Company Number: 7570574
The Companies Act 2006
CoMPANY LIMITED BY GUARANTEE
WRITTEN RESOLUTION
OF

97 NORTHCOURT ROAD (ABINGDON) MANAGEMENT COMPANY LIMITED

Circulated on 21* March 2011

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that

« resolution 1 1 below I1s passed as a special resolution, and
WRITTEN RESOLUTION
1 SPECIAL RESOLUTION

11 That the Articles of Association contained in the document attached to these resolutions and
for the purposes of identfication marked ‘A’ be and the same are approved and adopted as
the Articles of Association of the Company In substitution for and to the exclusion of the
existing Articles of Association of the Company

Agreement

Please read the attached notes before signifying your agreement to the Resolutons  The
undersigned, a person entitled to vote on the Resolutions on 21* March 2011, hereby irevocably
agrees to the Resolutions

W 21/3/11

HiLARY JANE KEEPIN DATE

22/0312011
COMPANIES HOUSE

i
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NOTES

If you agree with the Special Resolution, please indicate your agreement by sigming and
dating this document where indicated above and returning it to the Company using one of
the following methods

. By Hand delivenng the signed copy to Bltake Lapthorn, New Kings Court, Tollgate,
Chandler's Ford, Eastleigh

. Post returning the signed copy by post to Blake Lapthorn, New Kings Cour,
Tollgate, Chandler's Ford, Eastleigh

If you do not agree to the Special Resolution, you do not need to do anything you will not be
deemed to agree If you fall to reply

Once you have indicated your agreement to the Special Resolution, you may not revoke your
agreement

Unless, by [LAPSE DATE], sufficient agreement has been received for the Special
Resolution to pass, it will lapse If you agree to the Special Resolution, please ensure that
your agreement reaches us before or dunng this date

tn the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Senionty 1s determined by the order n which the names of the
joint holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when returning
this document

[Copy sent to auditors on [#]}

C \NRPortbhLegahCARTERS\14663216_1 DOC 2




Company number: 7570574

The Companies Act 2006

Company limited by guarantee and not having share capital

97 Northcourt Road (Abingdon) Management Company
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COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF
97 NORTHCOURT ROAD (ABINGDON) MANAGEMENT COMPANY LIMITED
1 INTERPRETATION
11 In these Articles

Act means the Companies Act 2006 including any statutory re-enactment or modification
thereof for the time being in force,

Articles mean these articles of association,

Chairman means a director appointed by the directors to be the charman of the board of
directors,

Developer means Saxonville Ltd,

Developer Director means Andrew Durkin or such other person appointed by the Developer
in his place from time to time,

clear day means 24 hours from midmght following the relevant event,

End Date means three months after the date upon which all the Units have been transferred
or leased by way of a lease which creates a Qualifying Legal Estate in favour of the Owners,

Estate means the property from tme to time known as 97 Northcourt Road, Abingdon,
Oxford, Oxfordshire, OX3 0SB,

Owner means any person or persons holding (either alone or jointly with others) a Qualifying
Legal Estate in a Unit (not here including the Company or (subject to Article 7 9) the
Developer,

Qualifying Legal Estate means a freehold estate and any leasehold estate the onginal term
of which when the lease was granted exceeded 21 years,

Member means a member of the Company,

Memorandum means the memorandum of association of the Company,

Model Articles has the meaning given in section 19 of the Companies Act 2006,
Unit means any restdential unit compnsed in the Estate

12 Words and expressions defined in the Act shall bear the same meaning in these Articles
unless the context otherwise requires
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Headings shall not affect the interpretation of these Articles

References to an Act of Parhament are to the Act as amended or re-enacted from time to
time and to any subordinate legislation made under it and any reference o a statutory
provision shall be deemed to include reference to any statutory re-enactment or modification
thereof for the time being in force

MODEL ARTICLES

These articles exclude the Model Articles
LimiTeD LiaBILITY

The hability of the Members 15 imited
GUARANTEE

Every Member promises, If the Company Is dissolved while he, she or it remains a Member
or within 12 months afterwards, to pay up to £1 00 towards the costs of dissolution and the
habilties incurred by the Company while the contributor was a Member

DISTRIBUTION AND DISSOLUTION

The income of the Company shall be apphed solely in promoting the objects as set out in
paragraph 6 and no distribution shall be made to its Members, in cash or otherwise (other
than in accordance with paragraph 5 2

This paragraph applies on the winding up or dissolution of the Company If there 1s any
property of the Company remamming after all the Company's debts and labilities have been
paid or satisfied, i shall be paid or transferred to the Members of the Company n proportion
to the number of votes to which each Member would be entitled on a poll at a general
meeting of the Company

OBJECTS
to manage the property from time to time comprised in the Estate

to acquire and deal with land, and any nghts or privileges of any kind over or in respect of
any property real or personal, 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 in land

to collect all service charges, payments on account of service charges, VAT, interest on
unpaid sums, rents, charges and other income and to pay any rates, taxes, charges, duties,
levies, assessments or other outgoings of whatscever nature charged, assessed, or mposed
on or in respect of land

to effect such insurance against damage or destruction and such other nsks as the Company
may consider necessary, appropriate or desirable and to insure the Company agamnst publhic
lability and any other nsks which 1t may consider prudent or desirable to insure against
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to establish and maintain capital reserves, management funds and any form of sinking fund
in order to pay or contribute towards all fees, costs, and cther 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, in such amounts and in such
manner as the Company may think fit and to invest and deal in and with such moneys not
immediately required in such manner as may from time to time be determined

to carry on any other trade or business whatever which can in the opinion of the board of
directors be advantageously carried on in connection with or ancillary to any of the
businesses 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 security to any
person, firm or company, to enter into guarantees, contracts of mdemnity 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 person, firm or company

to borrow and raise money In any manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard secunty, lien or other securty
upon the whole or any part of the Company's property or assets {whether present or future),
including its uncalled capital, and also by a similar mortgage, charge, standard security, lien
or secunty to secure and guarantee the performance by the Company of any oblhgation or
liability it may undertake or which may become binding on it

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

to enter into any arrangements with any government or authonty {supreme, municipal, local,
or otherwise) that 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, nights,
privileges or concessions which the Company may think desirable and to carry out, exercise,
and comply with any such charters, decrees, nghts, pnivileges, and concessions

to pay all or any expenses incurred in connection with the promotion, formaton and
incorporation of the Company, or to contract with any person, firm or company to pay the
same, and to pay commussions {o brokers and others for underwnting, ptacing, seling, or
guaranteeing the subscrniption of any shares or other secunties of the Company

to effect and make payments towards insurance for any director, officer or auditor against
any hability in respect of negligence, default, breach of duty or breach of trust (so far as
permitted by law)

to do all or any of the things or matters aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-
contractors or otherwise and either alone or in conjunchion with others, and
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615 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

And so that

None of the objects set forth in any sub-paragraph of this paragraph shall be restrnictively
construed but the widest interpretation shall be given to each such object, and none of such
objects shall, except where the context expressly so requires, be in any way limited or
restricted by reference to or inference from any other object or objects set forth in such sub-
clause, or by reference to or inference from the terms of any other sub-paragraph of thus
paragraph, or by reference to or inference from the name of the Company

None of the sub-paragraph of this paragraph and none of the objects therein specified shall
be deemed subsidiary or ancillary to any of the objects specified in any other such sub-
paragraph, and the Company shall have as full a power to exercise each and every one of
the objects specified in each sub-paragraph of this paragraph as though each such sub-
paragraph contained the objects of a separate Company

7 MEMBERSHIP

71 In addition to the subscribers to the Memorandum, the following persons shall be entitled to
be Members of the Company

711 the Developer (If different from the subscrnbers),
712 the Owners of the Units from time to time

72 Except for the Subscribers to the Memorandum and the Developer, every person wishing to
become a Member shall sign a written consent to become a Member and be bound by the
Articles and shall be issued with a certificate of membership

73 If two or more persons are together one Owner they must each sign a wnitten consent in
accordance with Article 7 2, but they will together count as one Member (and, for these
purposes, persons owning a freehold interest and a leasehold interest in one Umit each of
which 1s a Qualfying Legal Estate shall count as one Member)

74 The Company must accept as a Member every person who 1s or who shall have become
entitied to be admitted as a Member and shali have complied with Article 7 2

75 An Owner may not resign as a Member while holding (either alone or jointly with others) a
Qualifying Legal Estate in a Unit

76 An Owner will automnatically cease to be a Member on the registration of a successor to his
interest in a Unit Each Owner will ensure that any document transferring or creating a
Qualifying Legal Estate in a Unit contains a covenant by the successor to sign a consent to
become a Member

77 On the death or bankruptcy of a Member {if an indmidual) or the receivership, administrative
recewvership, admirustration, hquidation or other arrangement for the winding-up of a Member
(if a company) the legal personal representatives, trustee in bankruptcy, supervisor, receiver,
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administrator or admenistrative receiver (as appropnate) shall be entitied to be registered as
a Member upon his or its becoming an Owner of the Unit

Subject to Article 7 9, on the End Date, the Subscribers to the Memorandum (if they have not
already ceased to be Members) and the Developer shall automatically cease to be Members
of the Company

If the Developer intends to retain a Unit as an Owner and shall sign a written consent In
respect of that Unit pursuant to Article 7 2 then the date upon which such consent 1s signed
shall be treated as the date upon which the Unit or Units to which it relates was transferred
to an Owner and the Developer shall become a Member as Cwner of that Unit with the same
voting nghts as any other Member

The Company shall maintain a register of Members
GENERAL MEETINGS

Members are entitled to attend general meetings either personally or by proxy General
meetings are called on at least 14 clear days wntten notice specifying the business to be
discussed The notice must specify the time and place of the meeting and must be given to
all the Members, the auditor and (subject to the Company having received wnitten notice of
their appointment) to every person, being a legal representative or a trustee in bankruptcy of
an individual Member or the recewer, supervisor, administrator, administrative receiver or
hquidator of a corporate Member, where a Member would be entitled to receive notice

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 shalf not invalidate the proceedings at that
meeting

There must be a quorum present at any general meeting before such meeting starts to do
bustness and when any business is voted on A quorum at a general meeting shall, subject
to Articles 8 4 and 8 5 be at least 2 Members present in person or by proxy or, where that
Member 1s a corporation, by its duly authonsed representative

Where, pursuant to Article 8 7, the Developer 1s the only person entitled to vote at a meeting
of the Company the Developer shall, on his own, comprise a quorum

If & quorum 1s not present within haif an hour from the time appointed for a meeting the
meeting shall stand adjourned to the same day in the next week at the same time and place
or to such other day and at such other ime and place as the directors may determine and
written notice of that adjourned meeting shall be given to those persons referred to In Article
8 1 [ at the adjourned Meeting a quorum 1s not present within half an hour from the time
appointed the person or persons present shall constitute a quorum

The Chairman or (if the Chairman i1s unable or unwilling to do so) some other person elected
by those present presides at a general meeting

Unless 1t has ceased to be a Member earlier, until, and on, the End Date the Developer shaill
be the only person entitled to vote at any meeting of the Company At a general meeting

C \WRPortbl\LegahCARTERS\14654482_1 DOC 5




88

89

810

8 11

812

813

814

91

g2

that 1s held, after the End Date, each Owner being a Member that is present in person or by
proxy shall be entitled to one vote

Where two or more persons together count as one Member pursuant to Article 7 3 only the
Owner of that Unit whose name appears first in the register of Members will be entitied to
exercise the voting powers conferred on Members by these Articles unless a written
direction, signed by all the person or entites compnsing the Member, 1s lodged with the
Company directing that such Member's voting powers are to be exercised by some other
person or entity comprising the Member

A resolution shall be decided on a show of hands unless before, at that meeting, or following
the declaration of the result of the show of hands, a poll 1Is demanded Subject to the
provisions of the Act, a poll may be demanded by any Member having the night to vote at the
meeting and a demand by a person as proxy for a Member shall be the same as a demand
by the Member A poll shall be taken forthwith

No Member shall be entitled to vote at any general meeting either in person or by proxy
unless all monies presently payable by him in respect of his membership of the Company
have been paid In the absence of manifest error, a certificate of the secretary or the board
of directors shall be conclusive evidence of receipt of payment of such monies

On a show of hands, every Member who I1s entitled to vote in accordance with these Articles
and who I1s present in person or by proxy has one vote

On a poll every Member who 1s entitled to vote in accordance with these Articles and who s
present in person or by proxy shall have one vote for each Unit of which he 15 the Owner

The Chairman is not entitled to a second or casting vote

The Directors may call a general meeting at any time and, on the requisition of the members
pursuant to the provisions of the Compames Act 2006, shall forthwith proceed to convene a
general meeting In accordance with the provisions of the Companies Act 2006

PROXIES

A proxy form shall be in the form set out iIn Schedule 1 or in any other form the directors
approve and the directors may, at their discretion, treat a faxed copy or other machine made
copy of a proxy form (or any other document proving someone’s authonty) as an original

In the case of an appointment of a proxy n writing, it must be signed by the Member
appointing the proxy, or by an attorney who has been properly appointed 1n writing A proxy
form will be vald for any adjournment of the meeting it relates to and unless it states
otherwise, 1t will authonse the proxy to vote as he thinks fit on any resolution or amended
resolution put to the meeting that it relates to If a company appoints a proxy, the form
should be signed by an officer or attorney who 1s properly authornsed to act on behalf of that
company The directors may require evidence that shows the authorty of someone who has
signed the form on behalf of somebody else
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A proxy form and (if required by the directors) any authonty under which it 1s executed or a
copy of the authonty {certified notanally or in any other manner approved by the directors)
must be

931 delivered to the registered office,

932 delivered to some other place or to some person specified or agreed by the
directors, or

933 in the case of an appointment contained 1n an electronic communication, received
at an address specified (or deemed specified) by the Company for the purpose of
receving a proxy by electronic means,

In each case, before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to act or, In case of a poll taken after the date of
the meeting or adjourned meeting, before the time appointed for the taking of the pell, and
an instrument of proxy which ts not so delivered shall be invalid

If this Article 9 15 not complied with, the proxy will not be entitled to vote on behalf of the
person who appointed him

THE 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 No alteration of the Memorandum or
Articles and no such direction shall invalidate any pnor act of the directors which would have
been vald if that alteration had not been made or that direction had not been given The
powers given by this regulation shall not be mited by any special power given to the
directors by the Articles and a meetng of directors at which a quorum I1s 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 determine, including
authonty for the agent to delegate all or any of his powers

Unless and unti! otherwise determined by the Company in general meeting there shall be no
maximum number of directors and the minimum number of directors shall be one If there 15
only one director then that director may act alone in exercising all the powers, discretion and
authonties vested in the directors

Unless the Developer ceases to be a Member earlier, untl, and on, the End Date, the
Developer shall be the only person entitled to appoint directors of the Company  After the
End Date or, if earlier, the date on which the Developer ceases to be a Member, the
directors may appoint a person who 1s willing to act o be a director either to fill a vacancy or
as an agditional director

After the End Date or, if earlier, the date on which the Developer ceases to be a Member, the
Members, by ordinary resolution, may appoint a person who 1s willing to act to be a director
either to fili a vacancy or as an additional director

C \NRPortbl\LegahCARTERS\14654482 _1 DOC 7




1086

107

108

109

1"

114

16

Any director may be removed by ordinary resolution of the Members
The directors shall not be required to retire by rotation

A director's term of office automatically terminates if he, she or 1t
1081 resigns his directorship by giving notice to the Company,

1082 being an individual, dies, or becomes bankrupt or makes any arrangement with his
creditors, or becomes of unsound mind, or s convicted of an indictable offence for
which he I1s sentenced to a term of imprisonment,

1083 being a corporation, enters nto recewvership, administrative receivership,
administration, iquidation or other arrangement with its creditors,

1084 1s removed by the Members in accordance with the provisions of Article 10 8, or
1085 1s disqualfied under the Company Directors Disqualfication Act 1986 or otherwise

A technical defect in the appointment of a director of which the directors are unaware at the
time does not invalidate decisions taken at a meeting

PROCEEDINGS OF THE DIRECTORS

A director may, and the secretary (If any) at the request of a director shall, call a meeting of
the directors

The directors must hold at least 2 meetings each year

A meeting of the directors 1s called by giving reasonable notice to each of the directors  This
notice can be given to a director personally, verbally or sent to him at his last known address
in the United Kingdom or an address to which notices may be sent using electronic
communications which the director has notified to the Company may be used for that
purpose

The directors may meet and regulate their meetings as they see fit as long as they comply
with these Articles

Before a meeting of the directors starts to do business, and when any business 1s voted on,
there must be a quorum present Unless the Developer ceases to be a Member earlter, until,
and on, the End Date, if the Developer Director 1s present at the meeting 1t shall be quorate

After the End Date or, if earlier, the date on which the Developer ceases to be a Member, a
quorum at a meeting of the directors shall be two directors unless the Company has a sole
director in which case he may exercise all the powers vested in the directors by these
Articles

If a quorum 1s not present within half an hour of the time fixed for a meeting (cr such longer
time as the people present may all agree to wait), the meeting will be adjourned for 5 days
(to the same venue and time) or to such other day, time or place as the directors may
determine, and written notice of that adjourned meeting shall be given to the directors In
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accordance with Article 11 3 If a quorum 1s not present within half an hour of the time fixed
for the adjourned meeting, those persons present shall constitute a quorum

A meeting of the directors may be held either in persen or by suitable electronic means
agreed by the directors in which all participants may communicate with all the other
participants A director so participating shall be deemed to be present i person at the
meeting and shall be entitled to vote or be counted in the quorum accordingly A rminute of
the proceedings at any such meeting shall be sufficient evidence of such proceedings and
comphance with all necessary formalties if certified as correct by the Chairman of the
meeting Such a meeting will be deemed to be held at the place where the largest group of
those participating 1s assembled or, If there 1s no such group, where the Charman s
situated

The directors may appoint and remove one of therr number as Chairman of the board of
directors The Chairman or (if the Chairman i1s unable or unwilling to do so) some other
director chosen by the directors present presides at each meeting

Unless the Developer ceases to be a Member earlier, until, and on, the End Date, the
Developer Director shall, on any resolution of the directors, have the same number of votes
as all the other directors of the Company plus one

After the End Date or, If earlier, the date on which the Developer ceases to be a Member, the
Developer Director shall cease to be entitled to vote at meetings of directors of the Company
and shall resign as director

Every 1ssue may be determined by a simple majonty of the votes cast at a meeting but a
written resolution signed by all the directors I1s as valid as a reselution passed at a meeting
{and for this purpose the resolution may be contained in more than one document and will be
treated as passed on the date cf the last signature)

A procedural defect of which the directors are unaware at the time does not invahdate
decisions taken at a meeting

The board of directors may delegate any of its powers to a managing director and to
committees consisting of such directors, Members of the Company and others as it thinks fit
or to a duly appointed officer of the Company In the exercise of the delegated powers, any
managing director, committee or officer must conform to any regulations which may be
imposed by the directors or by Rules made under Article 18 1

DIRECTORS' CONFLICTS OF INTEREST

For the purposes of section 175 CA 2006, the directors shall have the power to authornise, on
such terms and subject to such conditions as they may determine {Conflict Authorisation),
any matter proposed to them in accordance with these Arkicles which otherwise might give
rnse to a situation {a Conflict Situation) 1n which a director (an Interested Director} would
have a direct or indirect interest which confiicts, or may conflict, with the interests of the
Company (including in relation to the exploitation of any property, information or opportunity,
whether or not the Company could take advantage of it) Any Confiict Authonsaton shall
extend to any actual or possible conflict of interest which may reasonably be expected to
anse out of the Conflict Situation so authonsed
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Where the directors give a Conflict Authensation

1221

1222

it shall be recorded in writing (but the authonsation shall be effective whether or not
it 1s recorded), and

the directors may revoke or vary the authonty at any time but this will not affect
anything done by the Interested Director in accordance with the authorisation
before the revocation or variation

A Confhict Authonsation will be only effective if

1231

1232

at the meetng of the directors at which the Conflict Situation 1s considered, any
requirement as to quorum i1s met without counting the Interested Director, and

it 15 agreed to without any Interested Director voting, or would have been agreed to
if the votes of any Interested Director had not been counted

Subject to Article 12 3 and the provisions of the Companies Acts, any matter proposed to the
directors and any authonsation by the directors in relation to a Conflict Situation shall be
dealt with In the same way as any other matter may be proposed to and resolved upon by
the directors

For the purposes of Article 12 1, a conflict of interest includes a conflict of interest and duty
and a conflict of duties

An Interested Director shall be obliged

1261

1262

to disclose to the other directors, as soon as reasenably practicable, the nature
and extent of his Iinterest in any Conflict Situation, and

to act in accordance with any conditions determined by the directors under Article
121

Any condittons to which a Conflict Authorisation 1Is made subject {Conflict Authorisation
Terms) may include (without hmitation to Article 12 1) provision that

1271

1272

where the Interested Director obtains (other than in his capacity as a director of the
Company or as its employee or agent or, if the directors so decide, in any other
capacity that would otherwise oblige him to disclose it to the Company) information
that 1s confidential to a third party, he will not be obliged to disclose it to the
Company or to use it directly or indirectly for the benefit of the Company or n
performing his duties as a director of the Company in circumstances where to do
so would amount to a breach of a duty of confidence owed to that third party,

the Interested Director may (but shall be under no obligation to) absent himself
from the discussion of, or the making of decisions relating to, the relevant matter
(whether at any meeting of the directors or otherwise) and be excused from
reviewing documents and information prepared by or for the directors o the extent
that they relate to that matiter, and
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1273 the Interested Director be exciuded from the receipt of documents and information,
the participation in discussion or the making of decisions (whether at directors’
meetings or otherwise) related to the relevant matter,

and anything done (or omitted to be done) by the Interested Director in accordance with any
such provision (or otherwise in accordance with any Conflict Authorisation Terms given
under Article 12 1) will not constitute a breach by him of his duhes under sections 172 to 174
CA 2006

Subject to sections 177 and 182 CA 2006, a director shali be entitled to vote on, and
(whether or not he shall vote} be counted in the quorum n relation to, any resotution In
respect of any transaction or arrangement with the Company in which he i1s interested,
whether directly or indirectly, and if he shall vote as aforesaid, his vote shall be counted
References in this Article 12 8 to a contract, transaction or arrangement shall include any
proposed transaction or arrangement with the Company

ALTERNATE DIRECTORS

Each director (other than an alternate director) may, by notice in writing defivered to the
secretary, If any, or the board of directors at the registered office of the Company, or in any
other manner approved by the directors, appoint any other director or any other person
approved for that purpose by the directors and willing to act, to be his alternate

Every alternate director shall be entitled to receive notice of all meetings of the directors and
all commttees of the directors of which his appomntor 1s a member and, in the absence from
such meetings of his appointor, to attend and vote at such meetings and toc exercise all the
powers, rights, duties and authonties of his appointor A director acting as the alternate of
any other director shall have a separate vote at board meetings for that other director

An alternate director shall cease to be an alternate director
1331 if his appointor revckes his appointment, or
1332 If hus appointor ceases for any reason to be a director, or

1333 if any event happens In relation to him which, if he were a director otherwise
appointed, would cause him to vacate office or as otherwise provided in Article
108

BENEFITS TO DIRECTORS

The directors are entitled to receive such remuneration, expenses, and other benefits as the
Members shall determine in general meeting

SECRETARY

The Company may have a secretary who will be appointed by the directors on whatever
terms the directors think fit, and any secretary so appointed may be removed by them [
there 1s no secretary capable of acting, anything required or authonsed to be done by or to
the secretary may be done by any director authonsed generally, or specifically for that
purpose, by the directors
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NOTICES

Unless otherwise specified In these Articles, notices under these Artictes may be sent by
hand, or by post or, where an address has been notified to the Company in writing as being
an address which may be used for electronic commurication, by suitable electronic means

The only address at which a Member I1s entitled to receive notices 1s the address shown In
the register of Members

Any notice given in accordance with these Articles 1s to be treated for all purposes as having
been received

1631 24 hours after being sent by electronic means or delivered by hand to the relevant
address,

16 32 two clear days after being sent by first class post to that address,
16 33 three clear days after being sent by second class or overseas post to that address,
1634 on the date of publication of a newspaper containing the notice,

1635 on being handed to the Member (or, In the case of a Member organisation, its
Authonsed Representative) personally or, if earlier,

16 36 as soon as the Member acknowledges actual receipt

A technical defect in the giving of notice of which the directors are unaware at the ime does
not invalidate decisions taken at that meeting

DISSOLUTION

The provisions of the Memorandum relating to dissolution of the Company take effect as
though repeated here

RULES AND OTHER MATTERS RELATING TO THE OPERATION OF THE COMPANY

The directors may establish Rules for any purposes required from time to tme for the
effective operation of the Company or the furtherance of the objects of the Company (as set
out in the Memorandum) and such rules shall be binding on each member of the Company
as If they were set out in full in these Articles provided that if there 1s a conflict between the
terms of these Articles or the Memorandum and any Rules established under this Article, the
terms of the Memorandum and Articles will prevail

The Directors may establish and maintain capital reserves, management funds and any form
of sinking fund in 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 to
contnibute towards such reserves or funds at such times, in such amounts and in such
manner as the Members shall approve by ordinary resolution and may invest and deal in and
with such monies not iImmediately required in such manner as the Directors may from time to
time determine
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19 INDEMNITY

191 Subject te the Act, but withcut affecting any indemnity to which he may otherwise be entitled,
every director and every officer of the Company, will be indemnified out of the assets of the
Company against any habiity incurred by him in defending any proceedings, whether civil or
cnminal, alleging hability for negligence, defauit, breach of duty or breach of trust in relation
to the affairs of the Company, and in which judgement 1s given in his favour, or in which he 1s
acquitted, or in connection with any application in which relief 1s granted to im by the Court
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Schedule 1
Form of Proxy

97 NORTHCOURT ROAD {ABINGDON} MANAGEMENT COMPANY LIMITED
Company Number 7570574

(the Company)

IWe, of

being a member/members of the Company hereby appoint
of
of

or failling him
of

as my/our proxy/proxies to vote in myfour name and on my/our behaif at the [annual] general meeting
of the Company to be held on

, and at any adjournment thereof
[This form 1s to be used in respect of the resolutions mentioned below as follows
Resolution No 1 *for *agamst
Resolution No 2 *for *aganst
*Stnke out whichever i1s not desired]
[Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting ]

SIGNED
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NOTES:

1 [A member enttled to attend and vote at the meeting may appoint [a proxy / one or more proxies) te attend, speak
and vote instead of hum or her A proxy need not be a member of the Company This company has no shares

2 {The appomtment of a proxy will not preclude a member from attending and voting at the meeting n person ]

3 [To be valid for the meeting, a form of proxy should be completed, signed and lodged (together with any power of
authonty or any other authonty under which it 1s signed or a duly certified copy of such power of authonty) at the
Company's registered office, no later than 48 hours before the tme for which the meeting 1s convened A member
can only appoint a proxy using the procedures set out in these notes and the notes to the Notice of the general
meeting }

4 {To abstan from voting on a resolution, tick the box “Vote withheld” A “vote withheld” 1s not a vote In law which

means that the vote will not be counted i the calculation of votes “for” and “agamst® the resolution  Ticking
“Discretionary”, or failing to tick any box against a resolution, will mean your proxy can vote as he or she wishes or
can decide not to vote at all ]

C \NRPortbhLegahCARTERS\14654482_1 DOC 15




