THE COMPANIES ACT 2006

SPECIAL RESOLUTION

IR0

08.’07]201 5 #119
COMPANIES HOUSE

To alter clauses in the articles of association

WEDNESDAY

Part A

Enter details of the community interest company

Company name  Rockingham Court Management Company Limited . (UG

Company number 05389833

At a general meeting of the above company, duly convened and held at

St Mary's Church Hall, Green Lane, Middlesbrough, TS5 7DY

= =T 5

The following two resolutions listed in Part B were passed as special resolutions

PartB
RESOLUTION
That

(1) The following clauses in the articles of association shall be amended as
folows
9 GENERAL MEETINGS B o
The Company shall hold a General meetings every year and its Annual
General Meeting every two years in addition to any other meetings in that_
year and shall specifiy the meeting as such in the noices calling it: and not
more than twenty seven months shall elapse between the date of one ‘
Annual General Meeting of the Company and that of the next. Provided that
SO long as the Company holds its first Annual General Meeting within
elghteen months of its incorporation, it need no hold it in the year of its
incorporation or in the following year. The Annaul General Meeting shall be
held at such ime and plase as the Directors shall appoint.

(2) The articles of association shall be altered so as to take the form of the
articles of association attached to this resolution are in substitution for, and
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to the exclusion of, any articles of association of the company previously

registered with the Registrar of Companies
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NOTES

(1)  This precedent I1s drafted, as a certificate of passing of the special resolution
which a company must pass to alter its articles of association. It 1s a document
to be signed by the chairman of the general meeting at which the special
resolutions are passed, certifying that the meeting was duly convened and the
resolutions duly passed As such it 1s the sort of document, which should be
forwarded to Companies House to show that the resolutions have been passed
as required

(2) You must file a consolidated text of the articles as altered by any special
resolution it1s an offence not to do so (see section 34 of the Companies Act
2006)
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KeuseD ARTICLES

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF
ROCKINGHAM COURT

MANAGEMENT COMPANY LIMITED

1 In these Articles
“the Act” means the Companies Act 1985,
“the seal” means the Common Seal of the Company,

“secretary”” means any person appointed to perform the duties of the secretary of the Company,
“the United Kingdom” means Great Britain and Northern Ireland,

“the Development” shall have the meaning assigned to it in the Memorandum of Association
but shall also include any other land or premises for the tirme bemng also owned or managed by
the Company,

“dwelling” means any residential unit comprised in the Development,

“dwellingholder” means the person or persons to whom a lease has been granted or assigned or
who holds the fee simple of a dwelling comprised in the Development and so that whenever
two or more persons are for the time bemng joint dwellingholders of a dwelling they shall for all
the purposes of these Articles be deemed to constitute one dwellingholder

]
“month” means calendar month,

“the office” means the registered office of the Company,

Expressions referring to wrniting, shall unless the contrary intention appears be construed as
incluchng references to printing, lithography, photography and other modes of representing or
reproducing words i a visible form

Unless the context otherwise requires words or expressions contained in these Articles shall
bear the same meaning as 1n the Act or any statutory modification thereof in force at the date at
which these Articles become binding on the Company

Any reference herein to the provisions of any Act shall extend to and mclude any amendment
or re-enactment of or substitution for the same effected by any subsequent Statute

2 The Companv 1s established for the purposes ewpressed m the Memorandum of
Association

-

3 The provisions of Sections 352 and 353 of the Act shall be observed by the Company
and every Member of the Company shall either sign a written application to become a Membei
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or sign the Register of Members on becoming a Member If two or more persons are together a
dwellingholder each shall so comply, they shall together constitute one Member and the person
whose name first appears mn the Register of Members shall exercise the voting powers vested 1n
such Member

MEMBERSHIP

4 The number of Members with which the Company proposes to be registered 15 78 but
the Directors may from time to time register an mcrease or decrease of Members

5 The Subscribers to the Memorandum of Association, together with the freeholder of the
development shall be Members of the Company A subscriber may nomunate any person {o
succeed him as a Member of the Company and any person so nominated shall have the same
power to nominate a person to succeed him as if he had been a Subscriber Save as aforesaid
no person shall be admutted as a Member of the Company other than the dwellingholders The
Company must accept as a Member every person who 1s or who shall have become entitled to
be admutted as a Member and shall have complied with either of the signature provisions set out
in Article 3

6 Each Subscriber to the Memorandum of Association any person nomunated to be a
Member under Article § shall, 1f not himself a dwellingholder, cease to be a member six months
after the dwellmgholders of all the dwellings compnsed 1n the Development have become
Members

7 A dwellingholder shall cease to be a Member on the registration as a Member of hus
successor 1n title to s dwelling and shall not resign as 2 Member whule holding, whether alone
ot jomntly with others, a legal estate in any dwelling

8 If a Member shalt die or be adjudged bankrupt or 1f a Company going into liquidation
or if a dwellingholders mortgagee nightfully exercises his powers the dwellmgholders legal
personal representafive or representafives or the trustee 1n his bankruptcy or Liquidator or
Mortgagee shall be entitled to be registered as a Member provided that he or they shall for the
time being constitute a dwellingholder

GENERAL MEETINGS

9 The Company shall hold a General meetings every year and 1ts Annual General Meeting every two
years m addition to any other meetings 1n that year and shall specify the meeting as such m the notices
calling it and not more than twenty seven months shali elapse between the date of one Annual
General Meeting of the Company and that of the next Provided that so long as the Company holds its
first Annual General Meeting within eighteen months of 1ts mcorporation, 1t need no hold it in the

year of 1ts mcorporation or m the following year The Annual General Meeting shall be held at such
tume and place as the Directors shall appomt

10 All General meetings other than Annual General Meetings shall be called
Extraordinary General Meetings

11 The Directors may wheneier they think fit, consene an Extraordinary General Meeting
and Extraordmary General Meetings shall also be convened on such requisition or, m default,
may be convened by such requisitionists, as provided by Section 368 of the Act If at any time
there are not withm the Untted Kingdom sufficient Directors capable of acting o form a
quorum, any Director or any two Members of the Company may comiene an Extraoidinan
Meeting in the same manner as nearly as possible as that 1n which meetings may be com ened
by the Directors




12 An Annual General Meeting and a meeting called for the passing of a Special
Resolution shall be called by twenty-one days notice 1n writing at the least, and a meeting of the
Company other than an Annual General Meeting or a meeting for the passing of a Special
Resolution shall be called by fourteen days notice m writing at the least The notice shall be
exclusive of the day on which 1t 15 served or deemed to be served and of the day for which 1t 15
given and shall specify the place, the day and the hour of meeting and, i case of special
business, the general nature of that business and shall be given, in manner heremafter
mentioned, or m such other manner, 1f any, as may be prescribed by the Company in General
Meeting, to such persons as are, under the Articles of the Company, entitled to recerve such
notices from the Company

Provided that a meeting of the Company shall, notwithstanding that 1t 1s cailed by shorter notice
than that specified in this Article, be deemed to have been duly called 1f it 1s so agreed -

(a) 1n the case of a meeting called as the Annual General Meeting by all the Members
entitled to attend and vote thereat, and

(b) 1n the case of any other meetings by a majonty in the number of the Members
having a right to attend and vote at the meeting, being a majonty together representing not less
than 95 per cent of the total voting nghts at that meeting of all the Members

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

PROCEEDINGS AT GENERAL MEETINGS

14 All business shall be deemed special that 1s transacted at an Extraordinary General
Meeting, and also all that 1s transacted at an Annual General Meeting, with the exception of the
consideration of the accounts, balance sheets, and the reports of the Directors and Auvditors, the
election of Directors 1n the place of those retiring and the appoimntment of, and the fixing of the
remuneration, of the Auditors

15 No busmess shall be transacted at any General Meeting unless a quorum of the
Mermbers 1s present at the time when the meeting proceeds to business, save as herem otherwise
provided, two Members present in person or by proxy shall be a quorum

16 If wathin half an hour from the time appointed for the meeting a quorum 1s not present,
the meeting, 1f convened upon the requisition of Members, shall be dissolved, i any other case
1t shall stand adjourned to the same day 1n the next week, at the same time and place, or to such
other day and at such other time and place as the Directors may determine

17 The chairman, 1if any, of the Board of Directors shall preside as chairman at every
General Meeting of the Company, or 1f there 1s no chairman for the time being, or 1f he shall
not be present within fifteen mmutes afier the time appomted for the holding of the meeting or
1s unwilling to act, the Members present shall elect some other Director to be chairman of the
meeting  If at any meeting no Director 1s willing to act as chairman or 1f no Director 1s present
within fifteen minutes after the time apponted for holding the meeting the members present
shall choose one of their number to be chairman of the meeting

18 The chairman may, with the consent of any meeting at which a quorum 1s present (and
shall 1f so directed by the meeting), adjourn the meetmg from time to ume and from place to
place. but no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting fiom which the adjournment took place When a meeting 1s
adjourned for thirty days or more notice of the adjourned meeting shall be given as in the case
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of an original meeting Save as aforesaid 1t shall not be necessary to give any notice of an
adjournment of the business to be transacted at an adjourned meeting

19 At any General Meeting a resolution put to the vote of the meeting shall be decided on
a show of hands, unless a poli 1s (before or on the declaration of the result of the show of
hands} demanded -

(a) by the chairman, or
(b) by at least two Members present in person or by proxy, or

(c) by any Member or Members present in person or by proxy and representing not less
than one tenth of the total voting nghts of all the Members having the right to vote at the
meeting

Unless a polt be so demanded a declaration by the chairman that a resolution has on a show of
hands been carried or carried unanimously or by a particular majonity or lost and an entry to
that effect mn the book contamnmg the minutes of proceedmgs of the Company shali be
conclusive evidence of the fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution The demand for a poll may be withdrawn

20 Except as provided in Article 22 1f a poll 1s duly demanded 1t shall be taken in such
manner as the chairman directs, and the results of the poll shall be deemed to be a resolution of
the meeting at which the polt was demanded

21 In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place or at which the poll 15
demanded, shall be entitled to a second or casting vote

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

23 Subject to the provisions of the Act, a resolution 1n writing signed by all the Members
for the time being entitled to receive notice of and to attend and vote at General Meetings shall
be as valid and effective as if the same had been passed at a General Meeting of the Company
duly convened and held

VOTES OF MEMBERS

24 (a)Until the date six months after the date the dwellingholders of all the dwellings
comprised in the Development have become Members ne Member shall be entitled to vote
except the Subscribers to the Memorandum of Association and the freeholder of the
Development (or any person nominated to succeed them pursuant to Article 5) who shall have
one vote

(b)As from the date six months after the date the dwellingholders of all dwellings
comprised in the Development have become Members (subject as heremn otherwise provided)
every Member present in person or by proay shall have one vote  Withun s1x months after all
the dwellingholders have become Members the said first Directors shall appoint at least two
dwellingholders as Directors 1 their place and the said first Directors shall thereafter cease to
be Directors
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25 On a show of hands or on a poll, votes may be given either personally or by proxy The
mstrument appomting a proxy shall be deemed to confer authority to demand or join in
demanding a pell

26 The instrument appomting a proxy shall be in writing under the hand of the appointor
or of his attorney duly authorised in writing A proxy need not be a Member of the Company

27 A vote given in accordance with the terms of any mnstrument of proxy shall be vahd
notwithstanding the previous death of the principal or revocation of the proay, provided that no
mtimation n writing of such death or revocation shall have been received by the Company at
1ts registered office before the commencement of the meeting or an adjourned meeting at which
the proxy 1s used

DIRECTQRS

28 Until otherwise determmned by the Company in General Meeting, the number of
Durectors shall not be less than two and there shall be no maximum number of Directors

29 The first Directors shall be the persons named 1n the Statement delivered under Section
10 of the Act
30 The Directors may from time to time and any time appoint any Member of the

Company as a Director either to fill a casual vacancy or as an additional Director Any
Member so appointed shall retain his office only until the next Annual General Meeting and
shall be ehigible for re-election

31 No person who 15 not a Member of the Company shall 1n any circumstances be eligible
to hold office as a Durector

BORROWING

32 The Directors may exercise all the powers of the Company to borrow money and to
mortgage or charge its property, or any part thereof, and to 1ssue debentures, debenture stock
and other securities, whether outright or as secunty for any debt hability or obligation of the
Company

POWERS AND DUTIES OF THE DIRECTORS

33 The busimess of the Company shall be managed by the Directors who may exercise all
such powers of the Company as are not by the Act or other legislation applicable to the
Company or by these Articles, required to be exercised by the Company 1n General Meeting,
subject nevertheless to the provisions of the Act, such other legislation or these Articles and to
such regulations, being not inconsistent with the aforesard provisions, as may be prescribed by
the Company in General Meeting, but no regulation made by the Company in General Meeting
shall invalidate any pnior act of the Directors which would have been valid 1f that regulation
had not been made

34 The Directors shall have power fiom time to tume to appomt one of their number to be
Chairman of the Board of Directors and deternune the period for which he 1s to hold office
35 The Dutectors shall cause nmunutes to be made 11 books provided for the purpose -

(a) of all appointments of officers made by the Duectors,
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(b) of the names of the Directors present at each meeting of the Directors and of any
committee of the Directors,

(c) of all resolutions and proceedings at all meetings of the Company, and of the
Dhrectors, and of committees of Directors

36 The Directors shall have power from time to time to adopt and make alter or revoke
bye-laws for the regulations of the Company provided such bye-laws are not repugnant to the
Memorandum & Articles of Asscciation Any resclution of the Directors for the adoption,
making, alteration or revocation of such bye-laws shall be subject to confirmation by Special
Resolution of the Company at the next Annual General Meeting and, 1f it be not so confirmed,
shall cease to have effect at the conclusion of that meeting All such bye-laws for the time
bemng in force shall be binding upon all Members until the same shall cease to have effect as
hereinbefore provided or shall be varied or satisfied by a Special Resolution of the Company
No Member shall be absolved from such bye-laws by reason of his not having received a copy
of the same, or 1f any alterattons or additions thereto, or having otherwise no notice of them

37 The Directors for the time being may act notwithstanding any vacancy in their body,
provided always that, if the Directors shall at any time be or be reduced in number to less than
the rmmimum prescribed by or in accordance with these Ariicles 1t shall be lawful for them to
act for the purpose of filling up vacancies m their body, or summoning a General Meetmg but
not for any other purpose

DISQUALIFICATION OF DIRECTORS

38 The office of Director shall be vacated 1f a Director -

(2) has a receiving order made against him or he makes any arrangement or
composition with his ¢reditors,

(b) becomes incapable by reason of mental disorder, illness or injury of managing and
administering his property and affairs,

(¢} ceases to be a Member of the Company,
(d) by notice in writing to the Company resigns his office,

(e} ceases to hold office by reason of any order made under Sections 295 to 299
mnclusive of the Act,

(f) 1s removed from office by a resolution passed pursuant to Section 303 of the Act

ROTATION OF DIRECTORS

39 At the first Annual General Meeting of the Company all the Directors shall retire from
office and at the Annual General Meeting in every subsequent year one third of the Directors
for the time being or, 1f the number of Directors 1s not three or any multiple of three the number
nearest one third shall retire from office, but shall be eligible for re-election The Directors to
retire shall be those who have been longest in office since their last appomtment or election, but
as bemween Directors of equal semionty those to retire shall (unless they otherwise agree
between themselves) be determined by lot

40 No person not being a retiring Director shall be eligible for election as Director at any
General Meeting unless, not less than three nor more than twenty-one days before the day
appownted for the meeting, there shall have been given to the secretary notice 1in wriung by




some Member duly qualified to be present and vote at the meeting for which such notice 1s
given, of his intention to propose such person for election, and also notice 1n writing signed by
that person, of tus willingness to be elected

41 The Company may by Extraordmary Resolution remove any Director before the
expiration of his period of office and may be an Ordinary Resolution appoint another Member
as Director 1n huis stead

PROCEEDINGS OF THE DIRECTORS

42 The Directors may meet together for the dispatch of business, adjourn and otherwise
regulate therr meetings as they think fit and determine the quorum necessary for the transaction
of business Unless otherwise determined two shall be a quorum  Questions arising at any
meting shall be decided by a majority of votes In the case of an equality of votes the chairman
of a meeting shall have a second or casting vote

43 A Director may, and on the request of a Director the Secretary shall, at any time,
summon a meeting of the Directors by notice served upon the several Directors A Director
who 15 absent from the United Kingdom shall not be entitled to notice of meeting

44 The Chairman for the time being of the Directors shall be entitled to preside at all
meetings of the Directors at which he shall be present, but 1f there be no such Chairman for the
time being or if at any meeting the Chairman be not present within five minutes after the time
appointed for holding the meeting and willing to preside, the Directors present shall choose one
of therr number to be chairman of the meeting

45 The Directors may delegate any of therr powers to comrmittees consisting of such
person or persons {whether or not Directors or members of the Company) as the Directors think
fit but so that any commuttee consisting of less than three persons shall consist only of Directors
and any other commuttee shall consist of Directors to the extent of at least two thirds of its
number Any comrmitee so formed shall confirm to any regulations imposed on 1t by the
Directors and shall be subject at all times to the control of the Directors The meetings and
proceedings of any such cormumittee shall be the meetings and proceedings of the Directors so
far as applicable and so far as the same shall not be superseded by any regulations made by the
Dhrectors as aforesaid

46 All acts bona fide done by any meeting of the Directors or of any commuttee set up by
the Directors or by any person acting as a Direclor or member of any comnuitee, shall,
notwithstanding 1t be afterwards discovered that there was some defect 1n the appomtment or
continuance 1n office of any such Director or person acting as aforesaid or that they or any of
them were disqualified be as valid as if every such person had been duly appointed or had duly
continued 1n office and was quahfied to be a Director or Member of the commuttee

47 A resolution m wrnting signed by all the Directors for the time bemng or of any
commuttee set up by the Directors who are duly entitled to receive notice of a meeting of the
Directors or such commuttee shall be as valid and effectual as 1f 1t had been passed at a meeting
of the Directors or such commuttee respectively duly convened and constituted

SECRETARY

48 Subject to section 10(5) of the Act, the secretary shall be appointed by the Directors for
such term and such remuneration and upon such conditions as they may think fit, and any
secretary so appointed may be removed by them The Directors may from time to time by
resolution appoint an assistant or deputy secretary, and any person so appoimnted may act n
place of the secietary 1f there be no secretary capable of acting




THE SEAL

49 (1) The seal shall not be affixed to any mstrument except by the authority of a
resolution of the Directors or of a commuttee of Directors authorised by the Directors on therr
behalf, and subject as heremafter mentioned every instrument to which the seal shall be affixed
be signed by a Director and shall be countersigned by the secretary or by a second Director or
by some other person appointed by the Directors as an Authorised Signatory for that purpose

(1) Notwithstanding the provisions of sub-clause (1) hereof any lease of a dwelling to
which the seal shall be affixed shall be signed by a Director or by some other person appointed
by the Directors as an Authorised Signatory for that purpose and no counter-signature shall be
required for any such lease

ACCOUNTS

50 The Directors shall cause accounting records to be kept mn accordance with Section 221
of the Act, or other legislation for the ime being applicable to the Company

51 The accounting records shall be kept at the registered office of the Company or, subject
to Section 222 of the Act, at such other place or places as the Directors think fit, and shall
always be open to the inspection of the officers of the Company

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

53 At the Annual General Meeting m every year the Directors shall lay before the
Company an income and expenditure account for the period to the last preceding account (or 1n
the case of the first accounts since the incorporation of the Company made up to a date not
more than four months before such meeting) together with a balance sheet made up as at the
same date Every such balance sheet shall be accompanied by reports of the Directors and the
Auditors and copies of such account, balance sheet and reports and of any other documents
required by law to be annexed or attached thereto or to accompany the same shall not less than
21 clear days before the date of the meeting be sent to the Auditors and to all other persons
entitled to receive notices of General Meetings in the manner in which notices are hereinafter
directed to be served The Auditor’s report shall be open to mnspection and be read before the
meeting as required by Section 236 of the Act

AUDIT

54 Once at least 1n every year the accounts of the Company shall be examined and the
correctness of the income and expenditure account and balance sheet ascertamed by one or
mote propetly qualified Auditor or Auditors

55 Auditors shall be appointed and their duties regulated in accordance with the Act
NOTICES
56 A notice may be given by the Company to any Member or to any other person on whom

notices are to be served pursuant to these Articles either personally or by sending 1t by post to
him or to his registered address, or (if he has no registered address within the United Kingdom)
to the addiess, 1f any, in the United Kingdom supplied by lum to the Company for the giving of
notices to hum Where a notice 1s sent by post, service of the notice shall be deemed to be
effected by properly addressing, pre-paying and posting a letter contamning the notice, and to
have been effected in the case of a notice of a meeting at the expiration of 24 hours after the




letter contamning the sarne 1s posted, and 1 any other case at the time at which the letter would
be delivered 1n the ordinary course of post

57 Notice of every General Meeting shall be given 1n any manner herembefore authorised
to -

(a) every Member except those Members who (having no registered address within the
United Kingdom) have not supplied to the Company an address within the United Kingdom for
the grving of notices to them

(b) every person being a legal personal representative or a trustee m bankruptcy of a
Member or Liquidator where the Member but for lis death or bankruptcy or hiquidation of a

Company would be entitled to receive notice of the meeting

(c) every person being a Mortgagee nghtfully 1n possession of a dwelling who 1s
registered as a Member i accordance with Article 8 hereof, and

(d) the Auditor for the time being of the Company

No other person shall be entitled to receive notice of the General Meetings




