NOCTON PARK MANAGEMENT LTD

Helping to make Nocton Park a better community!

61 Bridge Street, Kington, HR5 3DJ | Email: enquiries@noctonpark.co.uk | Company Number: 02335481

Dear Skarchollor /ﬂtf NENL, 01 October 2025

Following the formal letter of notification dated the 01 September 2025 to all shareholders from the Board of NPML
calling the Annual General Meeting (AGM) for 2024, as promised in the previous letter, the Board now wish to make you
aware of the agenda of the AGM which will include details of any person’s that have been nominated for the role of
Director of the Board of NPMIL.

Please find below the FORMAL AGENDA of NPML 2025 AGM on Monday 20 October 2025.

For property and resident owners, please also find attached the formal SHAREHOLDER VOTING CARD - this will be
needed by each property shareholder in order to vote for any resolutions detailed in the agenda. Please note that
without this voting card, you will not be able to vote for any resolution - the voting card is the way the Board can be sure
only shareholders vote as non-shareholders (including properties built by Peter Sowerby Developments) may also
currently attend the AGM but they do not have voting rights. The voting card is particular for each property shareholder
and is authenticated by the company stamp and needs to be brought to the AGM with you.

For any shareholder property which is rented out, if the landlord wishes to attend the AGM and wishes to have a formal
SHAREHOLDER VOTING CARD then please can they contact the Managing Agent who will arrange this to be sent.

Please note that the location of the AGM has a maximum capacity of 80 and thus entrance is by ‘first come first
served’ basis.

If you have any questions, please let us know and the Board will be happy to help.

Regards,

W Ke/% /I/Mml’z‘

Mr K Mabbott
Chair of the NPML Board
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TO THE SHAREHOLDERS OF NOCTON PARK MANAGEMENT LTD (THE “COMPANY”)
COMPANY NUMBER: 02335481
AGENDA FOR THE 2025 ANNUAL GENERAL MEETING (AGM)

Following Notice given that the AGM of the Company will be held at Nocton Hub, Main Street, Nocton on Monday 20
October 2025 at 7pm.

At the Meeting, you will be asked to consider and vote on the resolutions below. There will be updates from the Board
and three resolutions (A-F) to vote upon all of which will be proposed as ordinary resolutions.

1. POINTS OF DISCUSSION - The Board would like to provide updates on the following:

¢ Lease between the NPML and Nocton Park Allotment Association (NPAA)

Update on the lease position following the agreement of the shareholders at the EGM on the 28 September 2021
to permit the Board to enter into a lease with the NPAA.

e Contractors and projects
Update on the current contractors that the NPML use and how these are managed.
¢ Work needed on the blocks of flats in Nocton Park

Update on the current considerations on the options to meet the Flats building issues as described in
the letter to the shareholders dated the 14 June 2023. This update is then to be discussed and voted by the
shareholders in ‘Resolution C".

¢ Debt position and management

Update on the current position of the overall debt position faced by NPML and the current
status of the property owners meeting the obligations as per the covenant on the property.

¢ Board membership of NPML

Update on the current Board.

PLEASE NOTE THAT THE ABOVE IS FOR UPDATE BY THE BOARD TO THE SHAREHOLDERS ONLY AND DOES NOT
NEED ANY VOTE OR RATIFICATION BY THE SHAREHOLDERS

2. RESOLUTIONS - Shareholders to vote on each resolution - a simple majority will be needed to pass the resolution.

a) Minutes of the 2024 Annual General Meeting (AGM) *
To receive and agree the minutes of the Company’s previous AGM on the 17 September 2024.

b) NPML 2024 Accounts and the Directors Report *

To receive and consider the Statement of Accounts and the Balance Sheets of the Company for the year ended 31
December 2024 with the Accountant’s Report. This will include a written brief from the Managing Agent.

* Copies available on the website or by request - this is to be environmental conscious on the use of resources

c) Financing of Essential Works to Soffits and Guttering on Residential Blocks
Shareholders are hereby requested to approve the Board’s recommendation concerning the proposed method of funding the

essential roofing, soffits, and guttering works required on both blocks of flats.

As previously set out in the Board’s correspondence to all shareholders dated 01 September 2025, extensive efforts were
made to secure external financing for these urgent works. Despite repeated attempts, such efforts were unsuccessful, thereby
necessitating the Board’s consideration of alternative funding mechanisms. The options under review comprised:
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1.  The prepayment of Service Charges by Flat Lease Owners (“FLOs”) for a fixed term of three years;
2.  The potential disposal of the freehold of the flats back to the Leaseholders; and
3.  The imposition of a one-off levy upon all shareholders to fund the requisite works, including soffits and guttering.

Following a detailed financial analysis of the above options, and in accordance with the request made by shareholders at the
2024 AGM, the Board engaged in extensive consultation with the FLOs. Upon conclusion of this process, the Board determined
that the most appropriate and equitable course of action would be to invite those Leaseholders who will directly benefit from
the works to fund the same by way of an advance prepayment of their Service Charges.

Under the scheme devised, FLOs were given the opportunity to prepay Service Charge liabilities for a three-year period. This
arrangement was calculated to generate sufficient cashflow to finance the required works. The scheme was structured such
that a minimum of four FLOs would need to participate in order to meet the estimated costs, this figure being derived from
prior indications of Leaseholders’ willingness and ability to contribute in advance to major works.

It was further recognised that, subject to prudent financial management and careful budgetary planning, NPML would remain
able to discharge its ongoing obligations in a solvent manner. Crucially, this mechanism avoids the imposition of a one-off levy
across the entire shareholder body, thereby mitigating the financial burden on those who would not directly benefit from the
works.

The Board has duly considered the potential risks to NPML's cashflow arising from the absence of Service Charge income from
participating FLOs over the next three years. On the basis of the financial modelling undertaken, the Board is satisfied that
such risks are capable of being appropriately managed.

The Board is now in a position to confirm that, following circulation of the scheme to FLOs in early August 2025, the minimum
participation threshold has been achieved. Accordingly, the Board considers this scheme to be the most effective,
proportionate, and equitable means of ensuring the long-overdue works are funded in full.

The Board therefore formally recommends this funding scheme for shareholder approval and respectfully invites shareholders
to pass the accompanying resolution in support. Failure to approve this recommendation would, in all likelihood, necessitate
the imposition of a levy upon the entire shareholder body in order to meet the costs of the essential works.

d) Ongoing Legal Proceedings Concerning a Community Member in Relation to the Establishment and
Lease of Allotment Land with Nocton Park Allotment Association

Shareholders are requested to approve the continuation of proceedings brought against NPML in defence of the lease granted
to the NPAA and in opposition to the claim advanced by a member of the community seeking to have the lease set aside and
the allotments disbanded.

As shareholders will recall, the lease granted to the NPAA was duly authorised by resolution at the AGM held on 28 September
2021. Notwithstanding this, a community member has commenced proceedings seeking, inter alia, a declaration that the
lease is invalid, an order for the removal of the allotments, and the restoration of the land to unmanaged grassland.

At a hearing in January 2025, the Court determined that the claim could not be pursued within the small claims track, owing
to the complexity and seriousness of the issues in dispute. The Court ordered that the matter be transferred to a higher
jurisdiction and emphasised that proceedings in such a forum carry potential exposure to adverse costs in excess of of
£10,000. NPMLUs position remains that, should the matter proceed and NPML successfully defend the claim (as it fully
anticipates), it will seek recovery in full of all legal costs from the claimant.

The Board acknowledges and is grateful for the strong and continuing support of the shareholder body and the wider
community, including residents of the PS Homes, in defending both the lawfulness of the lease and the continued operation of
the allotments. It is the clear position of NPML that the allotments are of material benefit to the community as a whole and
that their removal would be contrary to the intentions of the shareholders as expressed in general meeting.

The Court has encouraged both parties to consider mediation as a potential avenue of resolution. NPML previously engaged a
professional mediator in 2024, though that process was rejected by the claimant at the time. While there has been a more
recent indication from both parties of willingness to mediate, the mediator appointed subsequently withdrew, and no
alternative nomination has been advanced by the claimant despite NPML’s invitation.
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In these circumstances, unless a mediated settlement can be achieved, the matter will ultimately fall to be determined by the
Court in due course.

The Board therefore recommends that shareholders approve the continuation of NPML's defence of the claim, to ensure the
preservation of the allotments and the protection of the company’s and community’s wider interests. Failure to support this
resolution would, in effect, leave NPML unable to defend the allotments or the validity of the lease, with serious adverse
consequences for both the company and its members.

e) Revision of the Debt Management Policy *

The Board, in consultation with the Managing Agent, has become increasingly concerned by the disproportionate time and
resources being consumed in managing a small number of properties whose owners, despite being contractually bound by
their covenants, either fail or decline to discharge their service charge obligations.

As shareholders will appreciate, the significant administrative attention required to pursue these arrears diverts both
operational and financial resources from the broader functions of NPML, resources which would otherwise be directed
towards the maintenance, preservation, and enhancement of the estate for the collective benefit of all.

At present, NPML imposes only a modest administrative fee in respect of outstanding service charge accounts at the point
legal proceedings are commenced. This nominal fee, however, does not adequately reflect the considerable effort and cost
incurred in repeated correspondence, follow-up communications, and the necessary evaluation of individual cases, often
involving the seeking of legal advice. The practical effect is that NPML—and therefore the shareholder body as a whole—is
subsidising the costs of debt management in respect of non-compliant properties. It should be noted that, in recent years,
substantial sums have been expended on such recovery processes.

It is entirely understandable that many shareholders consider it inequitable for community funds to be disproportionately
consumed by a small minority of persistently defaulting properties. The Board shares this concern and is of the view that it is
both necessary and prudent to remedy the imbalance.

As shareholders will recall, the current Debt Management Policy was adopted in 2023, setting out the procedures for
managing service charge arrears. As a matter of good corporate governance, however, such policies require periodic review to
ensure they remain fair, effective, and financially sustainable.

The Board is therefore proposing, and fully recommends for shareholder approval, an updated version of the Debt
Management Policy. The principal revision would permit NPML to recover administrative costs from the point at which the
first formal reminder is issued, rather than only from the commencement of legal proceedings. This amendment ensures that
the financial burden of enforcement is borne by those who have failed to meet their obligations at the earliest stage, rather
than by compliant shareholders.

The Board believes that the adoption of this revised policy represents fair and proportionate governance, and sound financial
stewardship in the interests of the wider shareholder body.

* Copies available on the website or by request - this is to be environmental conscious on the use of resources

f) Rescission of 2021 Resolution Permitting Non-Shareholder Attendance at NPML Meetings.

At the Extraordinary General Meeting of NPML held on 28 September 2021, a resolution was duly proposed, voted upon, and
passed by the shareholder body. That resolution permitted non-NPML shareholders — specifically, owners of properties on
the Peter Sowerby development (“PS property owners”) — to be afforded access to NPML company information and to attend
formal shareholder meetings of NPML.

The resolution, recommended by the Board at that time, was intended as a gesture of goodwill, designed to foster improved
community relations and to encourage the participation of PS property owners in discussions concerning matters of wider
community interest. In practice, PS property owners were permitted to attend formal NPML meetings and, at the discretion of
the Board, to ask questions of the Board and the Managing Agent, albeit without any voting rights in NPML affairs.

Regrettably, the objectives of the 2021 resolution have not been realised. On the contrary, at several formal meetings —
including AGMs — certain PS property owners have engaged in behaviour that has caused serious disruption. This has
included, without limitation, shouting down shareholders and Board members, preventing proper discussion, and causing
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distress to those in attendance. While such conduct has emanated from a minority, its impact has been significant and
disproportionate, to the extent that meetings have been impeded and, on occasion, the Board has considered adjourning
proceedings and excluding those responsible.

Shareholders have rightly questioned the rationale for continuing to allow attendance by individuals who:

o contribute only a minimal service charge in comparison with NPML shareholders;
. possess no legal entitlement to attend or participate in NPML meetings; and
. have no statutory right to put questions to the Board.

The adverse impact of such behaviour has been considerable. It has contributed directly to the resignation of Board members,
who cited their unwillingness to continue engaging with such individuals, and in 2024 the Board was compelled to consider
the engagement of professional security to preserve order during meetings.

Having carefully reviewed the matter, and in response to numerous requests from shareholders, the Board has concluded that
the continuation of the 2021 resolution is untenable. Accordingly, the Board now recommends that the 2021 resolution be
rescinded in full. The effect of this change will be to restrict attendance at future formal NPML meetings to:

. NPML shareholders;

. members of the NPML Board;

. the Managing Agent; and

. any third parties expressly invited by the Board and granted specific permission to attend.
The Board considers this measure both necessary and proportionate to restore proper order and decorum to NPML meetings,

thereby ensuring that shareholders may exercise their statutory rights to hold the Board to account and to vote on matters
lawfully placed before them without undue disruption.

The Board recognises that this proposal may cause disappointment to some PS property owners. However, NPML’s duties are
owed first and foremost to its shareholders. In the interests of transparency, and consistent with current practice, draft
minutes of Annual General Meetings will continue to be published on the NPML website, thereby enabling PS property owners
to remain informed of NPML's decisions and actions insofar as they affect the wider community.

The Board therefore recommends that shareholders approve the rescission of the 2021 resolution

3. QUESTIONS FROM SHAREHOLDERS

Please note that non-shareholders may be permitted to ask questions but at the absolute discretion of the Board. The
Board do reserve the right to refuse any questions from anyone they consider may be considered to be disrupting the
meeting and these people will be asked to leave.

Members are reminded of their entitlement to appoint a proxy and their attention is directed to the notes to this notice and
the accompanying proxy form in this regard.

By Order of the Board

M Kef% Mabboy

Mr K Mabbott
Chair of the NPML Board
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Company Number: 02335481
NOCTON PARK MANAGEMENT LIMITED (THE “COMPANY”)
2025 ANNUAL GENERAL MEETING

PROXY FORM

Before completing this form, please read the explanatory notes below.

[/WE ettt st s s s (NAME) OF ettt ettt ste st aere s s saeesraan (address), being
a shareholder/s of NPML, hereby appoint one of the following to act as the proxy to attend, speak and vote on my behalf
at the Annual General Meeting of the Company (the “meeting”), to be held at NOCTON HUB, Main Street, Nocton on
Monday 20th October 2025 at 7pm, and at any adjournment thereof.

Please only tick one of the following:

Tick PROXY NAME & ADDRESS

Please be sure that if your proxy holder does attend the AGM, they will need to be given your shareholder voting card to
ensure that their vote is counted and taken into consideration.

Alternatively | wish to appoint a director of the Board to act as my proxy:

Tick PROXY NAME & ADDRESS
Mr Kenny Mabbott,

Chair of the Board of Directors of NPML

Please note that if both boxes are ticked the proxy will be considered void and will not count for any formal voting or
permit any individual nominated to speak on the shareholders behalf.

SIGNATURE DATE
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I/We further direct my/our proxy to vote on the following resolutions as I/we have indicated by marking the appropriate

box with an 'X'.

TO BE
DECIDED BY
THE PROXY

NOMINEE

ORDINARY RESOLUTIONS FOR AGAINST

A | To receive and consider the minutes of the Company’s previous Annual

General Meeting on 16 September 2024.

B | To receive and adopt the Company’s annual accounts for the financial year
ended 31 December 2024.

C | To approve the Board to fully accept their preferred option of funding the
soffits and guttering works on both block of flats in Nocton Park by
supporting and adopting the Flats Lease Owners Prepayment of Service
Charge Scheme for three years (2026-2028) which the Board believes is the
best option for all shareholders to ensure works are completed and the
impact is significantly minimised on the non FLO shareholders of NPML.

D | To approve the continuation of the action by NPML in regard to the claims
made by a member of the community who wishes to seek the lease between
NPML and NPAA to be cancelled and the allotments disbanded.

E | To approve the amended DEBT MANAGEMENT POLICY to allow a more
robust approach to debt management matters and ensure that more of the
debt management costs are borne by the properties not fulfilling their
contractual obligations.

F | To approve the recommendation by the Board of NPML to reverse the agreed
motion of 28 September 2021 that allow non-NPML shareholders access to
specific NPML company data and permitted their attendance at formal NPML
meetings. The motion is to in effect bar anyone who is not a shareholder of
NPML, Board member of appointed Agent from attending any NPML formal

meeting without the specific written approval of the Board of NPML.

Unless otherwise instructed, the proxy may vote as they think fit or abstain from voting.

Return to:
POST: Mr S R Baxter, NPML, 61 Bridge Street, Kington, HR7 3DJ

SCANNED TO EMAIL: enqguiries@noctonpark.co.uk

MUST BE RECEIVED BY NO LATER THAN 7PM FRIDAY10 OCTOBER 2025

Any proxies received after this date will not be accepted and thus not considered at the AGM.
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NOTES TO THE PROXY FORM

As a member of the Company you are entitled to appoint a proxy or proxies to exercise all or any of your rights to
attend, speak and vote at the Meeting. You can only appoint a proxy using the procedures set out in these notes

Appointment of a proxy does not preclude you from attending the Meeting and voting in person. If you have
appointed a proxy and attend the Meeting in person, your proxy appointment will automatically be terminated.

A proxy does not need to be a member of the Company but must attend the Meeting to represent you. If you wish
to appoint a proxy, please insert their full name and address in the box provided above.

In the case of joint holders, where more than one of the joint holder’s purports to appoint a proxy, only the
appointment submitted by the most senior holder will be accepted. Seniority is determined by the order in which
the names of the joint holders appear in the Company's register of members in respect of Nocton Park
Management Ltd

. Sent or delivered to the Company: Mr S R Baxter, NPML, 61 Bridge Street, Kington, HR7 3DJ; and
Received on behalf of the Company by the Managing Agent or Board Member.

To direct your proxy how to vote on the resolutions, mark the appropriate box with an "X". If no voting indication
is given, your proxy will vote or abstain from voting at his or her discretion. Your proxy will vote (or abstain from
voting) as he or she thinks fit in relation to any other matter which is put before the Meeting, including a motion
to adjourn.

To appoint a proxy using this form, the form must be:

. Completed signed and returned to Simon Baxter not less than 48 working hours before the time for
holding the Meeting or adjourned meeting. The deadline is Friday 10 October 2025 at 7pm.

In the case of a member which is a company, this proxy form must be executed under its common seal or signed
on its behalf by an officer of that company or an attorney for that company.

Any power of attorney or any other authority under which this proxy form is signed (or a duly certified copy of
such power or authority) must be included with the proxy form.

If you submit more than one valid proxy appointment, the appointment received last before the latest time for
the receipt of proxies will take precedence. For details of how to change your proxy instructions or revoke your
proxy appointment see the notes to the notice of meeting.

www.noctonpark.co.uk | Managing Agent: SR Baxter Business Consulting 8



http://www.noctonpark.co.uk

