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The Registrar of Companies for England and Wales hereby certifies that

CATHEDRAL PARK MANAGEMENT COMPANY
LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company 1s limited.

Given at Companies House on 1st May 2008
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COMPANIES ACT 1985 TO 2006 COMPANIES HOUSE

Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION
of
CATHEDRAL PARK MANAGEMENT COMPANY LIMITED

1 The name of the company 1s Cathedral Park Management Company Limuted
2 The regstered office of the company will be situated in England and Wales.
3 Defimtions:

3.1 “Estate” means certain land and buildings known as Cathedral Park, Gate Line,
Wells, Somerset,

3.2  “Drainage Strategy and Landscape Management Plan” as may be agreed vath
regard to the Estate with the Local Authorty,

3.3  “Local Authority” means Mendip Distnct Council (or any successor authenty
thereto)

4 The objects for which the company 1s established are:

4.1 to acquire by purchase, exchange or otherwise, either for an estate in fee simple or for
any limted interest the Estate and any other lands and premses of any temire,
whether subject or not to any charges or encumbrances, and to hold or to scll, let,
alienate. mortgage, charge or otherwise deal with all or any of such lands or premuses,

4.2 to construct, erect and maintain sewers, roads, streets, waterworks, buldings, houses,
flats, shops, and all other works, installahons and buildings of any descniption, enher
on the property of the company or elsewhere and generally to alter and ymprove the
property of the company,

4.3 to sell, lease, let or otherwise dispose of the land or such premises or parts of them,

4.4 to grant easements or other rights in, over or under the said lands and to acquure such
rights 1n over or under any adjorung lands,

45 to lend or advance money to bulders and other persons on securties of all
descriptions, whether real or personal, and to grant loans upon mortgage of any lands,
buildings and premises in England and Wales for the acqusinon, extension or
immprovement of them or otherwise,
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4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

4.14

4.15

4.16

4.17

to carry on the business of builders, arclhutects and surveyors, house and estate agents,
to win, work, develop, lease and dispose of any muneral property of the company,
to apply for and acquire any statutory or other powers, nghts or concessions,

to provide pubhc or private entertainments, services and facilities on any property of
the company,

to acquire and deal with and take options over any property real or personal inclucling
the Estate and any nghts or prnivileges of any kind over or in respect of any property
and to improve develop sell lease accept surrender or dispose of or otherwise «deal
with all or any part of such property and any and all nghts of the company,

to collect all rents charges and other income and to pay any rates taxes charges duties
levies assessments or other outgoings charged assessed or imposed on or 1n respect of
the Estate or any part of the Estate;

to provide services of every descnption 1n relation to the Estate and to maintain repair
renew redecorate repaint clean construct alter and add to the Estate and to arrange for
the supply to the Estate of services and amemtes and the maintenance of the same
and the cultivation maintenance landscaping and planting of any land gardens and
grounds compnsed 1n the Estate and to enter into contracts with builders tenints
confractors and others and to employ appropnate staff and managng or other agen's,

to provide for mamntcnance wn perpetuity of the common arcas on the Estate and any
non adopted common inirastructure including any acoustic barner on the Estate,

to provide for mamtenance in perpetuity of the surface water, drammage, infrastructure
and strategic landscaping on the Estate in accordance with the Drainage Strategy and
Landscape Management Plan respectively after completion of the irutial construeiion
of any works, features, areas or structure compnsing the same,

to nsure the Estate or any other property of the company or in which 1t has an interest
agamst damage or destruction and such other nsks as may be considered necessary
appropnate or desirable and to insure the company against public hiability and any
other nsks that 1t may consider prudent or desirable to tnsure against,

to establish and maintain capital reserves management funds and any form of sinlung
fund 1n order to pay or contnbute towards all fees costs and other expenses incurred 1n
the implementation of the company’s objects and to require the members of the
company to contnbute towards such reserves or funds at such times 1n such amoints
and 1n such manner as the company may think fit and to invest and deal 1in and with
such money not immediately requiced 1n such manner as may from fime to time be
determined,

to carry on any other trade or business that can in the opimon of the board of directors
be advantageously carmned on 1n connection with or anaillary to any of the businesses

of the company,
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4.18 to improve manage construct repair develop exchange let on lease or othenvise
mortgage charge sell dispose of tum to account grant hicences options nghts and
privileges 1n respect of or otherwise deal with all or any part of the property and n shts
of the company;

4.19 to invest and deal with the moneys of the company not imunediately required 1n such
manner as may from time to time be determined and to hold or otherwise deal wath

any investments made,

4.20 to lend and advance money or give credit on any terms and with or without secunty to
any person firm or company to enter into guarantees contracts of indemmty and
suretyships of all kinds to receive money on deposit or loan upon any terms and 10
secure or guarantee 1n any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any person firm or company;

421 to borrow and raise money in any manner and to secure the repayment of any money
borrowed raised or owing by mortgage charge standard security lien or other secLnity
upon the whole or any part of the company’s property or assets (whether present or
future) charge standard security lien or secunty to secure and guarantee the
performance by the company of any obligation or liabihity it may undertake or that
may become binding on1t,

422 to draw make accept endorse discount negotiate execute and issue cheques. bills of
exchange, promissory notes, warrants, debentures and other negotiable or transfer.ible
instruments,

4.23  to enter 1nto any arangements with any govermnment or authonty (supreme, principal,
local or otherw1se) which may seem conducive to the attainment of the company’s
objects or any of them and to obtain from any such government or authonty any
charters, decrees, nghts, pnvileges or concessions that the company may think
desirable and to carry out cxercise and comply with any such charters, decrees, rights,
privileges and concessions,

424 to comply at all times with the obligations contaned within any Section 106
Agreement entered into 1n connection with the initial development of the Estate,

4.25 to be rcsponsible for noise, odour and dust monitoning on the Estate and the
appointment of a reputable environmental consultant as and when necessary to ad nse
the company on noise, odour and dust matters on the Estate,

4.26 to implement measurcs to prevent the occurrence of anti-social behaviour within the
Development including the installation and management of CCTV equipment with the
principal purpose of momtoning vehicles accessing and leavang the Estate,

4.27 to pay all or any expenses incurred 1n connection with the promotion, formaton and
incorporation of the company. or to contract with any person firm or company 10 pay
the same and to pay covimussion to brokers and others for underwnting placing
selling or guaranteeing the subscnption of any shares or other secunties of the
company,
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4.29

4.30

4.31
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to distnbute among the members of the company in kind any property of the comrany
of whatever nature,

to prepare and maintain an up to date hist of hraison officers for each occupier of the
umnits on the Estate for production to the Local Authonty on request,

to recerve and deal with complaints 1n respect of each of the occupiers of the vmit:, on
the Estate and to be responsible for attendance at meetings with the Local Authonty;

to do all such other things as may be deemed incidental or conducive to the attainment
of the company’s objects or any of them

The liability of the members 15 hmited

The authorised share capital of the company at the date of adoption of these Artizles
1s £35 divided mto 1 “A” ordinary share of £1 each and 34 “B” ordinary shares o{ £1
each with such nights as are defined by the articles of association attached

The nights for the time being attached to the said classcs of shares respectively mav be
modified or dealt wath 1n the manner mentioned 1n clause 3 of the accompamang
articles of association but not otherwise and that clause shall be deemed to be
incorporated 1n this memorandurn and have effect accordingly

Except upon the winding up or dissolutton of the company the income and property of
the company shall be applied solely towards the promotion of the objects of the
company as set forth in this memorandum of association and no portion shall be pad
or transferred directly or indirectly by way of dividend bonus or otherwise by wa, of
profit to the members of the company provided that nothing i this clause shall
prevent the payment 1n good faith of reasonable and proper remuneration to an officer
or servant of the company nor prevent the payment of interest at a rate not exceecing
a reasonable market ratc on money lent or reasonable and proper rent for premises
demused or let by any member to the company.
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We, the subscniber to this Memorandum of Association, wish to be formed into a company
pursuant to thus Memorandum. and agree to take the number of shares shown opposite my

name.
Name and address of Subscniber Number of shares taken
GD Directors (Nominees) Limated 1 *A” Ordinary Share

Fountain Court

68 Fountain Street
Manchester

M2 2FB

Total shares tXcz \ 1 ‘A’ Ordinary Share
%T(A\ x_‘_. B

g

Dated this ¥~ day of 2008

Witness to the above Signatures - ’—-@o DN

TAY GooomAn]
FousMing CouRT
68 FoUNTAIN ST
MANCHESTEL.
my 2R
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Company Number:

THE COMPANIES ACTS 1985-2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

CATHEDRAL PARK MANAGEMENT COMPANY LIMITED

1. DEFINITIONS
In these Articles, the following words shall have the meanings set out below -

“Act” means the Companies Act 1985 — 2006 including any statutory modification or
re-enactment thereof for the time being in force.

“‘A’ Share” means the ‘A’ Ordinary Share of £1 00 (one pound) 1n the capital of the
Company

“Articles” means the Articles of the Company
“‘B’ Share” means a ‘B’ Ordinary Share of £1 00 (one pound) 1n the capital of the Company

“clear days™ in relation to the penod of a notice means that penod excluding the day when
the notice 15 given or deemed to be given and the day for which 1t 15 gaven or on which 1t 1s to
take effect.

“Common Parts” means the common parts of the Property including the front door, the
entrance hall, stairs, Jandings. passages and lifis, storage cupboards, bin stores, escape
balcomes, atnums, communal gardens, car park, pedestnan ways, steps, paths, halls,
staircases, landings, corndors, hifts. bndges or vehicular camageways, tunnels, raraps or
forecourts, all pipes, sewers. drains, mains, ducts, conduits, gutters, watercourses, wircs.
cables, channels, flues and all other conducting media, any fixings and any other ar cillary
apparatus 1n on or connected with any buildings on or at any ume erected on the Property and
all other parts of any such butlding on the Property which are used 1in common or capable of
being used 1n common by the occupants of such buildings.

“Developer” means DMN (Wells) Limited (Reg No- 6252925) of Enterpnse House, 28
Parkway, Deeside Industnal Park, Deeside, Flintshire, CHS 2NS, or any person or corapany
subsidiary company, holding company or associated company normunated from time to time
by the then Developer for the purposes of these Articles

“Directors” means the Directors of the Company

“executed” includes any mode of execuhon

“holder™ in relation to shares means the member whose name 1s entered n the register of
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members as the holder of the shares.
“office” means the registered office of the Company

“Owner™ means any person for the time being who is registered, or entitled to be registered.
at HM Land Registry as the owner of a leasehold interest for a term of more than 25 sears or
freehold (as applicable) of any Umt forrmng part of the Property

“Property” means the Estate at Cathedral Park, Gate Lane. Wells, Somerset together with
any Common Parts

“Secretary” means the Secretary of the Company or any other person appeinted to perform
the duties of the Secretary of the Company, including a joint, assistant or deputy Secreiary

“Umit™ means a unt in the Property
“United Kingdom” means Great Bntain and Northern [reland

INTERPRETATION

Unless the context otherwise requires, words or expressions contained 1n these Articles bear
the same meaning as 1n the Act but excluding any statutory modification thereof not in force
when these Articles become binding on the Company.

The regulations contained 1n Table A (as prescribed pursuant to Section 8 of the Coinpanies
Act 1985) 1n foree at the date of adoption of these Articles shall not apply to the company but
the regulations contained 1n the following clauses (as onginally adopted or as from time to
time altered by Special Resolution) shall be the Articles of Association of the company

In the event of any dispute between any of the members 1n the Company as to whether any
part of the Property forms the Common Parts of the Property, or as to whether any ‘B’ Shares
have been allotted In respect of the whole of the Property, then the same shall be determined
by the holder of the ‘A’ Share whose decision shall (in the absence of mamfest error) be final
and binding on the Company and its members. In the event that the “A” Share has been
converted nto a “B” Share pursuant to Article 6 4 or 6.5 then any dispute between any of the
metmnbers in the Company shall be dealt with 1n accordance with the voting provision: set out
mn Article 13 1

Where reference 1s made 1o a statutory prowvision, this includes all pnior and subsequent
enactments, amendments and modifications of that provision and any regulations macle under
1t

References to the masculine gender include the ferninine and neuter and vice versa  Simlarly
references to the singular include the plural and vice versa

The headings in thesc Articles are inserted for convemence only and shall not ajfect the
construction or interpretation of any of the provisions contained in them

References to wnung include typewriung, prnting, lithography, photography, telex and
facsimile messages and any other method of producing words 1 a legable and permanent

manner



01/05 2008 15 11 FAX 0161 234 8846 GECRGE DAVIES o014

3.1

3.2

33

3.4

3.5

3.6

3.7

3.8

4.1

SHARE CAPITAL

The share capital of ﬁc Cornpany 18 £35 (thurty five pounds) divaded mnto 1(one) ‘A’ Share of
£1.00 (one pound) and 34 (thurty four) ‘B’ Shares of £1.00 (one pound) each, such shares
having attached thereto the nights set forth 1n these Articles

No addional ‘A’ Shares in the capital of the Company shall be created or issued  The
provisions of Section 89(1) and 90(1) to (6) nclusive of the Act shall not apply to the
Company

All “B’ Shares in the capital of the Company at the date of adoption of these Articles and for
the time beng umssued shall be under the control of the Directors who for the purposes of
Section 80 of the Act are unconditionally authonsed to allot the same or any of them at par
fully paid 1n the penod of five years from the date of these Articles and the Darec ors are
further authonsed to allot the same pursuant to the aforementioned authonty as 1f Section
89(1) of the Act did not apply to the allotment thereof. The Company may be crdinary
resolution at any time review or amend this authonty subject to the provisions of the Act

Each and every 1ssued ‘B’ Share in the capital of the Company shall relate to one Unit 1n the
Property Subject to Article 3 5 below the Directors shall be obliged to 1ssue and allot a “B”
Share to each Qwner on it acqunng a Urut from the Developer. This Article shall not apply
1n refation to any Owner who has had a “B” Share transferred to 1t pursuant to Articlz 6 5 or
to any Owner who already holds a “B" Share in the Company 1n respect of the same U ut

No share shall be 1ssued and allotted to any person unless and until payment n full jor such
share has been recerved by the Company

No share, other than the shares agreed to be taken by the Developer. shall be 1ssued to any
person who 1s not an Owner

Except as required by law, Article 3.6 above, or 1n the case of any person nomunated by the
Developer, no person shall be rccognised by the Company as holding any share upon trust,
and the Company shall not be bound by or be cornpelled 1n any way to recognise (even when
having recerved notice thercof) any equitable, contingent, future or partial interest in any
share or any interest in any fracuonal part of a share or (except only as by these Articles or by
law otherwise provided) any other nghts mn respect of any shares except an absolute nght to
the entirety thereof by any registered holder

The Company shall not give, whether directly or mndirectly, and whether by means o "a loan,
guarantee, the provision of secunty or otherwise, any financial assistance for the purpose of or
in connection with a purchase or subscription made or to be made by any person for any
shares in the Company.

SHARE CERTIFICATES

Every member, upon becoming the bolder of any shares, shall be entitled without payment to
one certificate for all the shares of each class held by lum (and, upon transferning to 1 part of
his holding of shares of any class, to a certificate for the balance of such holding) o several
certificates each for one or more of hus shares upon payment for every certificate after the first
of such reasonable sum as the Directors may determine Every certificate shall be signed by
any two Directors or any one Director and the Company Secretary, and shall specify the
number, class and distinguishing numbers (if any) of the shares to which it relatcs and the
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4.2

5.1

5.2

6.1

6.2

6.3

6.4

6.5

amount ot respective amounts paid up thereon The Company shall not be bound to issue
more than one certificate for shares held jointly by several persons and delivery of a
certificate to one jomnt holder shall be a sufficient delivery to all of them

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on such terms
(if any) as to evidence and indemnity and payment of the expenses reasonably incurred by the
Company in mvestigatng evidence as the Directors may determine but otherwise free of
charge, and (in the case of defacement or weanng-out) on delivery up of the old certificate

LIEN

The Company shall have a first and paramount lien on every share (not being a fully paid
share) for all moneys (whether presently payable or not) payablc at a fixed tyme or called 1n
respect of that share The Directors may at any ime declare any share to be whotly ot 1n part
exempt from the provisions of thus Article The Company’s lien on 2 share shall extend to
any amount payable 1n respect of 1t

The registration of a transfer of a share shall operate as a waiver of the Company’s lien (if
any) thereon

TRANSFER OF SHARES

Notwithstanding anything contained to the contrary 1n these Articles, the Developer -hall be
free to transfer any share in the Company held by 1t from time to hme to any pecson so
nominated.

The instrument of transfer of a share may be 1n any usual form or 1n any other form wluch the
Directors may approve and shall be executed by or on behalf of the transferor and, unless the
share 1s fully paid, by or on behalf of the transferee

Other than the subscnber, the only persons ehigible to be members of the Company shall be
the Developer and the Owners

Subject to Article 6.5 below. at the Developer’s option, when the 35" Unt in the Property 1s
transferred to an Owner or such umt as the Developer considers to be the last Umt intended to
be transferred to an Owner 1s so transferred, the Developer shall transfer to such Ownel m
accordance with Article 6 the ‘A’ Share Immediately pnor to such transfer, the ‘A’ Share
will automatically be converted into one ‘B’ Share of £1.00 (one pound) and shall rank pan
passu in all respects with the existing ‘B’ Shares 1n the capital of the Company

Nothwithstanding anything to the contrary 1n these Articles, at the option of the Developer.
the Developer may give notice to the Company to convert the ‘A’ Share to a ‘B’ Share at any
time before the ‘A’ Share 15 converted to a ‘B’ Share pursuant to Article 6 4 On recerving
such notice from the Developer the Directors shall wathin 14 days give notice to the Registrar
of Companies that such conversion has taken place and shall cancel the Developer’s Share
Certificate 1n respect of the ‘A’ Share and 1ssue a new Share Certificate n respect of the
Developer’s ‘B’ Share The ‘B’ Share so converted shall rank pan passu in all respects with
the existing ‘B’ Shares 1n the capital of the Company. The Developer shall hold the "E” Share
1 1ts name unul the next Umt 1s transferred 10 an Owner and at that tme the Developer shall
transfer its ‘B’ Share to such Owner.
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6.6

6.7

6.8

6.9

6.10

6.11

6.12

6.13

The mstrument of transfer of a share shall be signed by or on behalf of the transferor, who
shall be deemed to remain the holder of the share until the name of the transferee 1s eniered 1n
the register of members 1n respect thereof

Subject to Article 64 or 6 5 above, a ‘B’ Share may only be and shall be transferrec 1n the

following circumstances, namely -

(2) immediately upon a member of the Company ceasing to be an Owner (the “Retiring
Owner™), he shall forthwith be deemed to have 1ssued a transfer notice in respect of
the ‘B’ Shares so held by lum Such transfer notice will constitute the Company as
the agent of the Retinng Owner 1n the sale of the shares on such terms (inrluding
pnce) and to such Purchaser (the “Purchaser”) as the Company shall so deaide; and

(b) upon the 1ssue of a transfer noticc under Article 6.7(a), the Directors shall be «ntitled
to nominate m wntng a Director who shall forthwith be deemed to bz duly
appointed as the Attorney of the Retiring Owner with full power 1n his name and on
his behalf to execute, complete and deliver to the Purchaser a transfer of the shares
held by the Retinng Owner and a form of resignation of the Retinng Owner as a
Director (1f appropnate) and the Company may enter the name of the Purchaser in
the Regster of Members as the holder of the shares so transferred

The Directors shall refuse to register a transfer of any share if the transferee 15 not an Owner

1m accordance with Article 6 3, but shall otherwise regster such transfer provided that

(a) the instrument of wransfer 1s accompanied by the certificate 1 respect of the s1are to
whiach 1t relates, and such other evidence as the Directors may reasonably require to
show the nght of the transfer to make such transfer; and

(b) the consideration for the transfer does not exceed the amount paid upon the all ytment
of each share

The price to be paid upon any transfer of ‘B’ Shares shall be the nominal value thereof

If the Directors refuse to register a transfer of a share, they shall withun two months after the
date on which the transfer was lodged with the Company send to the transferee notice of the
refusal

If the holder of any ‘B’ Share or any other person or persons entitled or required to transfer
the same refuses or neglects to transfer any in accordance with these Articles then the holder
shall cease to be entitled to exercise any of the nghts and pnvileges of a member of the
Company and the Chairman for the time being of the Directors or failling lum one of the
Directors shall forthwith be deemed to be the duly appointed attorney of that holder or other
person with full power in lus name and on his behalf to execute complete and deliver a
transfer thereof to the person to whom 1s should be transferred hereunder against payment of
the pnce therefore to the Company (which the Company shall hold on trust for the transferor
thereof subject to delivery to the Company of the certificate or certificates relating > such
shares) and the Company may enter the name of the transferee in the register of members as
the holder by transfer of the said share or shares

The registration of transfers of shares or of transfers of any class of shares may be suspended
at such times and for such penods (not exceeding tharty days in any year) as the Di-ectors
may determine.

No fee shall be charged for the registration of any instrument of transfer or other document
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6.14

1.3

7.4

8.1

relating to or affecting the ntle to any share

The Company shall be entitled to retain any instrument of transfer which 1s registered, but any
instrument of transfer which the Directors refuse to register shall be returned to the person
lodging 1t when notice of the refusal 1s given

TRANSMISSION OF SHARES

Any person becoming entitled to a share n consequence of the death or bankruptoy of a
member may, upon evidence being produced as may from time to time properly be required
by the Directors, and subject as heremnafter provided, elect esther to be registered as the holder
of the share or to have some person nominated by hum regstered as the transferee tnereof
The Drrectors shall, 1n either case, have the same nght to decline or suspend registration as
they would have had in the case of a transfer of the share by that member before this death or
bankruptcy (as the case may be) The provisions of this Article shall apply in relation to any
person becoming entitled to a share in consequence of a merger or consohdation or any
Member (being a corporation) as they may apply to any person becomung entitled 10 a share 1n
consequence of the death or bankruptey of a Member (not being a corporation)

If any person becoming entitled to a share as mentioned n Article 7 1 above shall elect to be
registered as the holder of the share, he shall deliver or send to the Company a notce 1n
wnting signed by him stating that he so elects If he shall elect to have another person
registered he shall testify his election by executing to that person a transfer of the share All
the limitations, restrichions and provisions of these Articles relating to the nights of transfer
and the registration of the transfer of shares shall be applicable to any such notice or t-ansfer
as aforesaid as 1f the death or bankruptcy of the member had not occurred and the notice or
transfer were signed by the bankrupt or deceased member

The Directors may at any tume give notice requinng any person becomng entitled to 1 share
1n consequence of the death or bankruptcy of a member to elect either to be registered tumself
or to transfer the share, and 1f the notice 1s not complied with within thirty days, the Dicectors
may thereafter withhold payment of all momies payable 1n respect of the share urtil the
requiremnents of the notice have been comphed with.

The Directors may at any time by notice in wrting requre any member, withm such
reasonable time as 1s specified in the notice mentioned 1n Article 73 above, to indicate 1n
writing the capacity in which he holds any share in the capital of the Company, and 1f he
holds such share otherwise than as beneficial owner, to 1ndicate in wniting (so far as 1t lies
within his knowledge so to do) the persons who have an interest in such shares and the nature
of their interest

ALTERATION OF SHARE CAPITAL

The Company may be special resolution
{a) 1ncrease 1ts share capital by new shares of such amount as the resolution prescribes.

(b) consohdate and divide all or any of 1ts share capital into shares of larger amowt than
Its existing shares;

{c) subject to the provisions of the Act, sub-divide 1its shares, or any of them, into shares
of smaller amount and the resolution may determine that, as between the shares
resulting from the sub-division, any of them may have any preference or advantage
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8.2

8.3

9.1

10

10.1

10.2

11

11.1

as compared with the others, and

(d) cancel shares which. at the date of the passing of the resolution, have not been taken
or agreed to be taken by any person and diminish the amount of its share capntal by
the amount of the shares so cancelled

Whenever as a result of a consohdation of shares any members would become ent tled to
fractions of a share, the Directors may, on behalf of those members, seil the shares
representing the frachons for the best pnice reasonably obtainable to any person (including,
subject to the provisions of the Act, the Company) and distribute the net proceeds of sale in
due proportion among those members, and the Directors may authonse some peison to
execute an instrument of transfer of the shares to, or 1n accordance with the directions of, the
purchaser The transferee shall not be bound to see to the apphication of the purchase money
nor shall tus title to the shares be affected by any uregulanty 1n or invahdity of the
proceedings in reference to the sale

Subject to the provisions of the Act, the Company may by special resolution reduce 1ts share
capital, any capital redemption reserve and any share premium account in any way

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase 1ts own shares (including any
redeemable shares) and, if 1t 1s a pnvate company, make a payment in respect of the
redemption or purchase of its own shares otherwise than out of distnbutable profits of the
Company or the proceeds of a fresh 1ssue of shares

GENERAL MEETING

All general meetings other than annual general meetings shall be called extraordinary jeneral
meetngs

The Directors may call general meetings and, subject to the provisions of Article 12 3(a), on
the requisition of members pursuant to the prowvisions of the Act, shall forthwith proceed to
convene an extraordinary general meeting for a date not later than eight weeks after receipt of
the requisition If there are not within the Umted Kingdom sufficient Directors to call a
general meeting, any Drrector or, subject to the provisions of Article 12.3(a), any member of
the Company may call a general meeting

NOTICE OF GENERAL MEETINGS

An annual general meehng and an exiraordwnary general meeting called for the passing ot a

special resolution or a resolution appointing a person as a Director shall be called by .t least

twenty-one clear days’ notuce All other extraordinary general meetings shall be called by at

least fourteen clear days’ notice but a general meeting may be called by shorter notice 1f 1t 1s

so agreed

(a) in the case of an annual general meeting, by all the members entitled to attend and
vote thereat, and

() n the case of any other meeting by a majonty i number of the members having a
nght to attend and vole being a majority together holding not less than mnery-five
per cent in nomunal value of the shares giving that nght.
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The notce shall speaify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the
meeting as such

Subject to the provisions of the Articles and to any restnctions imposed on any shares, the
notice shall be given to all the members, to all persons entitled to a share 1n consequence of
the death or bankruptcy of a member and the Directors and auditors

The accidental omussion to give notice of a meeting to, or the non-receipt of notize of a
meeting by, any person ¢ntitled to receive notice shall not wvalidate the proceedings at that
meeting

PROCEEDINGS AT GENERAL MEETINGS

Subject to the provisions of Article 13 1, for so long as the Developer holds the ‘A’ Share, a
duly authonsed representative of the Developer shall constitute a quorum at any mesting of
the shareholders No mecting of the shareholders shall be quorate or vahidly able to cerry out
business unless a duly authonsed representative of the Developer 1s present at the Mecting or
if the Developer has given its prior consent (in writing) to such meeting being held without
the presence of its representative

Subject to the provisions of Article 12 1 above, 1f there 15 no ‘A’ Share in 1ssue. cne ‘B’
Shareholder shall constitute a quorum of any meeting of the shareholders

For so long as the Developer holds the ‘A’ Share, the Developer shall have the nght to

(a) requisition a meehng of the sharcholders and propose any resolutien at such meeting
as 1t thinks fit, and
®) to appoint and remove Directors in accordance with Article 18 of these Articles

If, under the terms of either Article 12 1 or 12 2 above, such a quorum 1s not present within
half an hour from the time appomted for the meeting, or 1f during a meeting such a cuorum
ceases to be present, the meeting shall stand adjourned to the same day 1 the next weel: at the
same time and place or to such time and place as the Directors may determune It shall not be
necessary to give notice of any such adjourned meeting.

The chairman, if any, of the Board of Directors or in his absence some other Larector
nomunated by the Directors shall preside as a chairman of the meetng, but if neither the
chairman nor such other Director {if any) be present withun fifteen minutes after the time
appointed for holding the mecting and willing to act, the Directors present shall elect one of
therr number to be chauman and, 1f there 15 only one Director present and willing to act, he
shall be chairman.

If no Director 15 willing to act as chairman, or if no Director 1s present within fificen punutes
after the ime appointed for holding the meeting, the members present and entitled 10 vote
shall choose one of their number to be chairman

A Dairector shall, notwithstanding that he 1s not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares 1n the

Company

The chairman may, with the consent of a meeting at which a quorum 1s present {and shall 1f so
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directed by the meeting), adjourn the meeting from time to time and from place to plzce, but
no business Shall be transacted at an adjourncd meeting other than business whick mght
properly have been transacted at the meeting and the adjournment not taken place It shall not
be necessary to give any such notice

12.9 A resolution put to the vote of a meeting shall be decided on a show of hands unless be ‘ore. or
on the declaration of the result of the show of hands a poll 1s duly demanded Subjec to the
provisions of the Act, a poll may be demanded

(2) by a chayrman, or
b by at lcast two members having the nght to vote at the meeting, or
{c) by a member or members representing not less than one-tenth of the total voting

nghts of all the members having the nght to vote at the meeting, or

(d) by 2 member or members holding shares confernng a nght to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not less then one-
tenth of the total sum pard up on all the shares confernng that nght,

and a demand by a person as proxy for a member shall be the same as a demand by the
member

12.10Unless a poll 1s duly demanded, a declaration by the chairman that a resolution has been
cammed or camed unamumously, or by a particular majonty, or lost, or not carried by a
particular majonty and an entry to that effect 1n the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in favour
of or against the resolution.

12.11 The demand for a poll may, before the poll 15 taken, be withdrawn but only with the consent
of the chairman and a demand so withdrawn shail not be taken to have invalidated the result
of a show of hands declared before the demand was made.

12.12 A poil shall be taken as the chairman directs and he may appoint scrutineers {who need not be
members) and fix a time and place for declanng the result of the poll The result of the poll
shall be deemed to be the resolution of the meeting at which the poll was demanded

12.13In the case of an equality of votes, whether on a show of hands or on a poll, the churman
shall be entitled to a casting vote in addition to any other vote he may have

12.14 A poll demanded on the election of a chaiman or on a question of adjoumnment shall be taken
forthwith A poll demanded on any other question shall be taken either forthwath or «t such
time and place as the chairman directs not being more than thurty days after the poll 1s
demanded The demand for a poll shall not prevent the continuance of a meeting or the
transaction of any business other than the question on which the poll was demanded. 11 a poll
15 demanded before the declaration of the result of a show of hands and the demand :s duly
withdrawn, the meeting shall continue as »f the demand had not been made

12.15No notice need be gaven of a poll not taken forthwith if the me and place at which 1t 15 to be
taken are announced at the meeting at whach 1t 1s demanded If any other case at leas! seven
clear days” notice shall be given specifying the ime and place at which the poll 1s to be taken.

12.16 A resolution in wnting executed by or on behalf of each member who would have been
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entitled to vote upon 1t if 1t had been proposed at a general meeting at which he was present
shall be as effectual as 1f 1t had been passed at a general meeting duly convened and h:ld and
may consist of several instruments 1n the like from each executed by or on behalf of any or
more members

VOTES OF MEMBERS

The holders of the ‘B’ Shares shall be entitled to receive notice of all general meetings but
shall not be entitled to attend and vote at a general meeting unless at the date of the notice or
requsition to convene the meeting, the ‘A’ Share has been converted pursuant to Art.cle 6 4
or Article 6 5 hereof; whereupen each holder of ‘B’ Shares shall be entitled to attend and vote
at that general meeting and shall, on a poll, have one vote (exercisable in person or by proxy
or, if a corporation, by an authonsed representative) for every ‘B’ Share of which he s the
holder

Subject to any nghts or restrictions attached to any shares, on a show of hands every member
who (being an individual) 1s present i person or (being a corporation) 1s present by a duly
authonsed representative, not being himself a member entitled to vote, shall have one vote
and on a poll every member shall have one vote for every share of winch he 1s the holdur

In the case of joint holders the vote of the sewor who tenders a vote, whether 1n person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders, and semonty
shall be determined by the order in which the names of the holders stand in the register of
members

A member 1n respect of whom an order has been made by any court having junsliction
(whether 1n the Uruted Kingdom or elsewhere) 1n matters concermung mental disorder may
vote, whether on a show of hands or on a poll, by hus recetver, curator boris or other person
authonsed n that behalf appointed by that court, and any such receiver, curator bonis or other
person may, on a poll, vote by proxy Ewidence to the satisfachon of the Directors of the
authonty of the person claiming to exercise the nght to vote shall be deposited at the ofice, or
at such other place as 15 specified 1 accordance with the Articles for the deposits of
instruments of proxy, not less than 48 hours before the time appointed for holding the meeting
or adjourned meeting at which the night to vote 1s to be exercised and 1n defauit the night to
vote shall not be exercisable

No member shall vote at any pgeneral meeting or at any separate meeting of the holders of any
class of shares 1n the Company, either 1n person or by proxy, in respect of any share Feld by
him unless all moneys presently payable by him 1n respect of that sharc have been paid

No objection shall be raised to the quahfication of any voter except at the meetng or
adjourned meeting at which the vote objected to 1s tendered, and every vote not disallowed at
the meeting shall be valild Any objection made in due time shall be referred to the ch.urman
whose decision shall be final and conclusive

On a poll votes may be gaven either personally or by proxy A member may appoin more
than one proxy to attend on the same occasion

An instrument appointing a proxy shall be in wrniting, executed by or on behalf of the
appointor and shall be 1n the following form (or 1n a form as near thereto as circumstances
allow or 1n any other form whuch is usual or which the Directors may approve)

" PLC/Lumited

10
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 We, , of
, being a
member/members of the above-named company. hereby appoint
of
Jor fajling hum,
of , 8 y/our proxy to vote in my/our namefs] and on my/our behalf at the

annual/extraordinary general meeting of the Company to be held on

20 , and at any adjoumnment thereof

Signed on 20 ?

Where 1t 1s desired to afford members an opportumty of instructing the proxy how he shall act
the instrument appointing a proxy shall be in the following form (or 1n a form as near thereto
as circumstances allow or i any other form which 15 usual or which the Directo's may

approve)-
“ PLC/Limited
/'We, ,of
, being a

member/members of the above-named company, hereby appoint

of

,or fasling hum,
of , as my/our proxy to vote in my/our name(s] and on my/our behalf at the

annual/extraordinary general meeting of the Company to be held on
20[ ] , and at any adjournment thereof
This form 1s to be used 1 respect of the resolutions mentioned below as follows:
Resolution No 1 *for *against
Resolution No 2 *for *against
* Stnke out whichever 1s not desured
Unless otherwise 1nstructed, the proxy may vote as he thinks fit or abstan from voting
Signed this day of 20 ] v

13.9 The instrument appointing a proxy and any authonty under which 1t 15 executed or a opy of
such authonty certified notarially or in some other way approved by the Directors may

(a) be deposited at the office or at such other place within the United Kingdom as 15
specified in the notice convening the meeting or in any instrument of proxy seni out by
the Company 1n relation to the meeting not less than 48 hours before thc ume for
holding the meeting or adjourned meeting at which the person named 1n the instnament
proposes 1o vote; or

(b) 1n the case of a poll taken more than 48 hours afler it 1s demanded, be depo-ted as
aforesaid after the poll has been demanded and not less than 24 hours before tie time

11
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appomjed for the taking of the poll, or

() where the poll 15 not taken forthwith but 1s taken not more than 48 hours after 1t was
demanded, be delivered at the meeting at whuch the poll was demanded to the churman
or to the Secretary or to any Director,

and an instrument of proxy which 15 not deposited or delivered 1n a manner so permutted shall
be invahd

13.10A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be vahd notwithstanding the previous determination of the authonty of the
person voting or demanding a poll unless notice of the determination was recerved by the
Company at the office or at such other place at which the istrument of proxy was duly
deposited before the commencement of the meenng or adjourned meeting at which the vote 15
given or the poll demanded or (in the case of a poll taken otherwise than on the same day as
the meeting or adjourned meeting) the time appointed for taking the poll

14 NUMBER OF DIRECTORS

14.1 Unless and until otherwise determuined by ordinary resolution, there shall be no limy to the
number of Directors

14.2 Subject to the provisions of Article 18, the mummurn number of Directors shall be one
15 ALTERNATE DIRECTORS

15.1 Any Director (other than an alternate Director) may appoint any other Director, or any other
person approved by resolution of the Directors and willing to act, to be an aliemate [hrector
and may remove from office an alternate Director so appointed by him

15.2 An alternate Director shall be entitled to receive notice of all meetings of Directors and of all
meetngs of commuttees of Directors of which hus appointor 1s a member, to attend and vote at
any such meetng at which the Director appointing him 1s not personally preseat, and
generally to perform all the functions of hus appointor as a Director in hus absence but shall
not be entitled to recerve any remuneration from the Company for his services as an alternate
Director It shall not be necessary to give notice of such a meeting to an alternate Director
who 15 absent from the Unuted Kingdom.

15.3 An alternate Director shall cease to be an altemate Director if his appointor ceases to be a
Director, but, 1f a Director retires by rotation or otherwise but 1s reappointed or deemned to
have been teappointed at the meeting at which he retires, any appomtment of an alternate
Director made by him which was 1n force ymmediately pnor to his retirement shall continue
after lus reappointment

15.4 Any appointment or removal of an alternate Director shall be by notice to the Company
signed by the Direetor making or revoking the appointment or in any other manner approved
by the Drrectors

15.5 Save as otherwise provided in the Articles, an alternate Director shall be deemed for all

purposes to be a Director and shall alone be responsible for his own acts and default: and he
shall not be deemed to be the agent of the Durector appointing himn.

12
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An appomtrhent of an alternate Director under tis Article shall not prejudice the nghts of his
appointor to recerve notices of and to attend and vote at meetings of the appropnatc Board
The power of the alternate Director shall automatically be suspended dunng such tume as the
Dircctor appointing him 1s himself present in person at 2 Board Meeting

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum and the Articles and to any dyections
given by special resolution, the business of the Company shall be managed by the Directors
who may exercise all the powers of the Company No alteration of the memorandum or
Articles and no such direction shall invahdate any pnior act of the Directors which wotld have
been valid if that alteration had not been made or that direchon had not been given The
powers given by this Arncle shall not be limted by any special power given to the Directors
by the Articles and a meeting of Directors at which a quorum 15 present may €Xxcl cisc all
powers exeraisable by the Directors.

The Directors may, by power of attorney or otherwise, appoint any person o be the igent of
the Company for such purposes and on such conditions as they determine, mcluding authonty
for the agent to delegate all or any of lus powers

DELEGATION OF DIRECTORS’ POWERS

The Directors may delegate any of their powers to any committee consisting of one or more
Directors They may also delegate to any managing Director or any Director holcding any
other executive office such of their powers as they consider desirable to be exercise by him
Any such delegation may be made subject to any conditions the Directors may impose, and
either collaterally with or to the exclusion of their own powers and may be revoked o altered
Subject to any such condinons, the proceedings of a commttee with two or more raembers
shall be governed by the Articles regulating the proceedings of Directors so far as they are
capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

For so long as the Developer holds the ‘A’ Share and such share has not been converted into 2
‘B’ Share pursuant to Arncle 6 3, 1t shall be entitled to appont the Directors of the Company
and to appomt one or more such Directors to the office of Managing Director Any person so
appowited may be removed from office by the holder of the “A’ Share and another person may
be appointed 1n his place Every appointment or removal will be by instrument 1n writing by
the Developer (or 1ts nominee) and the mstrument will only take effect on 1ts dehvery to the
Regstered Office of the Company or other pnncipal place of 1ts business

For so long as the ‘A’ Share is 1n 1ssue, the holders of the ‘B’ Shares do not have the nght to
appoint any Directors .

Immediately upon the 1% anmversary of the conversion and transfer of the *A’ Share pursuant
to Article 6.4 or Article 6.5, the Managing Director appointed 1n pursuance of Article 18 1
above will be deemed immediately to vacate his office and unti such 1* anmve-sary the
directors of the Company will not seek to remove the Managing Director appointed 1n
pursuant of Article 18 1 so as to comply with the provisions of the s106 agreement 1n respect
of the Property

Unul the Managing Director leaves hus office pursuant to clause 18 3 no resolution of the
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board of Directors shall be passed unless the Managing Director votes in favour ¢f such
resolution

Following the conversion and teansfer of the ‘A’ Share pursuant 1o Article 6 4 or Article 6 3,
and subject to the provisions of Article 18 3 above, each ‘B’ Shareholder wnll have the 11ght to
appont one person as a Director  Such appomtment shall be effected by notice 1in writing to
the Company by the ‘B’ Shareholder, and the ‘B’ Shareholder may 1n like manner at any time
remove from office a Director appomted by 1t pursuant to this Article, and to appoint another
Director in place of the Director removed.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated 1f:

(a) he ceases to be a Director by virtue of any prowision of the Act or he bzcomes
prolbited by law from being a Director; or

(b) he becomes bankrupt or makes any arrangement or COmposuon with hus creditors
generally; or

() he1s, or may be, suffenng from mental disorder and either

() he 1s admutted to hospital m pursuance of an applicaton for admussion for
wreatment under the Mental Health Act 1983 or, 1n Scotland, an apphicaton for
admission under the Mental Health (Scotland) Act 1960, or

(i1) an order 1s made by a court having junsdiction (whether in the United Kangdom or
elsewhere) 1n matters concermng mental disorder for his detention or for the
appomntment of a receiver, curator bors or other person to €xeTcise pow:rs with
respect to his property or affairs, or

(d) heresigns ts office by notice to the Company, or

(¢) he shall for more than six consecuhve months have been absent without perrmission of
the Directors from meetings of Directors held dunng that period and the [hrectors
resolve that his office be vacated, or

(f) he1s removed from office under the provisions of Article 18 1 or 18 4 above
DIRECTORS’ EXPENSES

Subject only to agreement by the members of the Company 1n general meeting, the Directors
may be paid all travelling, hotel, and other expenses properly incurred by them 1n connection
wath their attendance at meeting of Directors or comumttees of Directors or general ineetings
or separate meetings of the holders of any class of shares or of debentures of the Company or
otherwise 1n connection with the discharge of their duties

DIRECTORS’ APPOINTMENTS AND INTERESTS
Subject to the provisions of the Act, the Directors may appoint one or more of their namber to

the office of managing Director or to any other executive office under the Company and may
enter wto an agreement or arangement with any Director for lus employment by the

14
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Company or for the provision by lum of any services outside the scope of the ordinary duties
of a Director Any such appointment, agreement or arrangement may be made upon such
rerms as the Directors deterrmne and they may remunerate any such Director for his services
as they think fit Any appointment of a Director to an executive office shall terrmnate 1f he
ceases to be a Director but without prejudice to any claim to damages for breach of the
contract of service between the Director and the Company

Subject to the provisions of the Act, and provided that he has disclosed to the Directors the
nature and extent of any material interest of his, a Director notwithstanding his office;

(2) may be a party to, or otherwise nterested in, any transaction or arrangement with the
Company or 1n which the Company 1s otherwise interested,

(b) may be a Director or other officer of, or employed by, or a party to any transac tion or
arrangement with, or otherwise interested in, any body corporate promoted by the
Company or in which the Company 1s otherwise interested, and

(¢) shall not, by reason of tus office, be accountable to the Company for any benefit which
denves from any such office or employment or from any such transacion or
arrangement or from any nterest in any such body corporate and no such transac ion or
arrangement shall be liable to be avoided on the ground of any such nterest or benehit

For the purposes of Article 21 2

(a) a general notice gven to the Directors that a Director 15 to be regarded as having an
interest of the nature and extent specified in the notice 1n any transaction or arrar gement
i which a specified person or class of persons 1s interested shall be deemed to be a
disclosure that the Director has an interest in any such transaction of the nature and
extent so specified, and ’

(b) an interest of which a Director has no knowledge and of which 1t 1s unreasonable to
expect him to have knowledge shall not be treated as an interest of his

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Artcles, the Directors may rcgulate their proceedings as they
think fit A Director may. and the Secretary at the request of a Durector shall, call a meeung
of the Directors It shall not be necessary to give notice of a meeting to a Director who 18
absent from the Umted Kingdom Questions ansing at a meeting shall be decided by a
majonty of votes A Director who 1s also an alternate Director shall be entitled to the absence
of lus appointor to a separate vote on behalf of lus appointor 1n addition to his own vo e

The quorum for the transaction of the business of the Directors may be fixed by the Directors
and unless so fixed at any other number shall be one A person who holds office ordy as an
alternate Director shall, 1f his appointer 1s not present, be counted in the quorum

For the purpose of determining whether the quorum for the transacuion of the business of the
Board exists, resolutions may be agreed by the Director by telephone and any Director
consulted by telephone about the resolution will be counted m the quorum

The continuing Directors or a sole conanumng Director may act notwithstanding any » acancies
in thesr number, but, if the number of Directors 1s less than the number fixed as the quorum,

15
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22.5

22.6

22.7
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22.9

the continuthg Directors or Director may act only for the purpose of filling vacancies or of
calling a general meeting

The Directors may appoint one of therr number to be the chairman of the Board of Directors
and may at any tme remove hum from that office Unless he 15 unwilling to do so, the
Director so appointed shall preside at every meeting of Directors at which he 1s presert But
\f there 1s no Director holding that office, or if the Director holding 1t 15 unwilling to preside
or 15 not present within five minutes after the time appointed for the meeting, the Directors
present may appoint one of their number to be chairman of the meeting

All acts done by a meeting ot Directors, or of a commttee of Directors, or by a persor acting
as a Director shall, notwithstanding that 1t be afterwards discovered that there was a defect in
the appomntment of any Director or that any of them were disqualified from holding office, or
had vacated office, or were not entitied to vote, be as valid as 1f every such person had been
duly appointed and was qualified and had continued to be a Director and had becn ennitled to
vote

A resolution 1 wnting signed by all the Directors entitled to receive notice of & mecting of
Directors or of a commuttee of Directors shall be as vahd and effectual as 1f 1t had beer. passed
at a meeting of Directors or (as the case may be) a commttee of Durectors duly convened and
held and may consist of several documents in the like form each signed by one or more
Directors, but a resolution signed by an altemate Director need not also be signed by his
appountor and, if 1t 1s signed by a Director who has appointed an alternate Director, 1t nieed not
be signed by the alternate Director 1n that capacity

Save as otherwise provided by the Articles, a Director shall not vote at a meeting of Lirectors
or of a committee of Directors on any resolution concemng a meetng mn which he has.
directly or indirectly, an interest or duty which 18 matenial and which conflicts or may conflict
with the interests of the Company uniess us interest or duty anses only becausc the case falls
within one or more of the following paragraphs:

(2) the resolution relates to the grving to um of a guarantee, sccunty, or indernity
respect of money lent to, or an obligation mcurred by lum for the benefit of, the
Company or any of its subsidianes;

(b) the resolution relates to the giving to a thurd party of a guarantee, secunty. or indemmty
1 respect of an obhgation of the Company or any of its subsicharies for wiuch the
Director has assumed responsibibity in whole or part and whether alone or joirtly with
others under a guarantee or indemmty or by giving of securnty,

(c) hus interest anses by virtue of his subscnbung or agreeing to subscnbe for anv shares,
debentures or other secunines of the Company or any of its subsidanies, or by virtue of
lus being, or intending to become, a participant 1n the underwnting or sub-underwnting
of an offer of any such shares, debentures, or other secunties by the Company or any of
1ts subsidranes for subscnption, purchase or exchange, and

(d) the resolution relates in any way to a retwrement benefits scheme which has been
approved, or 1s condihonal upon approval, by the Board of Inland Revenue for taxation

purposes

Notwithstanding anything to the contrary in these Articles, at any time pnor to the cc nversion
and transfer of the ‘A’ Sharc pursuant to Article 6 4 or Article 6 5, any Director who 15 w any

16
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way eithes directly or indirectly interested m a contract or arrangement or proposed contract
or arrangement with the Company.

(2) shall declare the nature of lus interest at a meeting of the Directors 1n accordance with
Section 317 of the Act;

(b) subject to such disclosure shall be entitled to vote mn respect of any contiact Or
arrangement 1n which he s interested and 1f he shall do so his vote shall be counted and
he may be taken mto account wWhen ascertaining whether a quorum 1s present

22.10For the purposes of this Article, an interest of a person who 1s, for any purpose of the Act
(excluding any statutory modification thereof not 1n force when this Article becomes tinding
on the Company), connected with a Director shall be treated as an interest of the Director and,
10 relation to an alternate Director, an interest of hus appointor shall be treated as an interest of
the altenate Director without prejudice to any interest which the alternate Director has
otherwise.

22.11 A Director shall not be counted 1n the quorum present at a meeting in relation to a resolution
on which he 15 not entitled to vote

22.12 The Company may by ordinary resolution suspend or relax to any extent, either gene-ally or
1n respect of any particular matter, any provision of the Articles prohibiting a Director from
voting at a meeting of Directors or of a commuttee of Directors

22.13Where proposals are under consideration concerning the appomntment of two or more
Directors to offices or employment with the Company or any body corporate 1n wiiuch the
Company 1s interested the pioposals may be divided and considered 1n relation .0 each
Director separately and (provided he 1s not for another reason precluded from votng) each of
the Directors concerned shall be enuitled to vote and be counted in the quorum 1n re-pect of
each resolution except that concerrung his own appowntment

22.141f a question anses at a meetng of Directors or of a commuttee of Darectors as to the nght of a
Director to vote, the question may, before the conclusion of the meeting, be referred to the
charrman of the meeting, and his ruling 1n relaton to any Director other than humself shall be
final and conclusive

23 SECRETARY

23.1 Subject to the provisions of the Act, the Secretary shall be appointed by the Drrectors for such
term and upon such conditions as they may thurk fit, and any Secretary 50 appointed may be
removed by them.

24 MINUTES

24.1 The Directors shall cause minutes to be made 1n books kept for the purpose
(a) of all appointments of officers made by the Directors, and
(b) of all proceedings at meenings of the Company, of the holders of any class of .hares n

the Company, and of the Directors, and of commuttees of Directors, including t € names
of the Directors present at each such meenng

17
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28

28.1

29

291

29.2

WINDING UP

If the Company 15 wound up the liqudator may, with the sanchon of an extraordinary
resolution of the Company and any other sanction requred by the Act, divide amoag the
members 1n specie the whole or any part of the assets of the Company and may, f>r that
purpose, value any assets and determine how the division shall be carned out as betwe en the
members or different classes of members. The hqudator may, with the like sanction, vest the
whole or any part of the assets in trustees upon such trusts for the benefit of the memoers as
he with the like sanction determanes, but no member shall be compelled to accept any assets
upon which there 15 a habihty

INDEMNITY

Subject to the provisions of the Act but without prejudice to any wmdemmty to which a
Durector may otherwisc be entitled, every Director or other officer of the Company shall be
indemmified out of the assets of the Company agamnst any lhiability ncurred by him in
defending any proceedings, whether c1vil or cnmupal. in which judgment 1s giver in lus
favour or 1n which he 1s acquitted or 1n connection with any application under section 144 or
section 727 of the Act 1n which relief 1s granted to lum by the court, and no dircctor or other
officer shall be Liable for any loss, damage or misfortune which may happen to or be 1ncurred
by the Company n the execution of the duties of lus office or in relation thereto  13ut thus
Article shall only have effect in so far as 1ts provisions are not avorded by section 31 J of the
Act

The Company may effect, purchase and maintain such insurance for the Directors and other
officers of the Company as 1s mentioned in section 310 (3) (2) of the Act

Name and address of Subscniber

GD Directors (Nomumnees) Limited
Fountain Court

68 Fountain Street

Manchester

M2 2FB

CIwW

Yo
day of M\\@j 2008

Dated this \>

Wimess to the above Signature.- o GurAoAN

FAU Goo DMARS
68 oo™ N STReeT

MANCHESTEWR.
M2 2/
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25 DIVIDENDS

25.1 The share captal and income and property of the Company wheresoever denved shall be
applied solely towards the promotion of the objects of the Company as set forth in the
Company’s Memorandum of Association and no portion thereof shall be paid or transferred
directly or indirectly by way of dividend, bonus or otherwise howsocver by way of profit, to
the Members of the Company

252 The Directors may in their absolute discretion make provision for creating and setting aside a
reasonable reserve fund for any general or particular purpose connected with the promonon of
the pnincipal objects of the Company but subject thereto the directors shall endeavour so to
carry on the business and activities of the Company as 10 secure that taking one year with
another the Company makes neither profit nor loss

26 ACCOUNTS

26.1 Every member shall have the nght of inspecung any accounting records or other hook or
document of the Company

27 NOTICES

27.1 Any notice to be given to or by any person pursuant to the Articles shall be in writng: except
that a nonce calling a meeting of the Directors need not be in writing,

27.2 The Company may give any notice to a member exther personally or by sending 1t by post in a
prepaid envelope addressed to the member at hus regstered address or by leaving 1t at that
address. In the case of joint holders of a share, all notices shall be given to the joint holder
whose name stands first in the register of members 1 respect of the joint holding and notice
so given shall be sufficient notice to all the jomnt holders A member whose registered address
1s not within the Umted Kingdom shall be entitled to have notices given to hir at that
address

27.3 A member present, either 1 person or by proxy, at any meeting of the Company or of the
holders of any class of sharcs in the Company shall be deemed to have recerved notice of the
meeting and, were requisite, of the purposes for which it was called

27.4 Every person who becomes entitied to a share shall be bound by any notice 1 respect of that
share which, before his name 1s entered in the register of members, has been duly gventoa
person from whom he derives his title

27.5 Proof that an envelope contaming a notice was properly addressed, prepaid and posted shall
be conclusive evidence that the notice was given A notice shall be deemed to be given at the
expiration of 48 hours afier the envelope contaimung 1t was posted

27.6 A notice may be gven by the Company to the persons entitied to a share in consequence of
the death or bankruptcy of a member by sending or delivering it, in any manner authonsed by
the Articles for the giving of notice 10 a member, addressed to them by name, or by the title of
representatives of the deccased, or trustee of the bankrupt or by any hike descnption at the
address, 1f any, within the United Kingdom supplied for that purpose by the persons claimng
to be so entitled  Until such an address has been supphed, 2 notice may be gven n any
manner in which 1t might have been gven if the death or bankruptcy had not occurred

18
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LASERFORM

Plaase complete in typescript,
or in bold black caprtals

Company Name in full

T Pioasa delete a8 appropnata

Declarant's signature

Declared at

On

0 Planpa pnnt nama before me O

You do not have to give any contact
information 1n the box opposite but
f you do, it will help Compames
House to conmtact you if there 15 3
query on the form The contact
information that you give will be visible

to searchers of the public record

Companies House receipt date barcode

Laserform Intemational 10/07

B2
— - ——— ]
f%ﬁl———'—_
=

GEORGE DAVIES ooz

Declaration on application for registration

Cathedral Park Managerent Cormparny Linitec

Davic Stiart Easdown

—_—
George LCavies Solicitors LLP, Founta.n Court, 63
Foantain Street, Manchester MZ 2fs

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

Wand that all the requlremems of the Compdmes Act
1985 in respect of the registration of the above company and of matters

precedent and incidenial to it have been complied with

And | make this solemn Declaration conscientiously beliewing the same to
be true and by wirtue of the Statutary Declarations Act 1835

Fountain Court, €3 Fourta.- Street, Mancnester M2 2t3

Day Month Year

O 101S{2,0,0,%

Chraistopher James Ross

Solicitor

George Davies Sel.citors LLP
69 Fountair Court, Founta.r Street, Mancrescer, M2 2IB

Tel 016 236 8§92
OX number143.€ DX exchange Marchester 1

When you have completed and signed the form please send it to the:

Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies regrstered in England and Wales

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

orLP -4 Edinburgh 2
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LASERFORM

FPlease complete in typescript,
or in bold black capitals.

Notes on complalion appear on final page

Company Name in full

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

Post town

County / Ragion
If the memorandum is delivered by an agent
for the subscnber(s) of the memorandum
mark the box opposite and give the agents
name and address

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information 1n the box opposite but If you
do, it wil help Companies House to
contact you if there is a query on the
form The contact nformation that you
give will be visible to searchers of the
public record

Companies House receipt date bartede

Laserform Intemational 10/07

GEORGE DAVIES

#0003

10

First directors and secretary and intended situation of

registered office

Cathearal Perx Management Company L.mited

Enterprise Holse

28 Parkway, Deeside Inaustrial Park

Deesiqe

I'lantshire Postcode | CHS 2NS

George Davees Sol.ocaitors LL?

Founta:n Court

€f Fountain Street

Manchester

Postcede | M2 2FB

lGeorge Davies Selicitors LLP

6 Feocuantain Court, Fourntain Street, Mancrestar, MZ

Tel 016l 236 9922

DX number 14316 DX exchange Marcrester .

r)
i

When you have completed and signed the form please send it to the
Registrar of Compames at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales
or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland

DX 235 Edinburgh

or LP - 4 Edinburgh 2
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Company Secretary (se notes 1-5)
Company name |cathedral Park Management Company L.omited

NAME *Styte | Title *Honours sic

- Vohurary details Forename(s)

Surname |George Davies ({Neminees) Limrtea

Previous forename(s)

11 Tick this box If the Previous surmame(s)
address thown I3 3

service address for

the banaficlary of a Address 1t Fountazain Court
Confidenttality Order
grantad under section
72)B of the
Compsanies Act 1985

otherwise, ghvo your
usual rasidantial Posttown |Manchester

68 Fountain Street

addross In the co3s

of 2 corporation or County / Region Postcode { v2 27B
Seottish firm, gwve the

reglatured or principal

office address Country (Eng land

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

Consent signature ?5%‘@@_4 Date| | (S /’ZDO?

Directors (ses noes 1-5) For and on berarf of George Davies (Ncminees) Linited
Please list directors in alphabetical order
NAME *Styla / Title *Honours etc
Forename(s)

Surname |GD Directors {(Nom.nees) Limited

Previous forename(s)

fTick thigbox e T TEVIOUS SUMame(s)

addross shown la b
pervice address for Address 1t Fountain Court
the beneficiary of a

Confidantality Order

granted under saction €2 Fountain Street
7238 of the

Companios Act 1985

otharwiss, give your Post town {Manchester

usuel residential
Addraas In the case
of a corporaton ar

County / Region Postcade [ M2 2FB

Scotbsh firm, give fhe
reqlstered or principal
oMlce address

Country |Engrand

Day Month Year

Date of birth l | (] | Nationahty

Business occupation

Other directorships

-

| consent 0 agt as ydirectorref the company named on page 1

Consent signature w2 Date \\ ‘5/( Zan \Z

Tor and on beM1f of—=b Directors (Nominees) l:7 tec
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“DIeCIOTS (zee raes 1)

Please hst directors In alphabetical arder
NAME *Style / Title *Honours etc

* Voluntary detalls Forename(s)

Surname

Previous forename(s)

Previous surname(s)

— =
11 Tick this box If the Address 1t

address shown Is a — —

gorvice addreus for
the boneficlary of a

Confidentiality Order

7218 of the
Companles Act 1385

otharwise, give your
usual residential Coumy / Region Postcode

granted under sachon
Post town '

|

sddress In the case

of a corporgtion or unt
Scottish firm, giva the Co y

reglstored or principal Day Month Year

oHfica addrona
Date of birth I I 1 l 1 Nationalily

Business occupation

Other directorships

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

' Consent signature Date

b 1
This section must be . Cr D) —
Signed by oither an SlgnEd UM ' Date l\ Y \ 1\:.2
agent on behalf of all ~—~
subscr!bers or the Signed Date
subscribers
(i.e those who signed
as members on the Signed Date

memorandum of

association)

Signed Date
Signed Date
Signed Date

Signed Date




