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Company No. 6703698

The Registrar of Companies for England and Wales hereby certifies that

KENSINGTON (NC) MANAGEMENT COMPANY
LIMITED

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

Given at Companies House on 22nd September 2008
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INCORPORATION
COMPANIES ACTS 1985 TO 1989 I
-«
a
Private Company Limited by Shares f‘:_‘
-4
MEMORANDUM OF ASSOCIATION [ i)
of COMPANIES HOUSE

KENSINGTON (NC) MANAGEMENT COMPANY LIMITED

The name of the company 1s Kensington (NC) Management Company Limited.
The registered office of the company will be situated in England and Wales
The objects for which the company 1s established are.

to acquire by purchase, exchange or otherwise, erther for an estate in fee simple or for
any limited interest, certain land and buildings known as the Estate at Kensington
Neighbourhood Centre, Liverpool, L7 OLQ and any other lands and premuises of any
tenure, whether subject or not to any charges or encumbrances, and to hold or to sell,
let, alienate, mortgage, charge or otherwise deal with all or any of such lands or
premises;

to construct, erect and matntain sewers, roads, streets, waterworks, buildings, houses,
flats, shops, and all other works, nstallations and buildings of any description, either
on the property of the company or elsewhere and generally to alter and improve the
property of the company;

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

to grant easements or other nghts 1n, over or under the said lands and to acquire such
rights 1n over or under any adjoining lands;

to lend or advance money to builders and other persons on secunties 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 acquisition, extension or
mmprovement of them or otherwise;

to carry on the business of builders, architects and surveyors, house and estate agents,
to win, work, develop, lease and dispose of any mineral property of the company;

to apply for and acquire any statutory or other powers, nghts or concessions;

to provide public or private entertainments, services and facilities on any property of
the company;
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to acquire and deal with and take options over any property real or personal including
the Estate and any nghts or pnivileges 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 description 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 amenties and the maintenance of the same
and the cultivation maintenance landscaping and planting of any land gardens and
grounds comprised 1n the Estate and to enter into contracts with builders tenants
contractors and others and to employ appropnate staff and managing or other agents,

to insure the Estate or any other property of the company or in which 1t has an interest
against damage or destruction and such other nisks as may be considered necessary
appropnate or desirable and to insure the company against public hability and any
other nisks that 1t may consider prudent or desirable to insure against;

to establish and maintain capital reserves management funds and any form of sinking
fund 1n order to pay or contnibute towards all fees costs and other expenses incurred in
the implementation of the company’s objects and to require the members of the
company to contribute towards such reserves or funds at such times 1n such amounts
and 1n such manner as the company may think fit and to invest and deal in and with
such money not immediately required in such manner as may from time to time be
deterrmined;

to carry on any other trade or business that can in the opinion of the board of directors
be advantageously camed on in connection with or ancillary to any of the businesses
of the company,

to improve manage construct repair develop exchange let on lease or otherwise
mortgage charge sell dispose of tumn to account grant licences options nghts and
privileges 1n respect of or otherwise deal with all or any part of the property and rights
of the company;

to invest and deal with the moneys of the company not immediately required in such
manner as may from time to time be determined and to hold or otherwise deal with
any investments made,

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 indemmity and
suretyships of all kinds to receive money on deposit or loan upon any terms and to
secure or guarantee in any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any persen firm or company,

to borrow and raise money 1n any manner and to secure the repayment of any money
borrowed raised or owing by mortgage charge standard secunty lien or other secunty
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upon the whole or any part of the company’s property or assets (whether present or
future) charge standard secunty lien or security to secure and guarantee the
performance by the company of any obligation or hability 1t may undertake or that
may become binding on 1t,

to draw make accept endorse discount negotiate execute and 1ssue cheques, bills of
exchange, promissory notes, warrants, debentures and other negotiable or transferable
instruments;

to enter into any arrangements with any government or authority (supreme, principal,
local or otherwise) 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, rights, privileges or concessions that the company may think
desirable and to carry out exercise and comply with any such charters, decrees, nights,
privileges and concessions; ‘

to pay all or any expenses incurred 1in connection with the promotion, formation and
incorporation of the company, or to contract with any person firm or company to pay
the same and to pay commission to brokers and others for underwnting placing
selling or guaranteeing the subscription of any shares or other securities of the
company,

to distnbute among the members of the company 1n kind any property of the company
of whatever nature,

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 1s limited

The authonsed share capital of the company at the date of adoption of these Articles
1s £35 divided into 1 “A” ordinary share of £1 each and 34 “B” ordinary shares of £1
each with such nghts as are defined by the articles of association attached

The nghts for the time being attached to the said classes of shares respectively may be
modified or dealt with 1n the manner mentioned n clause 3 of the accompanying
articles of association but not otherwise and that clause shall be deemed to be
incorporated in this memorandum and have effect accordingly.

Except upon the winding up or dissolution 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 paid
or transferred directly or indirectly by way of dividend bonus or otherwise by way of
profit to the members of the company provided that nothing in 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 exceeding
a reasonable market rate on money lent or reasonable and proper rent for premises
demsed or let by any member to the company




We, the subscriber to this Memorandum of” Association, wish to be formed into a company
pursuant to this Memorandum, and agree to take the number of shares shown opposite my
name

Name and address of Subscriber Number of shares taken

GD Directors (Nominees) Limited 1 ‘A’ Ordinary Share
Fountain Court

68 Fountain Street

Manchester

M2 2FB

Total shares taken 1 ‘A’ Ordinary Share

Dated this 1Qay ofSejdeumnber 2008

Witness to the above Signatures -

WPV L

LIND Sy WOTTR Y Ch]

GEORGE DAVIES
SOLICITORS LLp
FOUNTAIN COURT

68 FOUNTAIN STREET
MANCHESTER M2 2Fg
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THE COMPANY ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

KENSINGTON (NC) MANAGEMENT COMPANY LIMITED

DEFINITIONS

In these Articles, the followtng words shall have the meanings set out below: -

“Act” means the Companies Act 1985 including any statutory modification or re-enactment
thereof for the time being 1n force

“*A’ Share” means the ‘A’ Ordinary Share of £1.00 (one pound) in the capital of the
Company

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

“clear days” in relation to the period of a notice means that peniod excluding the day when
the notice 1s given or deemed to be given and the day for which 1t 1s 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, landings, passages and lifts, storage cupboards, bin stores, escape
balcomies, atriums, communal gardens, car park, pedestnan ways, steps, paths, halls,
staircases, landings, corndors, hifts, bnidges or vehicular carnageways, tunnels, ramps or
forecourts, all pipes, sewers, drains, mains, ducts, conduts, gutters, watercourses, wires,
cables, channels, flues and all other conducting media, any fixings and any other ancillary
apparatus 1n on or connected with any buildings on or at any time erected on the Property and
all other parts of any such building on the Property which are used in common or capable of
being used 1n common by the occupants of such buildings

“Developer” means CTP Limited (Company Number 02178560) of Hill Quays, 7 Jordan
Street, Manchester, M15 4PY, or any person or company, subsidiary company, holding
company or associated company nomnated 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 execution

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

“Owner™ means any person for the time being who 1s registered, or entitled to be registered,
at HM Land Registry as the owner of the leasehold or freehold (as applicable) of any Umt
forming part of the Property

“Property” means the Kensington Neighbourhood Centre, Liverpool, L7 OLQ together with
any Common Parts

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

“Unit” means a unit 1n the Property
“United Kingdom”™ means Great Britain and Northem Ireland
INTERPRETATION

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

The Regulations contained in Table A in The Compames (Tables A- F) Regulations 1985
shall not apply to 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 manifest error) be final
and binding on the Company and its members In the event that the “A™ Share has been
converted into a “B” Share pursuant to Article 6.4 or 6 5 then any dispute between any of the
members 1n the Company shall be dealt with in accordance with the voting provisions set out
in Article 13 1

Where reference 1s made to a statutory provision, this includes all prior and subsequent

enactments, amendments and modifications of that provision and any regulations made under
1t

References to the masculine gender include the feminine and neuter and vice versa Simuilarly
references to the singular include the plural and vice versa

The headings 1n these Articles are inserted for convemience only and shall not affect the
construction or interpretation of any of the provisions contained in them.

References to wnting include typewnting, printing, lithography, photography, telex and
facsimile messages and any other method of producing words 1n a legible and permanent
manner

SHARE CAPITAL

The share capital of the Company is £35 (thirty five pounds) divided into 1(one) ‘A’ Share of
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£1 00 (one pound) and 34 (thirty four) *‘B” Shares of £1 00 (one pound) each, such shares
having attached thereto the rnights set forth in these Articles.

No additional ‘A’ Shares n the capital of the Company shall be created or 1ssued The
provisions of Section 89(1) and 90(1) to (6) inclusive of the Act shall not apply to the
Company

All ‘B’ Shares 1n the capital of the Company at the date of adoption of these Articles and for |

the time being unissued shall be under the control of the Directors who for the purposes of
Section 80 of the Act are unconditionally authonised to allot the same or any of them at par
fully paid 1n the period of five years from the date of these Articles and the Directors are
further authorised 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 ordinary
resolution at any time review or amend this authonty subject to the provisions of the Act

Each and every issued ‘B’ Share in the capital of the Company shall relate to one Umit in the
Property. Subject to Article 3.5 below the Directors shall be obliged to 1ssue and allot a “B™
Share to each Owner on 1t acquiring a Umit from the Developer. This Article shall not apply
in relation to any Owner who has had a “B” Share transferred to 1t pursuant to Article 6.5 or
to any Owner who already holds a “B” Share in the Company in respect of the same Unt.

No share shall be 1ssued and allotted to any person unless and until payment 1n full for such
share has been received 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 nominated by the
Developer, no person shall be recognised by the Company as holding any share upon trust,
and the Company shall not be bound by or be compelled 1n any way to recognise (even when
having recerved notice thereof) any equitable, contingent, future or partial interest in any
share or any interest in any fractional part of a share or (except only as by these Articles or by
law otherwise provided) any other rights in respect of any shares except an absolute right to
the entirety thereof by any registered holder.

The Company shall not give, whether directly or indirectly, and whether by means of 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 1in the Company.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without payment to
one certificate for all the shares of each class held by him (and, upon transferring to a part of
his holding of shares of any class, to a certificate for the balance of such holding) or several
certificates each for one or more of his 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 1t relates and the
amount or 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 dehivery of a
certificate to one joint holder shall be a sufficient delivery to all of them
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If a share certificate 1s defaced, wom-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 1n investigating evidence as the Directors may determine but otherwise free of
charge, and (1n the case of defacement or wearing-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) payable at a fixed time or called n
respect of that share The Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article The Company’s lien on a share shall extend to
any amount payable in respect of 1t

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

TRANSFER OF SHARES

Notwithstanding anything contained to the contrary in these Articles, the Developer shall be
free to transfer any share in the Company held by it from time to time to any person so
nominated

The instrument of transfer of a share may be 1n any usual form or in any other form which 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 subscriber, the only persons eligible 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 67" Unit in the Property 1s
transferred to an Owner or such unit as the Developer considers to be the last Unit intended to
be transferred to an Owner 1s so transferred, the Developer shall transfer to such Owner n
accordance with Article 6 the “‘A’ Share Immediately prior to such transfer, the ‘A’ Share
will automatically be converted into one ‘B’ Share of £1.00 (one pound) and shall rank pan
passu 1n all respects with the existing ‘B’ Shares 1n the capital of the Company

Nothwithstanding anything to the contrary in 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 1s converted to a ‘B’ Share pursuant to Article 6 4 On receiving
such notice from the Developer the Directors shall within 14 days give notice to the Registrar
of Compamies 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 in respect of the
Developer’s ‘B’ Share The ‘B’ Share so converted shall rank pan passu 1n all respects with
the existing ‘B’ Shares in the capital of the Company. The Developer shall hold the ‘B’ Share
1n 1ts name until the next Umt is transferred to an Owner and at that time the Developer shall
transfer 1ts ‘B’ Share to such Owner.

The instrument 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 entered 1n
the register of members 1n respect thereof
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Subject to Article 6 4 or 6 5 above, a ‘B’ Share may only be and shall be transferred in the

following circumstances, namely- -

(a) immediately upon a member of the Company ceasing to be an Owner (the “Retiring
Owner”), he shall forthwith be deemed to have issued a transfer notice in respect of
the *B” Shares so held by um Such transfer notice will constitute the Company as
the agent of the Retinng Owner 1n the sale of the shares on such terms {including
price) and to such Purchaser (the “Purchaser™) as the Company shall so decide, and

(b) upon the 1ssue of a transfer notice under Article 6.7(a), the Directors shall be entitled
to nomnate in wnting a Director who shall forthwith be deemed to be duly
appointed as the Attorney of the Retiring Owner with full power 1n hus 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 Register of Members as the holder of the shares so transferred.

The Directors shall refuse to register a transfer of any share 1f the transferee 1s not an Owner

1n accordance with Article 6 3, but shall otherwise register such transfer provided that

(a) the instrument of transfer 1s accompanied by the certificate in respect of the share to
which 1t relates, and such other evidence as the Dtrectors 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 allotment
of each share

The pnice 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 wathin 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 nights and privileges of a member of the
Company and the Chairman for the time being of the Directors or failing him one of the
Darectors shall forthwith be deemed to be the duly appointed attorney of that holder or other
person with full power in his 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 price therefore to the Company (which the Company shall hold on trust for the transferor
thereof subject to delhivery to the Company of the certificate or certificates relating to such
shares) and the Company may enter the name of the transferee 1n 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 periods (not exceeding thirty days in any year) as the Directors
may determine.

No fee shall be charged for the registration of any instrument of transfer or other document
relating to or affecting the title to any share.

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

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon evidence being produced as may from time to time properly be required
by the Directors, and subject as hereinafter provided, elect either to be registered as the holder
of the share or to have some person nominated by him registered as the transferee thereof
The Drirectors shall, in either case, have the same night to dechine or suspend registration as
they would have had 1n 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 1n relation to any
person becoming entitled to a share in consequence of a merger or consolidation or any
Member (being a corporation) as they may apply to any person becoming entitled to a share in
consequence of the death or bankruptcy of a Member (not being a corporation)

If any person becoming entitled to a share as mentioned in Article 7 1 above shall elect to be
registered as the holder of the share, he shall deliver or send to the Company a notice 1n
writing 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, restrictions and provisions of these Articles relating to the nghts of transfer
and the registration of the transfer of shares shall be applicable to any such notice or transfer
as aforesaid as if 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 time give notice requiring any person becoming entitled to a share
in consequence of the death or bankruptcy of a member to elect either to be registered himself
or to transfer the share, and 1f the notice ts not complied with within thirty days, the Directors
may thereafter withhold payment of all monies payable in respect of the share until the
requirements of the notice have been complied with.

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

ALTERATION OF SHARE CAPITAL

The Company may be special resolution
(a) increase 1ts share capital by new shares of such amount as the resolution prescribes,

(b) consolidate and divide all or any of 1ts share capital into shares of larger amount than
its existing shares,

(c) subject to the provisions of the Act, sub-divide 1ts 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
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 capital by
the amount of the shares so cancelled
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Whenever as a result of a consolhidation of shares any members would become entitled to
fractions of a share, the Directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person (including,
subject to the provisions of the Act, the Company) and distnbute the net proceeds of sale 1n
due proportion among those members, and the Directors may authonise some person to
execute an instrument of transfer of the shares to, or in accordance with the directions of, the
purchaser. The transferee shall not be bound to see to the application of the purchase money
nor shall his title to the shares be affected by any irregulanty in or invalidity of the
proceedings 1n reference to the sale.

Subject to the provisions of the Act, the Company may by special resolution reduce its 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, 1f 1t 13 a pnivate company, make a payment 1n respect of the
redemption or purchase of 1ts own shares otherwise than out of distnibutable 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 general
meetings.

The Directors may call general meetings and, subject to the provisions of Article 12 3(a), on
the requisition of members pursuant to the provisions 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 United Kingdom sufficient Directors to call a
general meeting, any Director 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 meeting and an extraordinary general meeting called for the passing of a

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

twenty-one clear days’ notice 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 it 1s

so agreed:

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

(b) 1n the case of any other meeting by a majonty in number of the members having a
right to attend and vote being a majonty together holding not less than ninety-five
per cent 1n nominal value of the shares giving that nght

The notice shall specify 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 restrictions imposed on any shares, the
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notice shall be given to all the members, to all persons entitled to a share in consequence of
the death or bankruptcy of a member and the Directors and auditors

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

PROCEEDINGS AT GENERAL MEETINGS

Subject to the provisions of Article 13 1, for so long as the Developer holds the *A’ Share, a
duly authonised representative of the Developer shall constitute a quorum at any meeting of
the shareholders. No meeting of the shareholders shall be quorate or validly able to carry out
business unless a duly authonsed representative of the Developer 1s present at the Meeting or
if the Developer has given its prnior 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 18 no ‘A’ Share in 1ssue, one ‘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 meeting of the shareholders and propose any resolution at such meeting
as 1t thinks fit; and

(b) to appoint and remove Directors 1n 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 appomnted for the meeting, or 1f during a meeting such a quorum
ceases to be present, the meeting shall stand adjourned to the same day 1n the next week at the
same time and place or to such time and place as the Directors may determine 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 Director
nominated by the Directors shall preside as a chairman of the meeting, but 1f neither the
chairman nor such other Director (if any) be present within fifteen minutes after the time
appointed for holding the meeting and willing to act, the Directors present shall elect one of
their number to be chairman and, if there 1s only one Director present and witling to act, he
shall be chairman

If no Director 1s willing to act as chairman, or 1f no Director 1s present within fifteen minutes
after the time appointed for holding the meeting, the members present and entitled to vote
shall choose one of their number to be chairman

A Drrector 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 in the
Company

The chairman may, with the consent of a meeting at which a quorum 1s present (and shall if so
directed by the meeting), adjourn the meeting from time to time and from place to place, but
no business shall be transacted at an adjourned meeting other than business which might
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 before, or
on the declaration of the result of the show of hands a poll 1s duly demanded. Subject to the
provisions of the Act, a poll may be demanded

{a) by a chairman; or
(b) by at least two members having the right to vote at the meeting, or
(©) by a member or members representing not less than one-tenth of the total voting

rights of all the members having the night to vote at the meeting; or

(d) by a member or members holding shares conferring a rnight to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not less than one-
tenth of the total sum paid 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.

12.10 Unless a poll 1s duly demanded, a declaration by the chairman that a resolution has been
carmed or carried unanimously, or by a particular majority, or lost, or not carned by a
particular majority and an entry to that effect in 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 1s taken, be withdrawn but only with the consent
of the chairman and a demand so withdrawn shall not be taken to have invalidated the result
of a show of hands declared before the demand was made

12.12 A poll 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 chairman
shall be entitled to a casting vote n addition to any other vote he may have

12.14 A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith A poll demanded on any other question shall be taken either forthwith or at such
time and place as the chairman directs not being more than thirty days after the poll 1s
demanded The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded If a poll
1s demanded before the declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as 1f the demand had not been made

12.15 No notice need be given of a poll not taken forthwith 1f the time and place at which 1t ts to be
taken are announced at the meeting at which 1t 1s demanded If any other case at least seven
clear days’ notice shall be given specifying the time 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
entitled to vote upon 1t 1f 1t had been proposed at a general meeting at which he was present
shall be as effectual as if 1t had been passed at a general meeting duly convened and held and
may consist of several instruments in the hke from each executed by or on behalf of any or
more members
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13.1

13.2

13.3

13.4

13.5

13.6

13.7

13.8

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
requisition to convene the meeting, the ‘A’ Share has been converted pursuant to Article 6 4
or Article 6 5 hereof; whereupon 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 1n person or by proxy
or, if a corporation, by an authornsed representative) for every ‘B’ Share of which he 1s the
holder.

Subject to any rights or restrictions attached to any shares, on a show of hands every member
who (being an individual) 1s present 1n 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 which he 1s the holder

In the case of joint holders the vote of the semor who tenders a vote, whether in 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 1n the register of
members.

A member n respect of whom an order has been made by any court having junsdiction
(whether 1n the Umted Kingdom or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and any such receiver, curator boms or other
person may, on a poll, vote by proxy Ewvidence to the satisfaction of the Directors of the
authonty of the person claiming to exercise the nght to vote shall be deposited at the office, or
at such other place as is specified 1n accordance with the Articles for the deposits of
mstruments of proxy, not less than 48 hours before the ime appointed for holding the meeting
or adjourned meeting at which the nght to vote 1s to be exercised and in default the nght to
vote shall not be exercisable

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

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not disallowed at
the meeting shall be valid. Any objection made 1n due time shall be referred to the chairman
whose decision shall be final and conclusive.

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

An instrument appointing a proxy shall be in wnting, executed by or on behalf of the
appointor and shall be 1n the following form (or in a form as near thereto as circumstances
allow or 1n any other form which 1s usual or which the Directors may approve)
“ PLC/Limited
'We, , of
, being a
member/members of the above-named company, hereby appoint

10




13.9

of

;or failling him,
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
Signed on 20 ”

Where 1t 1s desired to afford members an opportunity of instructing the proxy how he shall act
the instrument appointing a proxy shall be 1n the following form (or in a form as near thereto
as circumstances allow or in any other form which 1s usual or which the Directors may
approve)-

“ PLC/Limited
[/'We, , of
, being a
member/members of the above-named company, hereby appoint
of
;or fathng him,

of , a5 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 1n respect of the resolutions mentioned below as follows:
Resolution No 1 *for *against
Resolution No 2 *for *against
* Strike out whichever 1s not desired
Unless otherwise 1nstructed, the proxy may vote as he thinks fit or abstain from voting
Signed this day of 20[ ] Nt

The nstrument appointing a proxy and any authonty under which 1t 1s executed or a copy of
such authonity certified notanally 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 1s
specified 1n the notice convening the meeting or 1n any instrument of proxy sent out by
the Company 1n relation to the meeting not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person named 1n the instrument
proposes to vote, or

(b} 1n the case of a poll taken more than 48 hours after 1t 1s demanded, be deposited as
aforesaid after the poll has been demanded and not less than 24 hours before the time
appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but 1s taken not more than 48 hours after it was
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demanded, be delivered at the meeting at which the poll was demanded to the chairman
or to the Secretary or to any Director,

and an instrument of proxy which 1s not deposited or delivered 1n a manner so permitted shall
be invalid

13.10A vote given or poll demanded by proxy or by the duly authonsed representative of a
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14.1

14.2
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15.1

15.2

15.3

154

15.5

15.6

corporation shall be valid notwithstanding the previous determination of the authonty of the
person voting or demanding a poll unless notice of the determination was received by the
Company at the office or at such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting 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

NUMBER OF DIRECTORS

Unless and until otherwise determined by ordinary resolution, there shall be no limit to the
number of Directors

Subject to the provisions of Article 18, the mimimum number of Directors shall be one.
ALTERNATE DIRECTORS

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

An alternate Director shall be entitled to receive notice of all meetings of Directors and of all
meetings of commuttees of Directors of which his appontor 1s a member, to attend and vote at
any such meeting at which the Director appointing him 1s not personally present, and
generally to perform all the functions of his appointor as a Director 1n his absence but shall
not be entitled to receive 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 Umted Kingdom

An alternate Director shall cease to be an alternate Director 1f hus appointor ceases to be a
Director, but, 1f a Director retires by rotation or otherwise but 1s reappointed or deemed to
have been reappointed at the meeting at which he retires, any appointment of an alternate
Director made by him which was in force immediately prior to hus retirement shall continue
after his reappointment

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

Save as otherwise provided in the Articles, an alternate Director shall be deemed for all
purposes to be a Director and shall alone be responsibie for his own acts and defaults and he
shall not be deemed to be the agent of the Director appointing him.

An appomtment of an alternate Director under this Article shall not prejudice the nghts of his

appointor to receive notices of and to attend and vote at meetings of the appropriate Board.
The power of the alternate Director shall automatically be suspended duning such time as the
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16.1

16.2
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17.1

18

18.1

18.2

183

184

Director appointing him 1s himself present in person at a Board Meeting
POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum and the Articles and to any directions
given by special resolution, the business of the Company shall be managed by the Directors
who may exercise all the powers of the Company WNo alteration of the memorandum or
Articles and no such direction shall invalidate any prior act of the Directors which would have
been valid 1f that alteration had not been made or that direction had not been given. The
powers given by this Article shall not be limited by any special power given to the Directors
by the Articles and a meeting of Directors at which a quorum 1s present may exercise all
powers exercisable by the Directors

The Directors may, by power of attorney or otherwise, appoint any person to be the agent of
the Company for such purposes and on such conditions as they deternine, including authonty
for the agent to delegate all or any of his powers

DELEGATION OF DIRECTORS® POWERS

The Directors may delegate any of their powers to any commuttee consisting of one or more
Directors. They may also delegate to any managing Director or any Director holding 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 or altered
Subject to any such conditions, the proceedings of a committee with two or more members
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 nto a
‘B’ Share pursuant to Article 6 5, 1t shall be entitled to appomt the Directors of the Company
and to appoint one or more such Directors to the office of Managing Director Any person so
appointed 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 wniting by
the Developer (or its nominee) and the instrument will only take effect on its delivery to the
Registered Office of the Company or other principal place of 1ts business

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

Immedsately upon the conversion and transfer of the *A’ Share pursuant to Article 6 4 or
Article 6.5, any Director appomted in pursuance of Article 18 1 above will be deemed
immediately to vacate his office

Following the conversion and transfer of the ‘A’ Share pursuant to Article 6 4 or Article 6 5,
and subject to the provisions of Article 18 3 above, each ‘B’ Shareholder will have the nght to
appoint one person as a Director Such appointment shall be effected by notice in wnting to
the Company by the ‘B’ Shareholder, and the ‘B’ Shareholder may 1n like manner at any time
remove from office a Director appointed by it pursuant to this Article, and to appoint another
Director 1n place of the Director removed
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19.1

20

20.1

21

21.1

21.2

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 provision of the Act or he becomes
prohibited by law from being a Director, or

(b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(c) he s, or may be, suffering from mental disorder and either

(1) he 1s admtted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, 1n Scotland, an application for
admission under the Mental Health (Scotland) Act 1960, or

(11) an order 1s made by a court having jurisdiction (whether in the United Kingdom or
elsewhere) 1n matters concerming mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to exercise powers with
respect to his property or affairs, or

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

(¢) he shall for more than six consecutive months have been absent without permission of
the Directors from meetings of Directors held during that period and the Directors
resolve that his office be vacated, 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
with their attendance at meeting of Directors or commuttees of Directors or general meetings
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 number to
the office of managing Director or to any other executive office under the Company and may
enter mto an agreement or arrangement with any Director for his employment by the
Company or for the provision by im of any services outside the scope of the ordinary duties
of a Director Any such appointment, agreement or arrangement may be made upon such
terms as the Directors determine and they may remunerate any such Director for his services
as they think fit Any appointment of a Director to an executive office shall terminate 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
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21.3

22

22.1

22.2

22.3

224

22.5

nature and extent of any matenal interest of hus, a Director notwithstanding his office,

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

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

(c) shall not, by reason of s office, be accountable to the Company for any benefit which
derives from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the ground of any such interest or benefit.

For the purposes of Article 21 2:

(a) a general notice given to the Directors that a Director 1s to be regarded as having an
interest of the nature and extent specified in the notice 1n any transaction or arrangement
in 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 spectfied; and

(b) an mterest of which a Director has no knowledge and of which it is 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 Articles, the Directors may regulate their proceedings as they
think fit A Director may, and the Secretary at the request of a Director shall, call a meeting
of the Directors. It shall not be necessary to give notice of a meeting to a Director who 1s
absent from the Unmited Kingdom Questions ansing at a meeting shall be decided by a
majority of votes A Director who 1s also an alternate Director shall be entitled to the absence
of his appointor to a separate vote on behalf of his appointor 1n addition to his own vote

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 only as an
alternate Director shall, 1f his appointer 1s not present, be counted 1n the quorum

For the purpose of determining whether the quorum for the transaction 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 1n the quorum.

The contimuing Directors or a sole continuing Director may act notwithstanding any vacancies
in their number, but, 1f the number of Directors 1s less than the number fixed as the quorum,
the continuing Directors or Director may act only for the purpose of filling vacancies or of
calling a general meeting

The Directors may appoint one of their number to be the chairman of the Board of Directors
and may at any time remove him from that office Unless he 1s unwilling to do so, the
Durector so appointed shall preside at every meeting of Directors at which he 1s present. But
if there 1s no Director holding that office, or 1f the Director holding 1t 1s unwilling to preside
or 1s not present within five minutes after the time appointed for the meeting, the Directors
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22.6

227

22.8

229

present may appoint one of their number to be chairman of the meeting

All acts done by a meeting of Directors, or of a commuttee of Directors, or by a person acting
as a Director shall, notwithstanding that 1t be afterwards discovered that there was a defect 1n
the appointment of any Director or that any of them were disqualified from holding office, or
had vacated office, or were not entitled 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 been entitled to
vote

A resolution 1n writing signed by all the Directors entitled to receive notice of a meeting of
Drrectors or of a commuittee of Directors shall be as valhid and effectual as 1f it had been passed
at a meeting of Directors or (as the case may be) a commuttee of Directors duly convened and
held and may consist of several documents 1n the like form each signed by one or more
Directors, but a resolution signed by an alternate Director need not also be signed by his
appomtor and, 1f 1t is signed by a Director who has apponted an alternate Director, 1t need 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 Directors
or of a committee of Directors on any resolution concerning a meeting 1n which he has,
directly or indirectly, an interest or duty which 1s matenal and which conflicts or may conflict
with the interests of the Company unless his interest or duty anses only because the case falls
within one or more of the following paragraphs

(a) the resolution relates to the giving to him of a guarantee, security, or indemnity n
respect of money lent to, or an obligation incurred by him for the benefit of, the
Company or any of its subsidianes,

(b) the resolution relates to the giving to a third party of a guarantee, security, or indemnity
in respect of an obligation of the Company or any of its subsidiaries for which the
Director has assumed responsibility in whole or part and whether alone or jointly with
others under a guarantee or indemnity or by giving of security,

(¢) s interest arises by virtue of his subscribing or agreeing to subscnibe for any shares,
debentures or other securities of the Company or any of its subsidianes, or by virtue of
his being, or intending to become, a participant in the underwriting or sub-underwriting
of an offer of any such shares, debentures, or other securities by the Company or any of
its subsidiaries for subscniption, purchase or exchange, and

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

Notwithstanding anything to the contrary in these Articles, at any tume prior to the conversion
and transfer of the *A’ Share pursuant to Article 6 4 or Article 6.5, any Director who 1s in any
way either directly or indirectly interested 1n a contract or arrangement or proposed contract
or arrangement with the Company

(a) shall declare the nature of his interest at a meeting of the Directors in accordance with
Section 317 of the Act;

{(b) subject to such disclosure shall be entitled to vote 1n respect of any contract or
arrangement 1n which he 1s interested and 1f he shall do so his vote shall be counted and
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he may be taken into account when 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 in force when this Article becomes binding
on the Company), connected with a Director shall be treated as an interest of the Director and,
1n relation to an alternate Director, an interest of his appointor shall be treated as an interest of
the alternate 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 1n relation to a resolution

on which he s not entitled to vote

22.12The Company may by ordinary resolution suspend or relax to any extent, either generally or

in 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

22.13 Where proposals are under consideration concerning the appointment of two or more

Dhrectors to offices or employment with the Company or any body corporate in which the
Company 1s interested the proposals may be divided and considered 1n relation to each
Dhrector separately and (provided he 1s not for another reason precluded from voting) each of
the Directors concerned shall be entitled to vote and be counted 1n the quorum 1n respect of
each resolution except that concerning his own appointment.

22.141f a question anises at a meeting of Directors or of a commuttee of Directors as to the right of a
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24

24.1
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25.1

Drrector to vote, the question may, before the conclusion of the meeting, be referred to the
chairman of the meeting, and his ruling 1n relation to any Director other than himself shall be
final and conclusive

SECRETARY

Subject to the provisions of the Act, the Secretary shall be appointed by the Directors for such
term and upon such conditions as they may think fit, and any Secretary so appointed may be
removed by them

MINUTES

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 meetings of the Company, of the holders of any class of shares 1n
the Company, and of the Directors, and of commttees of Directors, including the names
of the Directors present at each such meeting

DIVIDENDS

The share capital and income and property of the Company wheresoever derived shall be
applied solely towards the promotion of the objects of the Company as set forth in the
Company’s Memorandum of Assoctation and no portion thereof shall be paid or transferred
directly or indirectly by way of dividend, bonus or otherwise howsoever by way of profit, to
the Members of the Company
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26.1
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27.1

27.2

273

274

27.5

27.6

28

28.1

“The Directors may 1n their absolute discretion make provision for creating and setting aside a

reasonable reserve fund for any general or particular purpose connected with the promotion of
the principal objects of the Company but subject thereto the directors shall endeavour so to
carry on the business and activities of the Company as to secure that taking one year with
another the Company makes neither profit nor loss

ACCOUNTS

Every member shall have the nght of inspecting any accounting records or other book or
document of the Company

NOTICES

Any notice to be given to or by any person pursuant to the Articles shall be in wnting except
that a notice calling a meeting of the Directors need not be 1n wniting

The Company may give any notice to a member either personally or by sending 1t by post 1n a
prepaid envelope addressed to the member at his registered 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 1n the register of members 1n respect of the joint holding and notice
so given shall be sufficient notice to all the joint holders. A member whose registered address
1s not within the United Kingdom shall be entitled to have notices given to hum at that
address

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

Every person who becomes entitled to a share shall be bound by any notice 1n respect of that
share which, before his name 1s entered in the register of members, has been duly given to a
person from whom he denves hus title.

Proof that an envelope containing 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 after the envelope containing 1t was posted

A notice may be given by the Company to the persons entitled to a share in consequence of
the death or bankruptcy of 2 member by sending or delivening it, in any manner authonsed by
the Articles for the giving of notice to a member, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt or by any like description at the
address, if any, within the United Kingdom supplied for that purpose by the persons claiming
to be so entitled Until such an address has been supplied, a notice may be given n any
manner in which it might have been given 1f the death or bankruptcy had not occurred.

WINDING UP

If the Company 1s wound up, the hqudator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among the
members 1n specie the whole or any part of the assets of the Company and may, for that
purpose, value any assets and determine how the division shall be carned out as between the
members or different classes of members The liquidator may, with the like sanction, vest the
whole or any part of the assets 1n trustees upon such trusts for the benefit of the members as
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29.1

29.2

he with the like sanction determines, but no member shall be compelled to accept any assets
upon which there 1s a hability

INDEMNITY

Subject to the provisions of the Act but without prejudice to any indemnity to which a
Director may otherwise be entitled, every Director or other officer of the Company shall be
indemntified out of the assets of the Company against any hability incurred by him in
defending any proceedings, whether civil or cnminal, in which judgment is given n his
favour or 1in which he 1s acquitted or in connection with any application under section 144 or
section 727 of the Act in which relief 1s granted to him by the court, and no director or other
officer shall be hable for any loss, damage or misfortune which may happen to or be incurred
by the Company 1n the execution of the duties of his office or in relation thereto  But this
Article shall only have effect 1n so far as 1ts provisions are not avoided by section 310 of the
Act

The Company may effect, purchase and maintain such insurance for the Directors and other
officers of the Company as 1s mentioned 1n section 310 (3) (a) of the Act
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Declarant's signature ;ﬁaw

Declared at FOUNTAIN COORT 65 FOUNTATN STREET MANCHESTER M2 2FB

Day Month Year
o {[1410,9{2,0,0,%
O Please print name before me @ C-MRLES /\ENATHAN %u
=7

Signed ///,4 //Zz’ Date | 19/04/0%

&

Salicitor

You do not have to give any contact George Davies Solicitors LLP

information i the box opposite but 68 Fountain Court, Fountain Street, Manchester, M2 2FB
f you do, it will help Comparies

House to contact you If there 15 a
query on the form The contact

information that you give will be visible
to searchers of the public record

Tel 0161 236 8992
DX number14316 DX exchange Manchester 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 registered in England and Wales

Companies House receipt date barcode

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

Laserform Intermational 10/07 orLP - 4 Edinburgh 2




GKkOoUP

LASERFORM

Please complete in typescript,
or in bold black capitals

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

{PO Box numbers only, are not acceptable}

Post town

County / Region

If the memorandum i1s delivered by an agent
for the subscnber(s) of the memorandum
mark the box opposite and give the agent's
name and address

Agent's Name

Address

Post town

County / Region

Number of continuaton sheets attached

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

Companies House receipt date barcode

Laserform Intemational 10/07

First directors and secretary and intended situation of
registered office

KENSINGTON (NC} MANAGEMENT COMPANY LIMITED

FOUNTAIN COURT

68 FOUNTAIN STREET

MANCHESTER

LANCASHIRE Postcode | M2 2FB

Postcode

George Davies Scolicitors LLP
68 Fountain Court, Fountain Street, Manchester, M2 2FB

Tel 0161 236 8992

DX number 14316 DX exchange Manchester 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 registered 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




Company Secretary see notes 1-5)
Company name

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

1 Tick this box If the Previous surname(s)
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Comparies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address tt

Post town
County / Region

Country

Consent signature

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

NAME *Styte / Titte
Forename(s)

Surname

Previous forename(s)

1t Tick this box if the Previous Surname(s)

address shown is a
service address for
the beneficiary of a
Confidentiality Ordear
granted under section
7238 of tha
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address tt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

KENSINGTON (NC) MANAGEMENT COMPANY LIMITED

*Honours elc

GEQRGE DAVIES (NOMINEES) LIMITED

FOUNTAIN COURT

68 FOUNTAIN STREET

MANCHESTER

LANCASHTRE Postcode | M2 2FB

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

Moo/ Jows| 1alalo?
ON BEHALF OF GEORGE DAVIES (NOMINEES) LIMITED
*Honours etc
GD DIRECTORS (NOMINEES) LIMITED
FOUNTAIN COURT
68 FOUNTAIN STREET
MANCHESTER
LANCASHIRE Postcode | M2 2FB
ENGLAND
Day Month Year
| | | I | Nationa"ty
I consent to actag director of the company named on page 1

Date IQ/Q[(BE\

ON BEHALF OF D DTRECTOSS (NOMINEES) LIMITED




Directors {see notes 1-5}
Please ist directors in alphabetical order

NAME  *Style/ Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surnamel(s)

1 Tick this box if the Address tt
addreas shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under saction
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Post town
County / Region

Country

Date of burth
Business occupation

Other directorships

*Honours etc

Postcode

Day Month

Year

|

Nationality

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

Consent signature Date
AN |
This section must be ]
signed by eitheran  Signed % Date| [a/a/lod
agent on behalf of all \J "\_\}
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




Notes

1 Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s)

If the director or secretary 1s a
corporation or Scottish firm -
show the corporate or firm name
on the surname line

Give previous forename(s) or
surname(s) except that

- for a marned woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it

Address

Give the usual residential
address

In the case of a corporation or
Scottish firm give the registered
or principal office

Subscribers

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authonsed to sign on
behalf of the subscriber(s)

2 Directors known by another
description

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
counci

3 Directors detalls

- Show for each individual
director the director's date of
birth, business occupation and
nationality
The date of birth must be
given for every individual
director.

4 Other directorships

- Gwve the name of every
company of which the person
concerned 1s a director or has
been a director at any time In
the past 5 years You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company

If there 1s Insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director

5 Use Form 10 continuation sheets
ar photocopies of page 2 to
provide details of joint secretaries
or additional directors




