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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9646511

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

THE SUTHERLANDS RESIDENTS MANAGEMENT
COMPANY LIMITED

1s this day incorporated under the Companies Act 2006 as a private
company, that the company 1s limited by guarantee, and the situation of
its registered office is in England and Wales

Given at Companies House on 18th June 2015
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A fee is payable with this form. '
Please see 'How to pay' on the last page

 What this form s for
You may use this form to register a You cannot use this form to re
pnvate or public company a hmited hiability parinership
this, please use form LL INO1

Part 1 Company details

1 8!06/2 01 5
COMPANIES HOUSE

Company name

To check if a company name I1s avallable use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

I Please show the proposed company name below

Proposed company IThe Sutherlands Residents Management Company Limited

name m full © I

For official use ,_ '7 [_ r_ l— If ‘—— lf

~» Filling in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

© Duplicate names
Duplicate names are not permitted
A bist of registered names can
be found on our website There
are vanous rules that may affect
your choice of name More
infermation on this 1s avatlable in
our guidance booklet GP1 ak
www companieshouse gov uk

Company name restrictions ©

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

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

© Company name restnictions
A st of sensidive or restncted
words or expressions that require
consent can be found in our
guidance booklet GP1 at.
www companieshouse gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ ©

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

{3 I confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
'Cyfyngedig’ or permitied altemative

© Name ending exemption
Only private companies that are
limited by guarantee and meet other
spectfic requrements are efigible
to apply for this For more details,
please go to our website
www companeshouse gov uk

m Company type ©

Please tick the box that describes the proposed company type and members'
Lability {only one box must be ticked)

© Company type
if you are unsure of your company’s
type, please go to our websre

BIS i==i5a
rworsoos & trib

JAE/16427524

I:l Public imited by shares www companieshouse gov uk
[(J  pnvate mited by shares
[x] Pnvate imited by guarantee
[] Pnvate unhimited with share capital
[]  Pnvate uniimuted without share capital
CHFP025
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INO1

Application to register a company

Situation of registered office ©

Please tick the appropnate box below that descnbes the situation of the
proposed registered office (only one box must be ticked)

[x] England and Wales
(] Wates

[1  Scotland

(1 Northern Irefand

© Registered office
Every company must have a
regstered office and this 1s the
address to which the Regstrar will
send comrespondence

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

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northem

Ireland respectively

Registered office address ©

| Please give the registered office address of your company

Building name/number

IT? Centro Place

Street IPr:Lde Park
l
: Post fown | Derby
I County/Region ’
omse (o[£ [2 [0 [8[2[F

Ragistered office address

You must ensure that the address
shown in this section 1s consistent
with the situation mdicated in
section AS

You must provide an address in
England or Wales for companies to
be registered i England and Wales

*fou must provide an address in
Wales, Scotland or Northemn Ireland
for companies to be registered in
Wales, Seotland or Northern Irefand

respectively

Articles of association ©

I Please choose one option only and tick one box only

Option 1 1 wish to adopt one of the followsng mode! arbicles in its entirety Please ek
only one box
] Pnvate lrmited by shares
[ 1 Pnvate limited by guarantee
[J  Publc company

Option 2 I wish to adopt the following model articles with addibonal andfor amended
provisions | attach a copy of the addisonal and/or amended provision(s) Please
tick only one box
[  Prvate limited by shares
[J Pnvate limited by guarantee
[] Public company

Opbon 3 [x] 1wsh to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

For details of which company type
can adopt which model articles,
plaase go to our website

www companeshouse gov uk

Restricted company articles ©

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

O

O Restncted company articles
Restncted company articles are
those contairing provision for
entrenchment, For more details,
please 9o to our website
www companieshouse gov uk

CHFP(25
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Application to register a company

Part 2 _IE’roposed officers

two directors, one of which must be an individual

Secretary

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

Private companies must appoint at least one director whe 1s an indiidual Public companies must appoint at ieast

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

Secretary appointments ©@

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5.

Title * r

Full forename(s)

Former name(s) ©

Sumame |

© Corporate appointments

For corporate secretary
appointments, please complete
section C1-C5 nstead of
section B

Addrttonal appontments

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

Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years

Marned women do not need to give
former names unless previously used
for business purposes

E Secretary's service address ©

Building namelnumberl

Service address
This 1s the address that will appear
on the public record This does not

Street |
have to be your usual residential
I address
Please state 'The Company's
Post town l Registered Office’ f your service
address wili be recorded n the
County/Region I praposed company's register
P of secretanes as the company’s
ostcode I l I | | registered office
Country I If you provide your residential
address here 1t will appear on the
pubiic record
Signature ©
I | consent to act as secretary of the proposed company named in Section A1 Signature
The person named above consents
Slgnature Signature to act as secretary of the proposed
x X company
CHFPG25
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Application to register a company

Corporate secretary
Comporate secretary appointments @
Please use this section to kst all the corporate secretary appointments taken © Addttional appointments
on formation If you wish to appoint more than one
corporate secretary, please use the
Name of corporate ‘Corporate secretary appointments’
body/firm continuation page

Building name/number

Registered or principal address
This 1s the address that will appear
on the public record This address

Street must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a fif) address), DX number or

Post town LP (Legal Post in Scotland) number

County/Region

Postcode ’ I | | I

Country

Location of the registry of the corporate body or firm

Is the corporate secretary registered wathin the European Economic Area (EEA)?
% Yes Complete Section C3 only
% No Complete Section C4 only

EEA companies ©

Please give details of the register where the company file 1s kept {including the
relevant state} and the registrabion number in that register

Where the company/ '
firm 1s registered © |

© EEA
A full st of countries of the EEA can
be found in our guidance
www compameshouse gov uk

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

Directive (68/151/EEC)
Registration number I
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by € Non-EEA

which 11 15 governed If applicable, please also give details of the register in which
it 1s entered {Including the state) and its regrstration number in that register

Legal form of the
corporate body
or firm

Govemning law

the company/firm is
registered @

|
l
|
If applhcable, where I
|
Registration number ‘

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

Signature ©

I I consent to act as secretary of the proposed company named In Section Af.

© Signature
The person named above consents

Signature Swgnature to act as corparate secretary of the
X X proposed company
CHFPO74

0512 Version 50



Director

INO1

Application to register a company

Director appointments ©

Please use this section to hst all the director appomtments taken on formation
For a corporate director, complete Sections E1-ES.

Title *

s

Full forename(s)

|Jul:|.e Mansfield

Sumame [Jackson
Former name(s) @ |
|
e S
Nationality ’Brltlsh
Date of bith E—[T ’TE ’TF,Y_S‘E

Business occupation 'SOllCltOr and Legal Director

(ifany} ©

|

© Appotntments
Private compantes must appoint
at least one director who 1s an
mdnidual Public compantes must
appotnt at least two directors, one of
which must be an indvidual

© Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Mamed women do not need to give
former names unjess previously used
for business purposes

© Country/State of restdence
This & in respect of your usual
residential address as stated in
section D4

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

Additional appointments

If you wish to appoint more than

one director, please use the 'Director
appaintments' continuation page

Director's service address ©

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

Building namelnumber' Miller House

O Service address
This 1s the address that will appear
on the pubfic record This does not
have to be your usual residensal

address
Street l2, Lochside View Please stats ‘The Company's
Regrstered Office’ if your service
IEdlnburgh Park address will be recorded in the
proposed company’s register of
Post town (Edl nburgh directors as the company's registered
office
County/Region |
If you provide your residental
Postcode I E | E J 3 I l S I P I R l address here it will appear on the
public record
Country IScotland
m Signature O
| { consent to act as director of the proposed company named in Section Al. O signature
The person named above consents
Signature Signature to act as director of the proposed
-
X T — x|
CHFFP(25
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Application to register a company

Director

B

Director appointments ©

Please use this section to hist all the director appointments taken on formation
For a corporate director, complete Sections E1-E5.

Tide > [Mr
Full forename(s) rI an
Sumame |Murdoch
Former name(s) © ,
|
?ez?;g:ég’%e of Sceotland
Nabonalty ‘Brltlsh
Date of birth Fi Pz [0 [Jifef7fo

Business occupation IFlnance Director

(if any} © r

Appointments

Private companies must appoint

at least one director who 1s an
mdnadual Public comparses must
appomt at least two directors, one of
which must be an individual

Former name(s)

Please provide any previous names
which have been used for business
purposes (n the last 20 years

Marmed women do not need to give
former names unless previgusly used
for business purposes

Country/State of residence
This ts i1 respect of your usual
residential address as stated In
Section D4

Business occupation

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

Addrtsonal appotntments

If you wish to appaint more than

one director, please use the 'Director
appointments’ continuaten page

Director's service address ©

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

Building namelnumberl Miller House

o

Service address

Thes 15 the address that will appear
on the pubhe record This does not
have to be your usual residensal
address

Street I 2 Lochside View Please state ‘The Company's

Registered Office’ if your service
lEdlnburgh Park address will be recorded in the

propased company's register of

Post town lEdl nburgh directors as the company’s registered
office

Ceunty/Region |
If you provide your residental

Posteode I? l_;.; I—]_— IT l_l g ,_D' l? address here it will appear on the
public record

Country IScotland

w Signature ©

I [ consent to act as director of the proposed company named in Section A1.

Signature

X 0w Madoek X

Signature

o

Signature

The person named above consents
to act as director of the proposed
company

CHFPG25
0512 Version 50



INO1

Application to register a company

Corporate director

Corporate director appointments ©

rPIease use this section to list all the corporate directors taken on formation © Addtional appomtments
if you wish to appomt more than one
Name of corporate r corporate director, please use the
body or firm "Corporate director appointments’
I continuation page
Registered or pnncipal address
Building name/number r This 15 the address that will appear
St r on the pubkc record Thrs address
eet must be a physical kocation for the
delvery of documents 1 cannot be
r a PO box number (unfess contamed
within a full address), DX number or
Post town r LP (Legal Post in Scotland) number
County/Region [
Posicode rrrrrri
Country r
Location of the registry of the corporate body or firm
Is the corporate director reqistered within the European Economic Area (EEA)?
2 Yes Complete Section E3 only
2 No Complete Section E4 only
EEA companies ©
Please give details of the register where the company file 1s kept (including the | © EEA
relevant state) and the registration number in that register A full st of countnes of the EEA can
be found in our guidance
Where the company/ r www companieshouse gov uk
firm I1s registered © © This s the regster mentioned in
’ Article 3 of the First Company Law
Directive (68/151/EEC)
Registration number r
Non-EEA companies
Please give detals of the legal form of the corporate body or firm and the lawby |@ Non-EEA
which it 1s governed If applicable, please also give details of the register in which Where you have provided details of
it 15 entered (iIncluding the state) and its registration number n that register the register (including state) where
the company or firm is regrstered,
Legal form of the r you must also provide its number in
corporate body that register
or frm [
Governing law r
If apphcable, where [
the company/firm 1s
registered © r
If apphcable, the
registration number
E Signature ©
monsent to act as director of the proposed company named in Section Af. © Signature
The person named abeve consents
Signature Signature to act as corporate drector of the
X x proposed company
CHFPO25
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Application to register a company

Part 3

Statement of capital

Does your company have share capital?
2 Yes Complete the sections below
2 No Go to Part 4 (Statement of guarantee).

Share capital in pound sterling (£}

Please complete the table below to show each class of shares held in pound sterling
If all your issued capital s in sterling, only complete Section F1 and then go to Section F4.

Class of shares Amount pard up on Amount (i any) unpaid Number of shares € lAggregate nommnal value €
(E g Ordinary/Preference etc } each share €@ on each share
| | | | E
| | | | e
| ] | | e
] | | | e
Totals | B

Share capital in other currencies

Please compiete the table below {o show any class of shares held in other currencies
Please complete a separate table for each currency

Cumency

Class of shares

{E g Ordinary/Preference etc )

Amount paid up on
each share on each share €

Amount (if any} unpaid

Number of shares €

| Aggregate nominal value €

]

| (

-

:

|
| |
| i

Totals

Curmrency

Class of shares

{E g Ordmary/Preference etc }

Amount pard up on
each share € on each share

Armount {(if any) unpad

Number of shares €

| Aggregate nominal value €

:

| [

| |

Totals

:
|
|

Totals

1ssued share capital

Please give the total number of shares and total aggregate nominal value of

O Total aggregate nominal vaiue
Please list total aggregate vales in
different currencies separately For

Total number of shares

example £100 +€100 +$10etc

Total aggregate
nominal value @

@ including beth the nommat value and any

share premium

© Number of shares 1ssued multiplied by
nominal value of each share

€© Total number of issued shares m this class

Continuation Pages
Please use a Statement of Capital continuation
page if necessary

CHFPO25
05/12 Version 50
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Application to register a company

Statement of capital (Prescnbed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2.

Class of share

Prescnbed particulars
1]

€ Prescnbed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only m
certain circumstances,

b particulars of any nghis, as
respects dvidends, to paricipate
in a distribution,

c particulars of any nghts, as
respects capial, to participate in a
distnbution (including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the sharehelder and
any terms ar condifrons relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capial (Prescibed
particulars of nghts attached

{o shares)’ continuation page if
necessary

CHFP(25
05/12 Version 50
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Application to register a company

Class of share

gescnbed particulars

© Prescribed particulars of rights

attached to shares

The particulars are

a parbcuiars of any voting nghts,
inciuding rights that anse onfy in
certain circumstances,

b particulars of any nghts, as
respects dwvidends, to paricipate
In a distnbution,

¢ particulars of any nghts, as
respects capital, to parbcipate n a
distnbution (including on winding
up}, and

d whether the shares are to be

redeemed or are Lable to be
redeemed at the option of the
company or the shareholder and
any terms or condibions relating
to redemption of these shares

A separate table must be used for
each cfass of share

Continuation pages

Please use a 'Statement of capital
(Prescnbed particulars of nghts
attached to shares)' continuation
page if necessary

CHFPOZ25

05/12 Version 50
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Application to register a company

Inttial shareholdings

Thts section should only be completed by companies incorporating with share capdal

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscnbers' usual residential address

Intial shareholdings
Please Iist the company's subscnbers
in afphabetca! order

Please use an ‘Intial shareholdings’
continuation page f necessary

Subscnber's details

Class of share

Number of shares

Currency

Nominal value of
each share

Ameunt (if any) | Amount pad
unpaid

Address

Nams

Name

Address

CHFPQ25

051
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Application to reqister a company

Part 4 Statement of guarantee

[s your company limited by quarantee?
2 Yes Complete the sections below
+ No Goto Part § (Statement of compliance)

Subscribers

Please complete this section If you are a subscriber of a company imited by
guarantee The following statement 1s being made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be regquired for
- payment of debts and hiabiliies of the company contracted before |
cease {o be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @ |§111er Homes Limited

Sumame @ r

Address © lE.ller House, 2 Llochside View, Edinburgh Park
l?dlnburgh

oo [s[e [ 2] [51o[F

Amount guaranteed 9]7 £1 00

Subscriber's details

Forename(s) @ r

Surname @ r
Address @ r
r
Postcode T rrrrrr
Arnount guaranteed 0|7
Subscriber's detals
Forename(s) @ r
Surmname @ r

Address © r

|
Postoode T rrinr

Amount guaranteed Ol

© Name
Please use capial letters

€ Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers' usuat
resdential address

© Amount guaranteed
Any valid currency 1 pemitted

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

CHEPO2E
(1512 Version 50
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Application to register a company

Subscriber’s details © Name
Please use caprtal letters
Forename(s) @ © Address
The addresses in thes secton will
Sumame © appear on the public record They do
Address © not have to be the subscnbers’ usual
residential address
I - © Amount guaranteed
Postcode I l I l l | Any valid currency 1s permitted
- - Continuation pages
Amount guaranteed © Please use a ‘Subscnbers’

Subscriber's details
Forename(s} @
Surname @
Address @
Postoode T rrrrr

Amount guaranteed ©

Subscriber's details
Forename(s) @ I
Sumame @
Address ©
Postoode T

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame @

Address ©

Postcode

T rrrr

Amount guaranteed ©

Subscriber's details
Forename(s) €
Sumname @
Address ©
Postcode T TP T T T T

Amount guaranteed QI

contmuation page ff necessary

CHFP025
(0512 Version 50
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Application to register a company

Part 5

Statement of compliance

l This section must be completed by all companies

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

=+ No Go to Section H1 (Statement of comphance delivered by the
subscnbers})
2 Yes Go to Section H2 (Statement of compliance delivered by an agent}

Statement of compliance delivered by the subscribers ©

Please complete this section If the application 1s not delivered by an agent
for the subscnbers of the memorandum of association

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

Subscriber's signature

Sigrature

For and on behalf of Miller Homes Limited

Subscnber's signature

Signature

Subscnber's signature

Signature

Subscnber's signature

Signature

Subscnber's signature

Signature

Subscnber's signature

Signature

Subscnber's signature

Signature

Subscriber's signature

Signature

X X

X W X
X X
X X
X X
X X
X X

X X

© Statement of compliance
delivered by the subscnbers
Every subscrber to the
mermorandum of association must
sign the statement of compliance

CHFP0Z25
0512 Version 50
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Application to register a company

Subscnber's signature | Sgnature Continuation pages
Please use a 'Statement of
X X compliance defivered by the
subscnbers' continuation page if
more subscribers need to sign

Subscnber's signature | Snature

X X

Subscriber's signature | Signature

X X

Subsenber’s signature | Signature

X X

m Statement of compliance delivered by an agent

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

Agent's name |

Building name!numberl

Street ]

Post town !

County/Region [

Posoe rrrrrrir

Country |
| confirm that the requirements of the Compantes Act 2006 as to registration
have been comphed with

Agent's signature Signature

X X

CHFP(25
0512 Varsion 50



INO1

Application to register a company

E Presenter information

n Important information

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

|°°"’=’""‘= Jack Elms

Iamwwmm

|

l Maess e Eleven

Gateley LLP

| Edmund Street

IP““” B:irmingham

Icwmm*“ West Midlands

= (e[ [efalsl T

|°°““’” UK

fox 13033  Birmingham 1

|nwmm 0121 234 0000

Certificate

We will send your certificate to the presenters address
(shown abaove) ot if indicated to anather address
shown below

[l Atthe registered office address {Given in Section AB)
[J Atthe agents address {Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing.

Piease make sure you have remembered the

following*

[J You have checked that the proposed company name Is
availabie as well as the vanous rules that may affect
your choice of name More information ¢an be found

In gutdance on our website

if the name of the company 1s the same as one

already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please aftach consent

You have used the commect appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number (unless part of a

full service address), DX or LP (Legal Post in Scofiand)
number

(] The document has been signed, where indicated

(] All relevant attachments have been included

[ You have enclosed the Memorandum of Association
] You have enclosed the correct fee

L]

L]
L

Please note that all information on this form
will appear on the public record, apart from
mformation relating to usual residential
addresses.

E How to pay

A fee Is payable on this form.

Make chegues or postal orders payable to
‘Compantes House' For information on fees, go
to www companieshouse gov uk

Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland-

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

139 Fountanbndge, Edinburgh, Scofland, EH3 SFF
DX ED235 Edinburgh 1

of LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern lrefand
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhal} Street,
Belfast, Northern Irefand, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a secton
243 exemption, please post this whole form to the
different postal address befow

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

Further information

FFor further nformation, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

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

CHFPO23
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THE SUTHERLANDS RESIDENTS MANAGEMENT
COMPANY LIMITED

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

MEMORANDUM
AND
ARTICLES OF ASSOCIATION




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

MEMORANDUM OF ASSOCIATION
OF
THE SUTHERLANDS RESIDENTS MANAGEMENT COMPANY LIMITED

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

Name of each subscriber Authentication by each subscriber

Miller Homes Limited

W\\H for and on behalf of Miller Homes Limited

pated 10 June 2015



THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION

of

THE SUTHERLANDS RESIDENTS MANAGEMENT COMPANY LIMITED

PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

1.1

Exclusion of default articles and defined terms

In these articles, unless the context requires otherwise-
“alternate” or “alternate director” has the meamng given in article 23;
“apartment” means one of the leasehold apartments on the estate

“apartment managed areas” means the apartment buildings dnveways pathways
parking spaces service nstallations landscaped areas gardens and facilities including
all equipment gates fixtures and fittings which are not intended to be adopted or
included n the sale of any apartment but to remain in private ownership and which
are to be used in common by the occupants of the apartments all of which are
intended to be maintained by the company and such other land as shall from time
to time form part of the estate which 1s not intended to be adopted or included in
the sale or lease of any apartment and which 1s intended to be used in common by
the owners and for the avoidance of doubt defined as “the Building” and “External
Common Parts” 1n the lease of each apartment from the developer to an owner or
such other defined term from time to time used in the leasehold documentation for

the estate pnior to the developer’s interest in the estate,




“appointor” has the meaning given n article 23;
“articles” means the company’s articles of association;

“bankruptcy” includes individual insolvency proceedings in a junsdiction other than
England and Wales or Northern Ireland which have an effect similar to that of

bankruptcy;

“CA 2006 means the Compames Act 2006;

“chairman” has the meaning given 1n article 13;

“chairman of the meeting” has the meaning given in article 33;

“companies acts” means the Compames Acts (as defined 1n section 2 CA 2006), 1n

so far as they apply to the company;
“Company” means The Sutherlands Residents Management Company Limited;

“connected persons” n relation to a director means persons connected with that

director for the purposes of section 252 CA 2006;

“developer” means Miller Homes Limited or any company in the same group or any
person or company nomnated by it from time to time to succeed it as the

developer for the purposes of these articles;

“developer director” means any director of the company appointed by the

developer;

“director” means a director of the company, and includes any person occupying the

position of director, by whatever name called;

“document” includes, unless otherwise specified, any document sent or supplied 1n

electromc form;
“electronic form™ has the meaning given in section 1168 CA 2006;

“ehgible director” means a director who would be entitled to vote on the matter
at a meeting of directors (but excluding any director whose vote 15 not to be

counted 1n respect of the particular matter);

“estate” means all the land and buildings situated at the development known as

The Sutherlands built by the developer and registered under title number SL230787



together with all common parts, land, buildings, roads, parking areas, pathways and
landscaped areas, public open spaces (if any), pumping or electricity substation (f
any), and other such land as shall from time to time form part of the estate;

“group company” means a Company which is at the relevant time;
(a) a subsidiary of the company; or

(b) the company’s holding company or a subsidhary of that holding company
and for these purposes ‘holding company’ has the meaning given to that
expression in section 1159 CA 2006 each and every body corporate in the

group;
“member” has the meamng given 1n section 112 CA 2006;
“managed house” means one of the leasehold houses on the estate;

“managed areas” means the parking courtyard the service media and facilities
within the courtyard 1ncluding the gates which are not intended to be adopted or
included in the sale of any umt but to remain n private ownership and which are to
be used in common by two or more occupants of the units, all of which are
intended to be maintained by the company and such other land as shall from time
to time form part of the estate which 1s not intended to be adopted or included n
the sale or lease of any umit and which 1s intended to be used in common by the
owners and for the avoidance of doubt defined as “the Managed Area” n the
freehold transfer / lease of each umt from the developer to an owner or such other
defined term from time to time used 1n the freehold / leasehold documentation for

the estate prior to the devetoper’s interest 1n the estate;

“Model Articles” means the regulations contained in Schedule 2 to the Compames
{Model Articles) Regulations 2008;

“ordinary resolution” has the meamng given n section 282 CA 2006;

“owner” means the leasehold owner of an apartment or a managed house / RSL

which benefits from the apartment or a managed house / RSL managed areas;

“participate”, in relation to a directors’ meeting, has the meaning given n article
11,

“proxy notice” has the meaning given 1n article 39,




1.2

13

14

1.5

1.6

“RSL House / Flat” means one of the freehold/leasehold dwelling Houses to be
transferred to the purposes of social housing within the Estate and currently

designated as plots 8-17.

“RSL Owner” means the Registered Social Landlord which is the freehold
/leasehold owner or joint owners for the time being of an RSL House. For the
avoidance of doubt, where the freehold/leasehold title to an RSL House 1s owned
jointly by the Registered Social Landlord under a shared ownership scheme with a
tenant or joint tenants of the Registered Social Landlord, only the Registered Socal
Landlord is entitled to be registered as a member of the Company until the tenant
or joint tenants become the sole freehold /leasehold owner or owners of the RSL
House and the Registered Social Landlord no longer has any legal interest in the RSL

House ,

“special resolution” has the meaning given 1n section 283 CA 2006;
“subsidiary™ has the meamng given n section 1159 CA 2006

“unit” means a managed house on the estate (if applicable)

“unit owner” means the freehold owner of a managed house occupied on the

estate

“writing” means the representation or reproduction of words, symbols or other
information in a visible form by any method or combination of methods, whether

sent or supphed in electronic form or otherwise.
The Model Articles do not apply to the company.

Unless the context otherwise requires, other words or expressions contained in
these articles bear the same meamng as 1n CA 2006, as 1n force on the date when

these articles become binding on the company.

Headings 1n these articles are used for convemence only and shall not affect the

construction or interpretation of these articles.

A reference 1n these articles to an “article” is a reference to the relevant article of

these articles unless expressly provided otherwise.

Unless expressly provided otherwise, a reference to a statute, statutory provision or

subordinate legislation s a reference to it as it 1s in force from time to time, taking



1.7

2.1

account of:
(a) any subordinate legislation from time to time made under it; and

(b) any amendment or re-enactment and includes any statute, statutory

provision or subordinate legislation winch 1t amends or re-enacts.

Any phrase introduced by the terms “including”, “include”, “in particular” or any
similar expression shall be construed as illustrative and shall not limit the sense of

the words preceding those terms.

Liability of members

The hiability of each member 1s limited to £1, being the amount that each member
undertakes to contribute to the assets of the company in the event of its being
wound up while he 1s a member or within one year after he ceases to be a member,

for,

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

to be a member;
(b) payment of the costs, charges and expenses of winding up; and

(c) adjustment of the nghts of the contributones amongst themselves




PART 2

RESTRICTION OF COMPANY’S OBJECTS

3.1

Company’s Objects

In accordance with section 31(2) CA 2006, the company’s objects are restricted as

follows:

(a)

to carry on business as a property management company and to manage, and

maintain the land and buildings situate on the apartment managed areas and

n particular {but without bmtation) to carry out any and/or all of the

following activities:

)

(ri)

(1)

(v)

v)

v1)

acquiring and holding the freehold or leasehold interest 1n the parts
ntended to be used in common by or to be held for the joint benefit
of the owners on the estate and holding the same as an investment

for the benefit of the owners;

to collect the rents and income of the apartment managed areas and
the rent charges payable to the company by the owners and to apply
the same in the proper and convement arrangements thereof
including but without prejudice to the generahty of the matters

recited 1n thas article 3.1;

to provide all of the services relating to the apartment managed
areas to the owners 1n accordance with the terms of the leases of the

apartments

generally to carry out all of the obligations imposed upon the
company from time to time pursuant to the leases of the apartments

or leases (as the case may be} of the managed houses;

to make rutes and regulations for members of the company to

observe for the use and control of the apartment managed areas;

to borrow and raise money for the purposes of the company on such
terms and security as the company shall think fit (subject to legal
title to the apartment managed areas having been vested n the

company},




(b)

(c)

(d)

(e)

(f)

(g)

(h)

(vi1})  to invest the moneys of the company not immediately required for
the furtherance of its objects in or upon such investments, secunties

or property as may be thought fit,

(wni) to accept, draw, make, execute, discount or endorse bills of

exchange, promissory notes or other negotiable instruments;

(x) 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;

(x) 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,

remunerating any person, firm or company rendering services to the

company including the provision of a solicitor or other legal representative;

collecting from the members of the company and any relevant third parties
contnbutions payable by each of them towards the management,

maintenance and improvement of the apartment managed areas;

selling, letting, leasing, granting licences, easements and other nghts over
the whole or any part of the undertaking, property, assets, rights, effects

and business of the company for such consideration as may be thought fit;

executing such instruments and doing such other acts and things as may be
requisite for the purpose of ensuring the efficient management and

administration of the apartment managed areas;

arranging such insurance cover as the company may consider to be
appropnate for the apartment managed areas and 1n respect of any nsks for
which the company may be liable as an employer of persons working on the

managed areas;

paying all rates, taxes, duties, charges, assessments and cutgoings of any

description which may be assessed, charged or payable by the company,

employing a firm of managing agents and enforcing or attempting to enforce
the observance of any covenants on the part of the owners and/or occumers

of estate;




{i)

(0

(k)

(t)

(m)

engaging a quabfied accountant if the company thinks fit for the purpose of
auditing the accounts of the company n respect of the momies received and
the momes expended or reserved for anticipated or penodical expenditure
by or on behalf of the company from time to time in connection with the

apartment managed areas,

borrowing and raising money n such manner and upon such terms (including
all such terms relating to the payment of interest) as the company thinks fit
{in order to provide the services and to discharge the obligations set out in
these articles and to pay all such bank charges and interest from time to
time as and when the same shali become due and payable), and 1n particular
to enter into mortgages or charges, perpetual or otherwise, and, if the
company thinks fit, charged upon all or any of the company's property (both
present and future) and undertaking 1n consuttation wvith and with the
consent of any freehold owner of the apartment managed areas, as
necessary, and collaterally or further to secure any obligations of the

company by a trust deed or other assurance;

purchasing and maintaining insurance for the benefit of any persons who are
or were at any time officers or employees of the company or any other
company which s a subsidiary or subsidiary undertaking of the company or in
which the company has any interest, whether direct or indirect, or who are
or were at any time trustees of any pension fund in which any employee of
the company or any other such company or subsidiary undertaking 1s or has
been interested indemnifying such persons against hability for neglhgence,
default, breach of duty of trust or to cover the terms of the indemmty given
to the directors 1n article 47 or any other liabilities which may be lawfully

nsured aganst;

seling, letting, hcencing, purchasing, taking on lease or licence, hinng,
exchanging or otherwise disposing of or acquinng any property of any kind,
which 1s appropnate or convement for the proper discharge or conduct of

the business of the company;

acquinng, holding, dealing with and disposing of any freehold or leasehold
land or property in such manner and on such terms as the company may

think fit;




and generally doing such other things as are incidental or conducive to the
attainment of the above objects or any of them, or as are calculated to enhance
the value and beneficial advantage of the estate and the apartments or managed

house compnsed n it.

3.2  The objects specified 1n each sub-clause of this article 3 shall not be limited or
restncted 1n any way by reference to or inference from the terms of any other
sub-clause, or the name of the company, unless such limntation or restriction is
expressly stated 1n that sub-clause. None of the sub-clauses shall be deemed merely
subsicdhary or auxiliary to the objects mentioned in the first sub-clause,

PART 3

DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

4

4.1

5.1

5.2

6.1

Directors’ general authority

Subject to these articles, the directors are responsible for the management of the
company’s business, for which purpose they may exercise all the powers of the
company.

Members’ reserve power

The members may, by special resolution, direct the directors to take, or refrain

from taking, specified action.

No such special resolution invabidates anything which the directors have done

before the passing of the resolution.

Directors may delegate

The directors may delegate any of the powers which are conferred on them under

these articles:
{a) to such person or committee;
(b) by such means (including by power of attorney),

(C) to such an extent,

10




6.2

6.3

6.4

7.1

7.2

(d) 1n relation to such matters or territories; and
(e) on such terms and conditions,
as they think fit.

Article 6.1 above includes the ability for the directors to delegate the power to

execute any deed or document on behalf of the company.

If the directors so specify, any such delegation may authonse further delegation of

the directors’ powers by any person to whom they are delegated.

The directors may revoke any delegation in whole or part, or alter 1ts terms and

conditions.
Committees

Committees to which the directors delegate any of their powers must follow
procedures which are based as far as they are apphcable on those provisions of

these articles which govern the taking of decisions by directors.

The directors may make rules of procedure for alt or any committees, which prevail

over rules denived from these articles if they are not consistent with them.

DECISION-MAKING BY DIRECTORS

8.1

8.2

91

Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the
directors must be either a majonty decision at a meeting or a decision taken n

accordance with article 9.

If the company only has one director (and no provision of these articles require 1t to
have more than one director) the general rule does not apply, and the director may
take decisions without regard to any of the provisions of these articles relating to
directors’ decision-making subject to article 18. Accordingly, articles 9 to 14

inclusive shall not apply in those circumstances.

Directors’ decisions

A decision of the directors 1s taken 1n accordance with this article when all ehigible

directors have been asked to express a view on the matter in question and a

1




9.2

9.3

10

10.1

10.2

10.3

10.4

11

majonty of all ehgible directors indicate to each other by any means that they
share a common view on a matter

Such a decision may take the form of a resolution in wniting, copies of which have
been signed by a majonty of eligible directors or to which a majonty of eligible
directors have otherwise indicated agreement in writing, or may be in electromic
form.

A decision may not be taken 1n accordance with this article 1f the eligible directors

would not have formed a quorum at a directors’ meeting.

Calling a directors’ meeting

Any director may call a directors’ meeting by giving notice of the meeting to the

directors or by authonising 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 1t 1s anticipated that directors participating in the meeting will not be 1n
the same place, how 1t 1s proposed that they should communicate with each

other dunng the meeting.

Notice of a directors’ meeting must be given to each director, but need not be n

wnting.

Notice of a directors’ meeting need not be given to directors who waive their
entitlement to notice of that meeting, by giving notice to that effect to the
company not more than 7 days after the date on which the meeting 1s held. Where
such notice 1s given after the meeting has been held, that does not affect the

validity of the meeting, or of any business conducted at 1t.

Participation in directors’ meetings

Subject to these articles, directors participate in a directors’ meeting, or part of a
directors’ meeting, when:

(a) the meeting has been called and takes place in accordance with these
articles; and

12




11.2

11.4

1.5

12

12.1

12.2

12.3

(b) they can each communicate to the others any information or opimons they

have on any particular item of the business of the meeting.

In determimng whether directors are participating 1n a dwectors’ meeting, 1t is

irrelevant where any director 1s or how they communicate with each other.

If alt 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 them is.

Subject to these articles, f a director has an interest in an actual or proposed

transaction or arrangement with the company:

{a) that director’s alternate may not vote on any proposal relating to 1t unless
the nterest has been duly declared (if so required by section 177 or section
182 CA 2006); but

(b) this does not preclude the alternate from voting in relation to that
transaction or arrangement on behalf of ancother appointor who does not

have such an interest.

A director who is also an alternate director has an additional vote on behalf of each

appointor who 1s:
(a) not participating in a directors meeting; and
(b) would have been entitled to vote iIf they were participating in it.

Quorum for directors’ meetings

At a directors’ meeting, unless a quorum 1s participating, no proposal is to be voted

on, except a proposal to call another meeting.

Subject to article 12.3 below, the quorum for directors’ meetings may be fixed
from time to time by a decision of the directors, but 1t must never be less than two,

and unless otherwise fixed it 1s two eligible directors.

Until the developer {or their successor hominated in accordance wath article 28.4
resigns as a member the quorum for directors’ meetings shall be one eligible

developer director.

13



12.4 For the purposes of any meeting (or part of a meeting) held in accordance with
article 16 to authonse a director’s conflict, if there 1s only one eligible director in
office other than the conflicted director(s), the quorum for that meeting (or part of
a meeting) is one eligible director.

12.5 If the total number of directors for the time being 1s less than the quorum required,

the directors must not take any decision other than a decision:
(a) to appoint further directors; or

(b) to call a general meeting so as to enable the members to appoint further
directors.

13 Chairing of directors’ meetings

13.1 The directors may appoint a director to chair their meetings. !
13 2 The person so appointed for the time being 1s known as the chairman.
13.3 The directors may terminate the chairman’s appointment at any time.

13.4 If the chairman is not participating in a directors’ meeting within 10 minutes of the
time at which 1t was to start, the participating directors must appoint one of

themselves to chair it.

14 Casting vote

14.1 Subject to article 14.2 1f the numbers of votes for and against a proposal are equal,
the chairman or other director chainng the meeting has a casting vote.

14,2 Article 14.1 does not apply if, 1n accordance with these articles, the chairman or

other director is not an eligible director.

15 Conflicts of interest |

151 The provisions of this article 15 shall apply in relation to the exercise of the power
of the directors to authonse any matter which would or might otherwise constitute
or give nse to a breach of the duty of a director under section 175(1) CA 2006 to
avoid a conflict situation (as defined 1n article 15.2).

15.2 In this article 15 and articles 16 and 17.

14



15.3

15.4

15.5

“authorise” means to authonse 1n accordance with section 175(5)(a) CA 2006 and
“authorisation”, “authorised” and cognate expressions shall be construed

accordingly;

a “conflict of interest” includes a conflict of interest and duty and a conflict of

duties;

“conflicted director” means a director n relation to whom there 1s a conflicting

matter;

“conflicting matter” means a matter which would or might (if not authorised or 1f
not permitted under article 16) constitute or give rise to a breach of the duty of a
director under section 175(1) CA 2006 to avoid a conflict situation;

“conflict situation” means a situation 1n which a director has, or can have, a direct
or indirect interest that conflicts, or possibly may conflict, with the interests of the

company (1ncluding a conflict of interest); and

a conflict situation 15 “material” unless it cannot reasonably be regarded as likely

to give nise to a conflict of interest.
The provisions of this article 15:
{(a) do not apply to any conflict situation permitted by article 16;

{b) do not apply to a conflict situation arising in relation to a director’s interest

1n a transaction or arrangement with the company; and

(c) apply without prejudice (and subject) to the provisions of section 175(6) CA
2006.

Nothing in these articles shall invalidate an authonsation

A conflicted director seeking authonsation of any conflicting matter shall disclose
to the directors the nature and extent of the conflicting matter as soon as 15
reasonably practicable. The conflicted director shall provide the directors with
such details of the conflicting matter as are necessary for the directors to decide
how to address the conflicting matter, together with such additional information as

may be requested by the directors.

Any director (including the conflicted director) may propose that a conflicted

director’s conflicing matter be authorised.  Any such proposal, and any

15



15 6

authonsation given by the directors, shall be effected in the same way as any other

matter may be proposed to and resolved on by the directors under the provisions of

these articles, except that:

(a)

(b}

Where

(a)

(b)

(c)

(d)

the conflicted director and any other interested director shall not count

towards the quorum nor vote on any resolution giving that authorisation; and

the conflicted director and any other interested director may, iIf the
directors so decide, be excluded from any meeting of the directors while the
conflicting matter and the giving of that authonsation are under

consideration.
the directors authonse a conflicted director’s conflicting matter:

the directors may (whether at the time of giving the authonsation or
subsequently):

(1) require that the conflicted director is excliuded from the receipt of
information, the participation n discussions and/or the making of
decisions (whether at meetings of the directors or otherwise) related

to the conflicting matter; and

(i) impose on the conflicted director such other terms or conditions for
the purpose of deabng with any actual or potential conflict of
nterest which may anse from the conflicting matter as they may

determine;

the conflicted director shall conduct himself in accordance with any terms

or conditions imposed by the directors 1n giving that authonsation;

the directors may provide that, where the conflicted director obtans
(otherwise than through his position as a director) information that 1s
confidential to a third party, the conflicted director will not be obliged to
disclose the information to the company, or to use or apply the information
in relation to the company’s affairs, where to do so would amount to a
breach of that confidence;

the terms of the authonsation shall be recorded n wnting (but the
authonsation shall be effective whether or not the terms are so recorded);

and

16




15.7

16

16.1

(e) the directors may revoke or vary the authonsation at any time but no such
action will affect anything done by the conflicted director pnor to that
action 1n accordance with the terms of the authonsation.

A director who has a conflict situation which 1s material shall be counted as
participating n the decision making process for quorum and voting purposes,
notwithstanding his interest or duty, at any meeting at which his conflict situation

arises provided that:

(a) he has disclosed the nature and extent of the conflicting matter giving nse

to tus conflict situation; and

(b) where s conflict situation is constituted by or arises from a conflicting
matter of his, the conflict situation ansing by reason of that conflicting
matter (or any breach of his duty under section 175(1) CA 2006 by reason of
that conflicting matter) has been authonsed, permtted, approved or
ratified (either in accordance with this article 15 or article 16 or by the
members) and the director has not been required to be excluded from
participation in discussions and/or the making of decisions related to the

matter.

Additional provisions about directors’ interests and conflicts

if:
{a) a director or a connected person acquires and holds shares in the capital of:
(n the company and/or any other Group Company; or

(n) any other body corporate, wherever incorporated, provided that the
shares held by the director and connected persons do not exceed 3%
of the nominal value of the 1ssued share capital of the relevant

entity; or

(b)  a director 1s appointed or acts as a director, manager or employee of any

other Group Company,

any conflict situation which anses only by reason of such a conflicting matter is
permitted by this article and the relevant conflicting matter does not require
disclosure and authonsation in accordance with article 15. A director who has such

a conflict situation shall be counted as participating in the decision making process

17



16.2

16.3

16.4

16.5

for quorum and voting purposes at any meeting at which the conflict situation

anses.

A director shall not, by reason of his office or of the resulting fiduciary relationship,
be liable to account to the company for any benefit which he (or a person

connected with him) derives from:
(a) an interest to which article 16.1 or article 17.1 applies; or
(b) a conflicting matter authonsed by the directors,

and no transaction or arrangement shall be liable to be avoided on the grounds of

any such interest or benefit.

If a question arises at a meeting of the directors about whether or not a director

(other than the chairman of the meeting):

(a) has a material conflict situation for the purposes of article 15 or this article
16;

(b) can vote (and that director does not agree to abstain from voting on) the

1ssue 1n relation to which the conflict anses; or

{¢) can be counted n the quorum (and that director does not agree not to be
counted n the quorum} for the purposes of voting on, the 1ssue n relation to

which the conflict anses,

the question must be referred to the chairman of the meeting The ruling of the
chairman of the meeting about any other director 1s final and conclusive, unless the
nature or extent of that director’s conflict situation (so far as it 15 known to that

director) has not been fairly disclosed to the directors.

If a question of a kind referred to in article 16.3 anses about the chairman of the
meeting, the question shall be decided by a resolution of the directors. The
chairman of the meeting cannot vote on the question but can be counted in the
quorum The directors’ resolution about the chairman of the meeting 1s conclusive,
unless the nature and extent of the chairman’s conflict situation {so far as 1t 1s

known to the chairman) has not been fairly disclosed to the directors.

The company may by ordinary resolution ratify any transaction or arrangement

which has not been properly authonsed by reason of a contravention of these

18




17

17.1

17.2

18

18.1

articles.

Directors’ interests in transactions

If a proposed decision of the directors 1s concerned with an actual or proposed
transaction or arrangement with the company in which a director 15 in any way
directly or indirectly interested, that director shall be counted as participating in
the decision making process for quorum and voting purposes provided that the

relevant interest either:

(a) has been duly declared to the other directors in accordance with section 177
or section 182 CA 2006, as the case may require; or

{b) is not required by the terms of either of those sections to be declared.

So long as the relevant interest falls within article 17.1, a director who 15 1n any
way, whether directly or indirectly, interested in an existing or proposed

transaction with the company:

(a) may be a party to, or otherwise nterested in, any transaction or
arrangement with the company or in which the company is otherwise

{cirectly or indirectly) interested;

{b) shall be entitled to vote at a meeting of directors (or of a committee of the
directors) or participate in any unanimous decision, in respect of any such

matter or proposed matter in which he is interested;

(c) may act by tamself or s firm 1n a professional capacity for the company
(otherwise than as auditor) and he or his firm shall be entitled to

remuneration for professional services as if he were not a director; and

(d) may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate in which the company 1s otherwise (directly or indirectly)

nterested,

Records of decisions to be kept

The directors must ensure that the company keeps a record, in wnting, for at least
10 years from the date of the decision recorded, of every unammous or majonty

decision taken by the directors.

19




18.2

19

19.1

Where a deciston of the directors 1s taken by electromc means, that decision must
be recorded in permanent form, so that it may be read with the naked eye.

Directors’ discretion to make further rules

Subject to these 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.

APPOINTMENT OF DIRECTORS

20

20.1

20.2

20.3

20.4

Methods of appointing directors

The first director of the company shall be the director appownted by the subscriber.
The subscriber may appoint any person or persons to succeed the dwrector
appointed by them by giving notice 1n wnting of such appointment to the company
at 1ts registered office. Any such appointment shall take effect on the date

specified 1n the notice.

Subject to article 20.6 below, the developer shall have the nght at any time to
nominate any person or persons to act as a director of the company by giving notice
1n wnting to the company at its registered office. Such a director shall be known as
the developer director. The developer shall have the nght to appoint or remove a
the developer director(s) or a replacement developer director by serving notice
upon the company’s registered office address or upon the location where the

Company’s statutory records are located.

Subject to article 20.6 below, any person who 1s a representative of any managing
agent’s firm (appointed to manage the estate) or any person or persons nominated
by the developer and who 1s willing to act as a director, and 1s perrmitted by law to

do so, may be appointed to be a director:
(a) by ordinary resolution; or
(b) by a decision of the directors

Until the developer (or their successor nominated in accordance with article 28.4)
resigns as a member the only persons entitled to be a director of the company are
persons appointed by the developer in accordance with article 20.2 above and there

must always be at least one developer director 1n office at any one time.
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20.6

20.7
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211

After the developer (or their successor nominated in accordance with article 28.4)
has resigned as a member any owner {(or any representative of any managing agents
contracted to manage the estate managed areas) who 1s willing to act as a director,

and 1s permitted by law to do so, may be appointed to be a director:
a} by ordinary resolution; or
b) by a decision of the directors.

In any case where, as a result of death or bankruptcy, the company has no members
and no directors, the personal representative(s) of the last member to have died or
to have a bankruptcy order made against him (as the case may be) may, by notice
in writing, appoint a natural person (indicating a personal representative who 1s a
natural person), who 1s willing to act and 1s permitted to do so, to be a director.

For the purposes of article 20.4 above, where two or more members die in
circumstances rendenng it uncertain who was the last to die, a younger member 15

deemed to have survived an older member.

Termination of a director’s appointment

A person ceases to be a director as soon as:

(a) that person ceases to be a director by virtue of any provision of CA 2006 or is

prohibited from being a director by law;
(b) a bankruptcy order 15 made against that person;

(€) 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 wntten
opwnion to the company stating that that person has become physicatly or
mentally incapable of acting as a director and may remain so for more than

3 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 nghts which that person would otherwise have;

(f) notification is received by the company from the director that the director 1s
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231

23.2

233

resigmng from office, and such resignation has taken effect in accordance
with its terms, or

() that person has been absent from the UK for more than 6 months without
permission from the other directors.

Removal of directors

In addition and without prejudice to the provisions of sections 168 and 169 CA 2006,
the company may by ordinary resolution remove any director before the expiry of
his period of office and may, 1f thought fit, by ordinary resolution appoint another
person 1n his place. Removal of a director 1n accordance with this article shall be
without prejudice to any claim that director may have for damages for breach of

any contract between him and the company.

Subject to article 22.1 above, the developer director(s) shall remain 1n office until
removed by notice in wnting given to the company at its registered office address
(or at the address where the Company’s statutory registers are located) by the

developer.
Any removal under this article takes effect on the date specified 1n the notice.

Appointment and removal of alternate directors

Any director (the “appointor”) may appoint as an alternate any other director, or

any other person approved by resolution of the directors, to:
{a) exercise that director’s powers; and
{b) carry out that director’s responsibilities,

in relation to the taking of decisions by the directors in the absence of the
alternate’s appointor.

Any appointment or removal of an alternate must be effected by notice 1n wniting
to the company signed by the appowntor, or in any other manner approved by the

directors
The notice must.

(a) identify the proposed alternate; and
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24.3

24.4
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(b) n the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate is willing to act as the

alternate of the director giving the notice.

Rights and responsibilities of alternate directors

An alternate director has the same nghts, in relation to any directors’ meeting or

directors’ written resolution, as the alternate’s appointor.

Except as these articles specify otherwise, alternate directors:

(a) are deemed for all purposes to be directors;

(b) are hable for their own acts and omissions;

(c) are subject to the same restnctions as their appointors; and
(d) are not deemed to be agents of or for their appointors.

A person who 1s an alternate director but not a director:

(a) may be counted as participating for the purposes of determiming whether a
quorum is participating (but only if that person’s appointor s not

participating); and

(b) may sign a written resolution (but only if it 1s not signed or to be signed by

that person’s appointor).
No alternate may be counted as more than one director for the above purposes.

An alternate director 1s not entitled to receive any remuneration from the company
for serving as an alternate director except such part (if any) of the alternate’s

appointor’s remuneration as the appointor may direct by notice in wnting made to

the company.

Termination of alternate directorship

An alternate director’s appointment as an ailternate terminates-

(a) when the alternate’s appointor revokes the appointment by notice to the

company 1n wnting specifying when it 1s to terminate;
(b) on the occurrence n relation to the alternate of any event which, if 1t
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occurred in relation to the alternate’s appowntor, would result in the
termination of the appointor’s appointment as a director;

{c) on the death of the alternate’s appointor; or
{d) when the alternate’s appointor’s appointment as a director terrmnates.

Directors’ remuneration

Directors may undertake any services for the company that the directors decide.

Directors are entitled to such remuneration as the members determine by ordinary
resolution.

(a) for their services to the company as directors; and

(b) for any other service which they undertake for the company.
Subject to these articles, a director’s remuneration may:

(a) take any ferm; and

(b) include any arrangements 1n connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in

respect of that chrector

Unless the directors decide otherwise, directors’ remuneration accrues from day to

day.

Unless the members decide otherwise, directors are not accountable to the
company for any remuneration which they receive as directors or other officers or
employees of the company’s subsidianes {if any) or of any other body corporate n

which the company 15 interested

Officers’ expenses

The company may pay any reasonable expenses which the directors (including
alternate directors} and the secretary (f any) properly incur in connection with

their attendance at:
(a) meetings of directors or committees of directors;

(b) general meetings; and
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(c) separate meetings of the holders of debentures of the company,

or otherwise 1n connection with the exercise of their powers and the discharge of

their responsibilities in relation to the company.

PART 4

MEMBERS

BECOMING AND CEASING TO BE A MEMBER

28

28.1

28.2
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28.6

Applications for membership

Subject to articles 28.2 - 28.7 below no person shall become a member of the

company unless:

(a) that person has completed an application for membership in a form

approved by the directors; and
{b) the directors have approved the application

If an owner has signed a lease which states that they shall become a member of the
company, that shalt be treated by the directors as an application for membership in

accordance with article 28.1 above.

The subscnber to the memorandum of association 1s the first member of the
company. A subscnber may nominate any person to succeed it as a member and its
nominee has the same power to nominate its own successor in accordance with this

article 28.3.

The developer shall be entitled to be a member of the company and may nominate
any person to succeed it as a member and 1ts nominee has the same power to
nominate 1ts own successor 1n accordance with this article 28.4 and such nominee
shall have the same nghts afforded to the developer by these articles as the

developer.

Apart from the subscnber (and 1ts normnated successor) or the developer (and 1ts

nominated successor) only owners will be admitted as members of the company.

Where two or more persons jointly are an owner, they will together constitute one
member and the person whose name first appears n the register of members shall

exercise the voting and other powers vested 1n that member, save that both or all
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such persons shall be entitled to speak at a general meeting of the company.

Subject to article 28.8 below, the tenants of the RSL (if any) shall not be entitled to
be members of the company whilst the RSL retains a legal interest 1n an RSL flat
and/or house on the estate even if the tenants are joint owners of that RSL house
or flat and only the RSL shall be entitled to exercise the voting nghts n respect of
that RSL house and/or flat.

If the tenants of the RSL (if any) are registered at the Land Registry as owmng 100%
of the RSL flat / house the RSL shall cease to be a member of the company and the
directors shall make arrangements within a reasonable time after registration of the
tenant as the registered proprietor at the Land Registry to admit the RSL tenant or
joint tenants as a member of the company and to resign the TSL as a member 1n
respect of that particutar RSL flat / house. The RSL shall still remain a member of
the company n respect of all other RSL houses / flats on the estate.

Termination of membership

A member may not withdraw from membership of the company while holding

(erther alone or jointly with others) a legal interest in an apartment or umt

A member {other than the subscriber or their nominated successor) ceases to be
entitled to be a member upon the registration at the Land Registry of the successor
n title to the legal interest n their apartment or managed house and the directors
of the company shall be entitled to remove the name of such a member from the

Register of Members accordingly.
Membership is not transferable.
A person’s membership terminates when that person dies or ceases to exist.

The developer (and any nominated successor who 1s not an owner) will cease to be

a member as soon as:

(a) all the owners who should be admitted as members of the company have
been admitted as members of the company 1n accordance with article 28;

and

(b) the developer director (or its successor) has resigned and the developer has

not appointed and does not intend to appoint a successor; and
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(c) a person (other than someone nominated by the developer as a developer
director) who 1s willing to act as a director has been so appointed.

If the developer becomes subject to an insolvency regime, the liquidator
administrator, admimstrative receiver or recewver of the developer shall be entitled

to become a member on wntten request in place of the developer.
A member who is an owner shall cease to be a member:

(a) on the registration as a member of his successor 1n title to his apartment or

umt;
(b) on death;
(c) on becomng bankrupt;

(d) when a registered medical practitioner who 1s treating that person gives a
wntten opinion to the company stating that that person has become
physically or mentally incapable of acting as a member and may remain so

for more than 3 months; or

{e) in the case of a company on the company entenng nto lLiquidation,
administration or voluntary arrangement or on the appointment of a

recewer, or 1f the company 1s dissolved.

Where a member who 1s an owner ceases to be a member due to any provision in
Article 29.7, his estate shall remain liable under these articles until a successor 1n

title to the member’s apartment or umt 15 registered as a member.

The trustee n bankruptcy of any bankrupt member, the personal representatives of
any deceased member, or the recewver 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 member or the deceased member or the member who 15 of unsound

mind (as the case may be).

A receiver, liqurdator, administrator or other appropnate nsolvency practitioner of
any corporate member that has entered into receiwvership, ligwdation,
administration, or which has been dissolved shall be entitled to become a member

on wntten request 1n place of the corporate member.
A chargee 1n possession of an apartment or umt, or other person entitled by law to
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transfer title to an apartment or unit, 15 authonsed to become a member n place
of the relevant owner until such time as 1t ceases to be a chargee in possession or

until titte to an apartment or unit has been transferred.

Membership certificates

The company 15 not oblged to issue membership certificates to its members.
However, the company or 1ts solicitors may charge the member a reasonable fee for
preparing a membership certificate (if the company chooses to 1ssue one) or for
preparing board minutes approving the directors’ decision to admit that member to
membership of the company.

ORGANISATION OF GENERAL MEETINGS

31

311

31.2

31.3

31.5

31.6

Attendance and speaking at general meetings

The provisions of this article take effect subject to article 32.

A person 15 able to exercise the right to speak at a general meeting when that
person 1s in a position to communicate to all those attending the meeting, dunng
the meeting, any information or cpimons which that person has on the business of
the meeting.

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

{a) that person 1s able to vote, dunng the meeting, on resolutions put to the

vote at the meeting; and

{b) that person’s vote can be taken into account in determining whether or not
such resolutions 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 appropnate to
enable those attending a general meeting to exercise their nghts to speak or vote
at 1t.

In determining attendance at a general meeting, 1t 1s immatenal whether any two

or more members attending 1t are 1n the same place as each other.

Two or more persons who are not in the same place as each other attend a general

meeting 1f thewr circumstances are such that if they have (or were to have) nghts to
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speak and vote at that meeting, they are (or would be) able to exercise them.

Quorum for general meetings and voting rights

Until the developer (or its successor nominated under article 28.4) ceases to be a

member of the company:

(a) the quorum for general meetings shall be one and only the developer or a
duly authorised representative of the developer shall be entitled to
convene, attend and vote and pass any resolution at any general meeting of
the company whether on a show of hands or on a poll or pass any wntten

resolution of the company; and

(b) only the developer or a duly authonsed representative of the developer shall
be entitled to vary any right of any member or any class of

member(whether or not the developer is a member of that class).

Article 32.1(a) shall not apply in the case of a resolution proposed to remove a
director from office 1n accordance with section 168 CA 2006 and where any such
resolution is proposed, two eligible members present in person, by proxy or by
representative (in the case of a corporation) shall represent a quorum provided

always that one of those members 15 the developer.

No business other than the appointment of the chairman of the meeting 1s to be
transacted at a general meeting if the persons attending it do not constitute a

quorum,

Once the developer has resigned as a member, the quorum for general meetings
shall be two members present in person or by proxy or in the case of a corporate

member present by a corporate representative.

Chairing general meetings

if the directors have appointed a chairman, the chairman shall chair general

meetings 1f present and willing to do so.

If the directors have not appointed a chairman, or if the chairman 1s unwitling to
chair the meeting or 15 not present within 10 minutes of the time at which a

meeting was due to start:

(a) the directors present; or
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(b) (if no directors are present), the meeting,

must appoint a director or member to chair the meeting, and the appointment of

the chairman of the meeting must be the first business of the meeting.

A proxy or a representative appointed in accordance with section 323 CA 2006 may

chair a general meeting if appointed to do so 1n accordance with article 33.2 above.

The person chainng a meeting 1n accordance with this article 1s referred to as the

“chairman of the meeting”.

Attendance and speaking by directors and non-members

Directors may attend and speak at general meetings, whether or not they are

members.

The chairman of the meeting may permit other persons who are not members of the

company to attend and speak at a general meeting.

Adjournment

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 1If dunng a meeting a

quorum ceases to be present, the chairman of the meeting must adjourn it.

The chairman of the meeting may adjourn a general meeting at winch a quorum 1s

present 1f:
(a) the meeting consents to an adjournment; or

(b) 1t appears to the chairman of the meeting that an adjournment 1s necessary
to protect the safety of any person attending the meeting or to ensure that
the business of the meeting 1s conducted n an orderly manner.

The chairman of the meeting must adjourn a general meeting 1If directed to do so by

the meeting.
When adjourmng a general meeting, the chairman of the meeting must:

(a) ether specify the time and place to which 1t 1s adjourned or state that 1t 1s
to continue at a time and place to be fixed by the directors; and
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(b) have regard to any directions as to the time and place of any adjournment

which have been given by the meeting.

If the continuation of an adjourned meeting is to take place more than 14 days
after it was adjourned, the company must give at least 7 clear days’ notice of 1t
(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 15

required to be given; and
{b) containing the same information which such notice 1s required to contan.

No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting 1if the adjournment had not taken

place.

VOTING AT GENERAL MEETINGS

36

36.1

36.2
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Voting: general

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 these articles

Subject to article 36.3 below, until the developer (or its successor nommnated under
article 28.4) ceases to be a member no owner shall be entitled to convene, attend

or vote at any general meeting or vote on a wntten resolution of the company.

Article 36.2 above shall not affect the nght of any member to vote upon a
resolution to remove a director from office in accordance with section 168 CA 2006

but when such a resolution 15 being voted upon the developer shall be entitled:

(a) where the developer votes 1n favour of the resolution, to cast a number of
vates which 15 one more vote than the total number of votes cast against the

resolution; and

(b) where the developer votes against the resolution, to cast a number of votes
which 15 one more than the total number of votes cast in favour of the

resolution.

Subject to articles 36.2 and 36.3 above, after the developer ceases to be a
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member, every member of the company present in person or by proxy or (if a
corporation) by an authorised representative (or deemed to be present in
accordance with article 31) shall subject to articles 36.5, 36.6 and 36.7 below have
one vote at a general meeting on a show of hands or shall have one vote when

voting on a poll or for the purposes of passing a written resolution

Save for resolutions proposed which affect the administration of the company,
apartment owners shall only be entitled to vote on business relating to the relevant
block containing thewr apartment and the managed areas and/or parking courts.

No member shall be entitled to vote at any general meeting or any adjournment of
it, or on any poll called at or n relation to it, or on any written resolution unless all
amounts payable to the company 1n respect of that person’s membership have been

paid including any service charge payments due to the company.

Errors and disputes

No objection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to

1s tendered, and every vote not disallowed at the meeting 1s vald.

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

decision is final.

Poll votes

A poll on a resolution may be demanded:

(a) 1n advance of the general meeting where 1t is to be put to the vote; or

(b) at a general meeting, either before a show of hands on that resolution or
immechately after the result of a show of hands on that resolution 1s

declared
A poll may be demanded by:
(a)  the chairman of the meeting;
(b)  the directors;

(c) two or more persons having the nght to vote on the resolution; or
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(d) a person or persons representing not less than one tenth of the total voting

nghts of all the members having the nght to vote on the resolution.
A demand for a poll may be withdrawn 1f:
(a) the poll has not yet been taken; and
(b) the chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not invalidate the result of a show of hands declared

before the demand was made.

Polls must be taken immediately and wn such manner as the chairman of the

meeting directs.

Content of proxy notices

Proxies may only validly be appointed by a notice 1n writing (a "proxy notice”)

which:
(a) states the name and address of the member appointing the proxy;

(b) identifies the person appointed to be that member’s proxy and the general

meeting in relation to which that person 1s appointed;

{c) 15 signed by or on behalf of the member appointing the proxy, or 15
authenticated n such manner as the directors may determine; and

(d) 1s delivered to the company 1n accordance with these articles and any
instructions contained 1n the notice of the general meeting to which they

relate,

and a proxy notice which is not delivered in that form and in that manner shall be
invalid ,unless the directors, 1n their discretion, accept the notice at any time

before the meeting.

The company may require proxy notices to be delivered in a particular form, and

may specify different forms for different purposes.

Proxy notices may specify how the proxy appointed under them 1s to vote (or that

the proxy 1s to abstain from voting) on one or more resolutions
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Unless a proxy notice indicates otherwise, it must be treated as:

(a) allowing the person appointed under 1t as a proxy discretion as to how to

vote on any ancillary or procedural resolutions put to the meeting; and

(b) appointing that person as a proxy in relation to any adjournment of the

general meeting to which 1t relates as well as the meeting itself.

Delivery of proxy notices

A person who 15 entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so entitled 1n respect of that meeting or any
adjournment of 1t, even though a valid proxy notice has been delivered to the

company by or on behalf of that person.

An appointment under a proxy notice may be revoked by delivening to the company
a notice 1in wnting given by or on behalf of the person by whom or on whose behalf
the proxy notice was given.

A notice revoking a proxy appointment only takes effect if it 1s delivered before the

start of the meeting or adjourned meeting to which 1t relates.

If a proxy notice 1s not executed by the person appointing the proxy, 1t must be
accompanied by written evidence of the authonty of the person who executed 1t to

execute 1t on the appointor’s behalf

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by

ordinary resolution 1f;

(a) notice of the proposed amendment 1s given to the company 1n wnting by a
person entitled to vote at the general meeting at which it 15 to be proposed
not less than 48 hours before the meeting 1s to take place {or such later time

as the chairman of the meeting may determmne); and

(b) the proposed amendment does not, in the reasonable opimon of the

chairman of the meeting, matenally alter the scope of the resolution.

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

ordnary resolution, 1f-
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(a) the chairman of the meeting proposes the amendment at the general

meeting at which the resolution 1s to be proposed; and

(b) the amendment does not go beyond what 1s necessary to correct a

grammatical or other non-substantive error in the resolution.

If the chairman of the meeting, acting 1n good faith, wrongly decides that an
amendment to a resolution is out of order, the chairman’s error does not invalidate

the vote on that resolution

PART 5

ADMINISTRATIVE ARRANGEMENTS
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Means of communication to be used

Subject to these articles, anything sent or supplied by or to the company under
these articles may be sent or supplied 1n any way 1n which CA 2006 provides for
documents ar information which are authonsed or required by any provision of that

Act to be sent or supplied by or to the company.

Subject to these articles, any notice or document to be sent or supplied to a
director 1n connection with the taking of decisions by directors may also be sent or
supplied by the means by which that director has asked to be sent or supplied with

such notices or documents for the time being.

A director may agree with the company that notices or documents sent to that
cdirector 1n a particular way are to be deemed to have been recewved within a
specified time of their being sent, and for the specified time to be less than 48

hours.

Deemed delivery of documents and information

Any notice, document or other information shall be deemed served on or delivered

to the intended recipient:

(a) if properly addressed and sent by prepaid United Kingdom first class post to
an address n the Umted Kingdom, 48 hours after it was posted (or five
business days after posting either to an address outside the Umted Kingdom
or from outside the United Kingdom to an address withhn the Umted

Kingdom, if (in each case) sent by reputable international overmight couner
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addressed to the intended recipient, provided that delivery in at least five
business days was guaranteed at the time of sending and the sending party

recewves a confirmation of delivery from the courier service provider),;

(b) if properly addressed and delivered by hand, when 1t was given or left at the
appropriate address; and

{c) if sent or supplied by means of a website, when the matenal 1s first made
availlable on the website or (if later) when the recipient receives (or 15
deemed to have received) notice of the fact that the material 1s available on

the website.

For the purposes of this article, no account shall be taken of any part of a day that
15 not a business day.

In proving that any notice, document or other information was properly addressed,
1t shall be sufficient to show that the notice, document or other information was
delwvered to an address permitted for the purpose by CA 2006.

For the purposes of section 1147(3) CA 2006, where a document or information 1s
sent or supplied by the company to any member by electromc means, and the
company 1s able to show that it was properly addressed, 1t 1s deemed to have been
received by the intended recipient one hour after it was sent (but subject to
section 1147(5)).

Article 43.3 above does not apply where a document or information 1s in electromc

form but 15 delivered by hand or by post or by other non-electronic means.

Where a document or information is sent or supplied to the company by one person
(the “agent”) on behalf of another person (the “sender”), the company may require

reasonable evidence of the authonty of the agent to act on behalf of the sender.

Failure to notify contact details

If:

(a) the company sends two consecutive documents to a member over a penod of

at least 12 months; and

{b) each of those documents 1s returned undelivered, or the company receives

notification that each has not been delivered,
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45

45.1

46

46.1

that member ceases to be entitled to receive notices from the company.

A member who has ceased to be entitled to receive notices from the company
becomes entitled to receive such notices again by sending in writing to the

company:
(a) a new address to be recorded n the register of members; or

(b) if the member has agreed that the company should use a means of
communication other than sending things to such an address, the
information that the company needs 1n order to use that means of

commumcation effectively.

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of
the company, no person 1s entitled to inspect any of the company’s accounting or

other records or documents merely by virtue of being a member.

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiaries (other than a director
or former director or shadow director) in connection with the cessation or transfer
to any person of the whole or part of the undertaking of the company or that

subsidiary.

DIRECTORS’ INDEMNITY AND INSURANCE

47

47 .1

Indemnity

Subject to article 47.2 below, a relevant director of the company or an associated

company may be indemnified out of the company’s assets against:

(a) any hability incurred by that director in connection with any neglhigence,
default, breach of duty or breach of trust in relation to the company or an

associated company,

(b) any hability incurred by that director in connection with the activities of the
company or an assoclated company in 1ts capacity as a trustee of an
occupational pension scheme (as defined 1n section 235{(6) CA 2006); and
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48

48.1

48.2

(c) any other hiabiity 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
rendered void by any provision of the companies acts or by any other provision of

law.
In this article:

(a) companmes are associated if one 1s a subsidiary of the other or both are

subsichanes of the same body corporate; and

(b) a “relevant director” means any director or former director of the company

or an associated company.
Insurance

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.
In this article;

(a) a “relevant director” means any director or former director of the company

or an associated company;

(b) a “relevant loss” means any loss or liability which has been or may be
incurred by a relevant director in connection with that director’s duties or
powers 1n relation to the company, any associated company or any pension
fund or employees' benefit scheme of the company or associated company;
and

(c) companies are assoclated 1f one 1s a subsidiary of the other or both are
subsidianes of the same body corporate.

OTHER PROVISIONS

49

49.1

Company secretary

Subject to article 49.2 below, the directors may appoint a company secretary for
such term at such remuneration and conditions as they think fit; and any secretary

so appointed may be removed by them.
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50

50.1

51

For so long as the developer 1s a member of the company, the secretary shall be a

person or company nominated by the developer.

Income and property of the company

The income and property of the company shall be applied solely towards the
promotion of the company’s objects and no part of them shall be pad or
transferred directly or indirectly by way of dividends, bonus or otherwise howsoever

to any member or members of the company.

Costs of granting consent to sales of properties

Where the company or 1ts solicitors or managing agents are requested by the seller
or buyer of a property on the estate to give consent to the sale of a property on the
estate or to deal with a deed of covenant as required under the leases or transfers
of the properties on the estate, the company or its solicitors or managing agent
may charge a reasonable fee at the directors’ discretion to the seller or buyer of

the property.
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