies (Tables A to
F) Regulations 1985 in force at the time of adoption of these Articles shall not apply
to the Company and these Articles alone shall constitute the regulations of the
Company.

Interpretation

In these Articles the following expressions have the following meanings unless
inconsistent with the context:

“the Act” means the Companies Act 1985 including any statutory modification or re-
enactment thereof for the time being in force;

“Affordable Apartment” means one of the apartments in the Affordable Blocks

“Affordable Block” means apartment block B and apartment block C comprised in
the Estate

“Affordable Block Owner” means the freehold or leasehold owner or joint owners
for the time being of an Affordable Apartment

“Apartment” means one of the leasehold apartments in the private apartment blocks
comprised in the Estate;,

“Apartment Blocks” means apartrent block A and apartment block D comprised in
the Estate;

“Apartment Owner” means the leasehold owner or joint owners for the time being of
an Apartment;

“these Articles” means these Articles of Association, whether as originally adopted or
as from time to time altered by special resolution;

“the Board” means the Board of Directors of the Company for the time being and
from time to time;

“the Developer” means Miller Homes Limited or any person nominated by the
Developer from time to time to succeed it as the Developer for the purposes of these

Articles;
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4.1

4.2

4.3

4.4

“Director” means a director for the time being of the Company;

“the Estate” means all the land and buildings situate at West side of Oldfield Road,
Maidenhead registered under Title Number BK404279 and part of Title number
BK96502; together with all common parts, land, buildings, roads, parking areas,
pathways and landscaped areas, and other such land as shall from time to time form
part of the Estate the extent of which is shown for identification purposes only edged
in blue on the plan annexed (which for the avoidance of any doubt may be subject to
amendment or alteration);

“House” means one of the private freehold dwelling houses comprised in the Estate;

“House Owner” means the freehold owner or joint owners for the time being of a
House;

“the Regulations™ means the regulations contained and / or incorporated in Table C;

“Secretary” means the secretary of the Company or any other person appointed to
perform the duties of the secretary of the Company, including a joint, assistant or
deputy secretary; and

“the United Kingdom™ means Great Britain and Northem Ireland.
Private Company

The Company is a private company limited by guarantee.
Members

The number of members with which the Company proposes to be registered is 2
subject to increase as required by Article 4.2(b) below.

The following persons shall be members:

(a) the subscriber to the Memorandum of Association which shall include the
successors and assignees of the subscriber to the Memorandum of Association
who become members pursuant to Articles 4.5, 4.6 or 4.7 who shall be
deemed to be included in the terms “the Subscriber” and “the Subscriber to the
Memorandum of Association”; and

b) all Apartment Owners House Owners and Affordable Block Owners who
apply in writing for membership.

Where two or more persons jointly are an Apartment Owner or House Owner, they
shall together constitute one member and the person whose name first appears on the
register of members shall (unless all of such joint owners the Company in writing at
or before a general meeting to the contrary) exercise the voting and other powers
vested in such member, save that both or all such persons shall be entitled to speak at
a general meeting. Any such notice shall remain in force until another such notice is
served.

Until such time as the Subscriber to the Memorandum of Association shall resign as a
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4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

member the other members shall not be entitled to receive notice of any General
Meeting or any other meeting of the Company, nor shall they be entitled to attend or
vote at any such meeting.

A Subscriber to the Memorandum of Association may assign his membership to any
person.

If the Subscriber becomes subject to an insolvency regime, the liquidator
administrator, administrative receiver or receiver of the Subscriber to the
Memorandum shall be entitled to become a member on written request in place of the
Subscriber.

The Subscriber to the Memorandum of Association shall resign as member as soon as
the freehold title of the Kings Quarter Common Parts has been transferred to the
Company, or managing agent (subject to the leases granted to tenants of premises
forming part of the property) or, if earlier, on the date which is one year following the
sale of the last of the Apartments or Houses to be constructed as part of the Estate.

A member who is an Apartment Owner or House Owner or Affordable Block Owner
shall cease to be a member:

(a) on the registration as a member of his successor in title to his House or
Apartment or Affordable Apartment;

(b) on death;
(©) on becoming bankrupt; or
(d) on becoming of unsound mind.

Where a member who is an Apartment Owner or House Owner or Affordable Block
Owner dies or becomes bankrupt or is of unsound mind, his estate shall remain liable
under the Articles until a successor in title to the member’s House or Apartment or
Affordable Apartment is registered as a member.

The trustee in bankruptcy of any bankrupt mermnber, the personal representatives of
any deceased member, or the receiver or attorney of any member who is of unsound
mind, shall be entitled to become a member on written request in place of the
bankrupt or deceased member or member who 1s of unsound mind.

A chargee in possession of a House or Apartment or Affordable Apartment, or other
person entitled by law to transfer a House or Apartment or Affordable Apartment, is
hereby authorised to become a member in place of the relevant Apartment Owner or
House Owner or Affordable Block Owner until such time as it ceases to be a chargee
in possession.

Where a person is an Apartment Owner or House Owner or Affordable Block Owner
in respect of more than one House or Apartment or Affordable Apartment he shall
(where the context so admits) be treated as several members, one in respect of each
House or Apartment or Affordable Apartment.

The Company shall keep a register of members of the Company in accordance with
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5.1

5.2

6.1

6.2

the Act.

General Meetings

The Company shall in each year hold a general meeting as its annual general meeting
in addition to any other meetings in that year, and shall specify the meeting as such in
the notices calling it. Not more than fifteen months shall elapse between the date of
one annual general meeting of the Company and that of the next, but so long as the
Company holds its first annual general meeting within 18 months of its incorporation
it need not hold it in the year of its incorporation or in the following year. The annual
general meeting shall be held at such time and place as the Directors may appoint.

All general meetings other than annual general meetings shall be called extraordinary
general meetings.

Notice of General Meetings

An annual general meeting and a meeting called for the passing of a special resolution
shall be called within at least 21 clear days’ notice in writing and a meeting of the
Company other than an annual general meeting or a meeting for the passing of a
special resolution shall be called within at least 14 clear days’ notice in writing. The
notice period shall in each case be exclusive of the day on which it is served or
deemed to be served and of the day for which it is given. Each notice shall specify the
place, the date and the time of the meeting and in case of special business (as defined
in Article 6.1 below) the general nature of that business and shall be given in the
manner mentioned below or in such other manner, if any, as may be prescribed by the
Company in general meeting to such persons as are, under the Articles of the
Company, entitled to receive such notices from the Company, but a meeting of the
Company shall, notwithstanding that it is called by shorter notice than that specified in
this Article 5.1, be deemed to have been duly called if it is so agreed:

(a) in the case of a meeting called as the annual general meeting by all the
members entitled to attend and vote at that meeting; and

(b) in the case of any other meeting by a majority in number of the members
having a right to attend and vote at the meeting being a majority together
representing not less than 95% of the total voting rights at that meeting of all
the members.

Notice of every general meeting shall be given in any manner authorised by these
Articles to:

(a) every member except those members who (having no registered address within
the United Kingdom) have not supplied to the Company an address within the
United Kingdom for the giving of notices to them;

(b) every person being a trustee in bankruptcy of a member where the member but
for his bankruptcy would be entitled to receive notice of the meeting; and

(c) the auditor for the time being of the Company.

No other person shall be entitled to receive notices of general meetings.
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6.3

7.1

7.2

7.3

7.4

7.5

7.6

7.7

7.8

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 the proceedings
at that meeting.

Proceedings at General Meetings

All business shall be deemed special that is transacted at an extraordinary general
meeting, and also all that is transacted at an annual general meeting with the exception
of the consideration of the accounts, balance sheets, and the reports of the Directors
and auditors the election of Directors in the place of those retiring and the fixing of
the remuneration of the auditors.

No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the meeting proceeds to business; except as otherwise
provided in these Articles, two members present in person shall be a quorum,

If within half an hour from the time appointed for the meeting a quorum is not
present, the meeting if convened on the requisition of members, shall be dissolved; in
any other case 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 Directors
may determine and if at the adjourned meeting a quorum is not present within half an
hour from the time appointed for the meeting the members present shall be a quorum.

Apartment Owners shall only be entitled to vote on business relating to external
landscaping, not exclusively serving the Apartment Blocks, private roadways, visitor
parking, the private Apartments and their parking courts.

(1) Only Apartment Owners of Block A can vote in relation to issues
affecting Apartment Block A; and

(i)  Only Apartment Owners of Block D can vote in relation to 1ssues
affecting Apartment Block D.

House Owners and Affordable Block Owners shall only be entitled to vote on
business relating to external landscaping, not exclusively serving the Apartment
Blocks, private roadways and visitor parking.

The chairman, if any, of the Board of Directors shall preside as chairman at every
general meeting of the Company, or if there is no such chairman or if he shall not be
present within fifteen minutes after the time appointed for the holding of the meeting
or is unwilling to act the Directors present shall elect one of their number to be
chairman of the meeting.

If at any meeting 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 shall choose one of their number to be chairman of the meeting.

The chairman may, with the consent of any 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 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
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7.9

7.10

7.11

7.12

7.13

8.1

8.2

8.3

shall be given as in the case of an original meeting. Except as stated above, it shall
not be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting,

At any general meeting a resolution put to the vote of the meeting shall be decided on
a show of hands unless a poll is (before or on the declaration of the result of the show
of hands) demanded:

(a) by the chairman; or

(b} by any member or members present in person or by proxy and representing not
less than one tenth of the total voting rights of all the members having the right
to vote at the meeting.

Unless a poll be so demanded a declaration by the chairman that a resolution has on a
show of hands been carried, or carried unanimously, or by 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 that resolution.

The demand for a poll may be withdrawn.

Except as provided in Article 6.10, if a poll is duly demanded it shall be taken in such
manner as the chairman directs and the result 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 of the meeting at which the show of hands takes place or at which the poll is
demanded shall be entitled to a second or casting vote.

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken at such
time as the chairman of the meeting directs, and any business other than that on which
a poll has been demanded may proceed with pending the taking of the poll.

Subject to the provisions of the Act, a resolution in writing signed by all the members
for the time being entitled to receive notice of and to attend and vote at general
meetings (or being corporations by their duly authorised representative) shall be as
valid and effective as if that resolution had been passed at a general meeting of the
Company duly convened and held.

Votes of Members

Every member shall have one vote, but will not be entitled to cast his vote until the
Developer has ceased to be a member and/or the last House or Apartment has been
sold.

Subject to Article 7.1, no member shall be entitled to vote at any general meeting
unless all monies presently payable by him to the Company have been paid.

On a poll votes may be given either personally or by proxy.
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8.4

8.5

8.6

The appointment of a proxy shall be executed by the appointer or by his attomey duly
authorised in writing or if the appointer is a corporation, either under seal or under the
hand of an officer or attorney duly authorised. A proxy need not be a member of the
Company.

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

(a) in the case of an instrument in writing be deposited at the Company’s
registered 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 an appointment contained in an electronic communication,
where an address has been specified for the purpose of receiving electronic
communications:

(i} in the notice convening the meeting;

(i)  in any instrument of proxy sent out by the company in relation to the
mecting; or

(iii)  in any invitation contained in an electronic communication to appoint a
proxy issued by the company in relation to the meeting,

be received at that address not less than 48 hours before the time for holding
the meeting or adjourned meeting at which the person named in the
appointment proposes to vote;

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

(d) 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 or received in a
manner so permitted shall be invalid.

An instrument or electronic communication appointing a proxy shall be in the
following form or a form as near to it as circumstances admit:

e eeeerereee et raeeteraes aeaeees Limited

I (We)* i OF e being a member (members) of

the above mnamed  Company  hereby  appoint ... of
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............................................ or failing him ... Of i, 88 My
(our) proxy to vote for me (us) on my (our) behalf at the annual (extraordinary)
general meeting of the Company to be held on ..........o.oovvvvivveereen. 200[ ] and at

any adjournment thereof,
Signed on ..., 200[ 17
*Strike out whichever is not desired.

Where it is desired to give members an opportunity of voting for or against a
resolution the instrument appointing a proxy shall be in the following form or a form
as near to it as circumstances admit:

e e Limited

T(We) i, Of o being a member (members) of
the above named  Company  hereby  appoint — ..oceiovvinnnn. of
............................................ ot failing him ......cceceeevivee. OF i, @S

my (our) proxy to vote for me (us) on my (our) behalf at the annual (extraordinary)
general meeting of the Company to be held on ..o 200] | and at any

adjournment thereof.
Signed On ....oooeeevieeeiieeeeeecn 200[ ]

This form is to be used in favour of/against* the resolution. Unless otherwise
instructed the proxy will vote as he thinks fit.

* Strike out whichever is not desired.”

The appointment of a proxy shall be deemed to confer authority to demand or join in
demanding a poll.

A vote given in accordance with the terms of a proxy shall be valid notwithstanding
the previous death or insanity of the principal or revocation of the proxy or of the
authority under which the proxy was executed, unless intimation in writing of the
relevant death, insanity or revocation as referred to above has been received by the
Company at its registered office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

Corporations Acting by Representatives at Meetings

Any corporation which is a member of the Company may by resolution of its
Directors or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Company, and the person so authorised shall be
entitled to exercise the same powers on behalf of the corporation which he represents
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as that corporation could exercise if it were an individual member of the Company.

The Board of Directors

Until otherwise determined by ordinary resolution, the number of Directors shall not
be subject to any maximum but shall be not less than two.

The first Directors shall be determined in writing by the subscriber to the
Memorandum of Association.

The Director(s) appointed by the Developer shall remain in office until the first
general meeting of the Company after all of the Houses and Apartments have been
sold, at which meeting they shall resign.

Each member of the Company may nominate and appoint an individual as a Director
of the Company. Any such appointment as a Director shall be effected by a notice in
writing to the secretary, deposited at the registered office of the Company or produced
at a meeting of the Directors and signed by the member and any such appointment
shall take effect when the notice effecting the appointment is so delivered to the
secretary or 15 produced at a meeting of the Directors.

In the event that a member of the Company does not appoint a Director under Article
9.4 within 14 days after written request from any other member of the Company to do
so, that member shall cease to be able to exercise the right to vote at any general
meeting of the Company until such time as a Director is appointed by that member
under Article 9.4.

Any member may, by notice given in the same manner as if it were a notice
appointing a Director under Article 9.4 remove the Director appointed by him under
Article 9.4 and such removal shall take effect when the notice effecting the removal is
delivered to the Company Secretary or is produced at a meeting of the Directors. Any
such removal shall be without prejudice to any claim, which the Director may have
under any contract (if any) between him and the Company. Upon or after the removal
of a Director pursuant to this Article 9.6 the member removing the Director shall
appoint another Director in accordance with Article 9.4 to replace the Director he has
removed and indemnify the Company in relation to any liability arising because of the
removal of the Director being replaced.

Each member shall ensure at his own expense that his appointed Director will resign
when the member ceases to be a member of the Company pursuant to the above
Article 9.6. The member shall indemnify the Company in relation to any liability
arising because of the resignation of the Director appointed by that member.

The Directors shall not be required to retire by rotation.

Subject as otherwise provided by these Articles, 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.

The Directors may also appoint a person who 1s willing to act to be a Director, either
to fill a vacancy or as an additional Director, provided that the appointment docs not
cause the number of Directors to exceed any number fixed by or in accordance with
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11.6

these Articles as the maximum number of Directors. A Director so appointed shall not
be subject to retirement or re-election at any Annual General Meeting.

In addition and without prejudice to the provisions of Sections 303 and 304 of the
Act, the Company may by Extraordinary Resolution remove any Director before the
expiration of his period of office and may, if thought fit, by Ordinary Resolution
appoint another person in his stead. Such removal shall be without prejudice to any
claim such Director may have for damages for breach of any contract of service
between him and the Company.

Powers and Proceedings of Directors

The quorum necessary for the transaction of the business of the Directors, may be
fixed by the Directors and, unless so fixed, shall be two.

Subject to the provisions of the Act, the Memorandum and these Articles and to any
directions given by special resolution, the Directors will manage the business of the
Company, and may exercise all the powers of the Company. No alteration of the
Memorandum or these 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 Article shall not be limited by
any special power given to the Directors by these Articles and a meeting of Directors
at which a quorum is present may exercise all powers exercisable by the Directors.

The Directors may from time to time elect a chairman who shall be entitled to preside
at all meetings of the Board of Directors at which he shall be present and the Directors
may determine for what period he is to hold office but if no such chairman is elected
or if at any meeting the chairman is not present within five minutes after the time
appointed for holding that meeting, the Directors present may choose one of their
number to be chairman of the meeting. Equivalent provisions shall apply to any
committee of the Directors.

The Directors may meet together for the despatch of business adjourn and otherwise
regulate their meetings, as they think fit. Questions arising at any 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 may, and the Secretary on the requisition of
a Director shall, at any time summon a meeting of the Directors. It shall not be
necessary to give notice of a meeting of Directors to any Director for the time being
absent from the United Kingdom.

Any Director or member of a committee of the Directors may participate in a meeting
of the Directors or such committee by means of conference telephone or similar
communications equipment whereby all persons participating in the meeting can hear
each other and participation in a meeting in this manner shall be deemed to constitute
presence in person at such meeting.

Subject to the Act, a Director may vote at a meeting of Directors or of a committee of
Directors (and may be counted in the quorum present at any such meeting) on any
resolution concerning any matter in which he has, directly or indirectly, an interest
which conflicts or may conflict with the interests of the Company provided that at or
prior to such meeting he complies in respect of such a matter with the disclosure
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provisions of Section 317 of the Act.

All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments and all receipts for moneys paid to the Company, shall be signed drawn
accepted endorsed or otherwise executed as the case may be in such manner as the
Directors shall from time to time by resolution determine.

Alternate Directors

The appointment of an alternate Director shall automatically terminate on the
happening of any event which, if he were a Director, would cause him to vacate the
office of Director or if his appointor shall cease for any reason to be a Director
otherwise than by retiring and being re-appointed at the same Meeting

The Company shall repay an alternate Director such expenses as might properly be
repaid to him if he had been a Director. An alternate Director shall be entitled to be
indemnified by the Company to the same extent as if he were a Director

A Director or any other person may act as alternate Director to represent more than
one Director and an alternate Director shall be entitled at Meetings of the Directors or
any committee of the Directors to one vote for every Director whom he represents in
addition to his own vote (if any) as a Director.

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) he is, or may be, suffering from mental disorder and either:

(i) he is admitted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health {Scotland) Act
1960; or

(i)  an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property or affairs; or

(d)  he resigns his office by notice to the Company; or

(e) he shall for more than twelve 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.

Delegation of Directors’ Powers

The Directors may delegate any of their powers to committees consisting of such
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member or members of their body as they think fit or to any committee which shall be
constituted as the Directors may from time to time think fit, provided that any such
committee shall have, as a majority of its members, Directors of the Company; any
committee so formed shall in the exercise of the powers so delegated conform to any
regulations that may be imposed on it by the Directors and shall report all acts and
proceedings fully and promptly to the Directors.

A committee may meet and adjourn as it thinks fit. Questions arising at any meeting
shall be determined by a majority of votes of the members of that committee present,
and in case of an equality of votes the chairman shall have a second or casting vote.

All acts bona fide done by any meeting of the Directors or of a committee of Directors
or by any person acting as a Director shall (notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such Director or
persons acting as stated above or that they or any of them were disqualified) be as
valid as if every such person had been duly appointed and was qualified to be a
Director.

The Directors shall cause proper minutes to be made of all appointments of officers
made by the Directors and of the proceedings of all meetings of the Company, the
Board of Directors, committees of the Directors and all business transacted at those
meetings, and any such minutes of any meeting, if purported to be signed by the
chairman of the relevant meeting, or by the chairman of the next succeeding meeting,
shall be sufficient evidence without any further proof of the facts stated in them.

Participation in Meetings

Any meeting, whether of the members of the Company, the Directors or a commitiee
of the Directors, may with the consent of all those participating, be held by means of
conference telephone, video conference or similar communication equipment whereby
all persons participating in the meeting can hear each other and participation in a
meeting in this manner shail be deemed to constitute presence in person at the relevant
meeting.

Secretary

The Secretary shall be appointed by the Directors for such term at such remuneration
and upon such conditions as they may think fit; and any Secretary so appointed by
them may be removed by them.

A provision of the Act or these Articles requiring or authorising a thing to be done by
or to a Director and the Secretary shall not be satisfied by its being done by or to the
same person acting both as Director and as, or in place, of the Secretary.

Accounts
The Directors shall cause proper books of account to be kept with respect to:

(a) all sums of money received and expended by the Company and the matters in
respect of which the receipt and expenditure takes place;

(b} all sales and purchases of goods by the Company; and
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(c)  the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are no such books of account as
are necessary to give a true and fair view of the state of the Company’s affairs and
explain its transactions.

The books of account shall be kept at the registered office of the Company or, subject
to sections 221, 222 and 223 of the Act at such other place or places as the Directors
think fit and shall always be open to the inspection of the Directors.

The Directors shall from time to time determine whether and to what extent and at
what times and places and under what conditions or regulations the accounts and
books of the Company or any of them shall be open to the inspection of members not
being Directors, and no member (not being a Director) shall have any right of
inspecting any account or book or document of the Company except as conferred by
statute or authorised by the Directors or by the Company in general meeting.

The Directors shall from time to time in accordance with sections 229, 233, 239, 245,
261(2) and 736 of the Act cause to be prepared and to be laid before the Company in
general meeting such profit and loss accounts, balance sheets, group accounts (if any)
and reports as are referred to in those sections.

A copy of every balance sheet (including every document required by law to be
annexed to it) which is to be laid before the Company in general meeting together
with a copy of the auditors’ report shall not less than 21 days before the date of the
meeting be sent to every member of the Company, but this Article 16.5 shall not
require a copy of those documents to be sent to any person of whose address the
Company is not aware.

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

Notices

A notice may be given by the Company to any member either personally or by
electronic communication or by sending it in the post to him or his registered address
or (if he has no registered address within the United Kingdom) to the address, if any,
within the United Kingdom supplied by him to the Company for the giving of notice
to him.

Any notice required by these Articles to be given by the Company may be given by
any visible form on paper, including electronic communication, and a notice
communicated by such forms of immediate transmission shall be deemed to be given
at the time it 1s transmitted to the person to whom it is addressed.

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 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. Proof that a notice contained
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in an electronic communication was sent in accordance with guidance issued by the
Institute of Chartered Secretaries and Administrators shall be conclusive evidence that
the notice was given.

A notice sent by first class post shall be deemed, unless the contrary is proved, if sent
to an address within the United Kingdom, to have been received on the first working
day after the envelope containing it was posted and if sent to an address outside the
United Kingdom by air mail on the sixth working day after the envelope containing it
was posted. A notice contained in an electronic communication shall be deemed,
unless the contrary is proved, to have been received at the expiration of 24 hours after
the time it was sent.

Dissolution

Clause 5 of the Memorandum of Association relating to the winding up and
dissolution of the Company shall have effect as if the provisions of that clause were
repeated in these Articles.

Indemnity

Subject to the Act, every Director shall be indemnified out of the Company’s assets
against any expenses which that Director incurs:

(a) in defending civil proceedings (unless judgment is given against the Director
and the judgment is final);

(b) in defending criminal proceedings (unless the Director is convicted and the
conviction is final); or

(c) in connection with any application for relief from liability for negligence,
default, breach of duty or breach of trust in relation to the affairs of the
Company (uniess the court refuses to grant the Director relief, and the refusal
is final),

For the purpose of this Article 19.1, a judgment, conviction or refusal of relief
becomes final if:

N the period for bringing an appeal (or any further appeal) has ended; and

(2) any appeal brought is determined, abandoned or otherwise ceases to have
effect.

This Article 19.1 is without prejudice to any other indemnity to which a Director may
be entitled.

To the fullest extent permitted by law:

(a) every Director, alternate director, Secretary or other officer of the Company or
of any other company which is a subsidiary of the Company shall be entitled to
be indemnified out of the assets of the Company against all costs, charges,
losses, damages and liabilities incurred by him in the actual or purported
execution or discharge of his duties or exercise of his powers or otherwise in
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relation to his office, including (without limitation) any liability incurred in
defending any proceedings (whether civil or criminal) which relate to anything
done or omitted or alleged to have been done or omitted by him as an officer
or employee of the Company or of any other company which is a subsidiary of
the Company, but in each case without prejudice to any indemnity to which he
may be otherwise entitled;

(b)  the Directors may authorise loans by the Company to any Director, alternate
director, Secretary or other officer of the Company or of any other company
which is a subsidiary of the Company for the purposes of meeting any liability
incurred in defending any proceedings referred to in Articles 19.1 or 19.2(a)
above; and

(c) the Directors may purchase and maintain insurance at the expense of the
Company for the benefit of any person who is or was at any time a Director or
other officer or employee of the Company or of any other company which is a
subsidiary of the Company indemnifying that person against any liability
which may attach to him or loss or expenditure which he may incur in relation
to anything done or alleged to have been done or omitted to be done as a
Director, officer or employee.
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NAME AND ADDRESS SUBSCRIBER

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

Duly authorised for and on behalf of
Miller Homes Limited
of

Spinnaker House, Lime Tree Way, Hampshire International Business Park,
Chineham, Basingstoke RG24 8GG

WITNESS to the above signature:

- CALAN
Signature;  GftreriooTRA /

Name: ¢ midiome Lo

Address: S e L RLZeoen BN
ALee soee
BIS oS par T

368 ara
Occupation:
EAND A AraT SV

DATED ,78™ fygaoney 2007
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