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ANTLER PROPERTY NORTHERN Plo SR

(As allered with effect from the date of re-registralion as a public company)

1. "The Company’s name is "ANTLER PROPERTY NORTHERN Pic"

2. The Company is to be a public company.

3. The Company’s regislered office Is lo be situated in England and Wales.
4. The Company's objects are:-

fa} & To purchase, \ake on lease, exchange, lease or otherwise deal
in and to hold l¢r the purpuse of invesiment, development or resale and o traffic in
any freehold, leasehold or other property for any estate or interest whataever, and any |
options, rights, privileges or easemenls gver or in respect of the same and o i
purchase, exchange or otherwise deal in slocks, debentures, debenture stock,
bonds. obligations or securities of any government, state or authority or of any public
or privale company, corporate or unincorporaied; (o make advances upon the
d . security of land or house or other property or any interest therein,

(i}  To carry on ail or any of the businesses of building and civil
g angineering contraclors, fand, estate and propeity developers, repairers and
Inbbers, estale agenls and managers, mortgage and lasurance brokers, and agents,
surveyors, valuers and auclioneers, buiders’ merchants, plant hire speclalisls,
painters, decorators, plumbers, farmers, stock and poullty breeders, produce
mierchanls, grocers, confeclioners, tobacconists and newsagents, haulage and
iransport contractors, electricians and general engineers.

. ‘The name of the Company was, on he 4th day of July 1983, changed from |
"OCEANSET LIMITED" to "ANTLER DEVELOPMENTS LIMITED" and was altered
fo "ANTLER DEVELUPMENTS PLC" with effect Irom the dals of re-registration as
a public company.

The name of the Company was, on the 1s{ day of April 1990, changed from
"ANTLER DEVELOPMENTS PLC". -
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(i) To carry on all or any of the businesses of hire purchase
financiers, and hire purchase consullants, financiers for the promotion of the sale
for cash or on credit, or on the instaiment plan or hire purchase agreement or easy
payment system or otherwise of goods, ware: ; produce, products and merchandise
of every description, and to lend and advance money lo, or negotiate loans on behalf
of, and to provide credit facitities for such persons, firms or companies, and on such
lerms as may seem expedient; lo operale, for cash or credil. discount stores: (o give
guarantees or become security for the payment of money or the performance of any
obligauon or undertakings.

{bj To carry on any other lrade or business whatever which can in the
opinion of the Board of Diraclors be advantageously carried on in connection with
or ancillary lo any of the businesses of the Company.

(¢} To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in respect of any
property. ‘

(d)  Toapplyfor, register. purchase, or by other means acquire and protec,
prolong and renew, whether in the United Kingdom or elsewhere any palents, paleni
rights, brevets d'invenlion, licences, secrel processes, rade marks, designs,
proleclions and concessions and to disclaim, alter, modity, use and turn to account
and ¢ manufacture under or grant licences or privileges in respect of the same, and
lo expend money In experimenting upon, lesting and improving any patents,
inventions or rights which the Company may acquit2 or propose tc acquire,

() Toacquire or undertake the whole ar any part of the business, goodwill,
and assels of any person, firm, or company carrying on or proposing to carry on any
of the businesses which the Company is authorised to carry on and as part of the
consideralion fos such agquisition to underlake all or any of the liabilities of such
person, tirm or company, or {0 acquire an interest in, amalgamale with, or enler into
partnership or into any arrangement for sharing profils, or tor co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give vr accept, by way
of consideration for any of the acts or things aforesaid or properly acquired, any
shares, debentures, debenture stock or securities (hat may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares, debenlures, debenture
stock or securilles so regeived. :

(  Tolmprove, manage, construct, repair, develop, exchange, let on lease
or olherwise, mortgage, charge, sell, dispose of, turn %o account, grant licences,
options, rights and privileges in respect of, or altherwise deal with ail or any part of
the property and rights of the Company.,

{g) To invest and deal with the moneys ol the Company not immediately
required in such manner as may from time to lime be determined and to hold or
otherwisa deal with any investmenis made.

{h) To lund and advance money or give credit on any terms and wilh or
without security to any person, firm or company (including without prijudice to the
generalily of the loregoing any holding company, subsidiary or tellow subsidiary of,
or any other company associated in any way with, the Company), to enter into
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guarantees, contracts of indemnity 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 (including without prejudice (o the generality of the
{oregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid}.

{H Ta borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by morlgage. charge, standard security,
lien or other securily upon the whole or any part of the Company's praoperty or
assets {whether present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or liability it may
untiertake or which may become binding on it.

iy Todraw, make, accept, endorse, discounl, negoliale, execute andissue
chizgques, bills of exchange, promissory noles, bills of lading. warranls. debenlures,
and ather negoliable or transferable inslruments.

{ky To apply for, promote, and obtain any Act of Parliament, order, or
iicance of the Depariment of Trade or other authority for enabling the Company to
carry any of its objeclts into efiect, or for effecting any modification of the Company's
constitution, or for any other purpose which may seem calculaled directly or
indirectly to promote the Company’s inlerests, and o oppose any proceadings or
applicalions which may seem calculated directly or indirectly to prejudice the
Cumpany's interests.

£} To =nter into any arrangements with any government or autharity
(supreme, municipal, local, or otherwise) that may seem conducive lo the altainment
of the Company's objecls or any of them, and to oblain from any such government
or authority any charlers. decrees, rights, privileges or concessions which the
Company may think desirable and lo carry oul, exercise, and comply with any such
charlers, decrees, rights, privileges. and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire hold, sell, deal
with and dispose of, place and underwrile shares, stocks, debentures, debenlure
slocks, bonds, obligations or securities issued or guaranteed by any other company
consliluted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligalions or securilies issued or guaranteed by any
governmen! or authority, municipal, local or otherwise, in any part of the world.

{(n) To control, manage, finance, subsidise, co-ordinate or otherwise assis!
any company or companies in which the Company has a direct or indirect financial
interesl, to provide secrelarial, adminisirative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operalions of or generally with
respect o any such company or companies.

(o) To promote any other company lor the purpose of acquiring the whole
or any part of the business or property or underlaking or any of the liabilities of the
Company, or of undertaking any business or operalions which may appear likely to
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assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guaraniee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or securities of any such company

as aforesaid.

{p) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, eilher together or in portions, for such consideration as the
Company may think fit, and in particular tor shares, debentures, or securities of any
company purchasing the same.

(q) To act as agents or brokers and as trustees for any person, firm or
company, and lo undertake and periorm sub-contracts.

(r}  To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment lo him or them of shares or
other securllies of the Company credited as paid up in {ull or in partor otherwise as
may be thought expedient.

(s) To pay all or any expenses incurred in connection with the promolion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscriplion of any shares or other
securities of the Company.

()  To support and subscribe to any charilable or public objact and 10
support and subscribe to any instilution, society, of club which may be for the benefit
of the Company or its Direclors or employees, or may be connected with any town
or place where the Company carries on business; to give or award pensions,
annuities, graluilles, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and services for any
persons who are or have beén Directors of, or who are or have been employed by,
or who are serving or have served lhe Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in business ol the Company or of
any such subsidiary, holding or (ellow subsidiary company and to the wives, widows,
children and other relatives and dependants ol such persons; to make paymenls
towards insurance; and to set up, establish, support and maintain superannuation
and olher lunds or schemes (whether contributory or non-contributory) for the benalit
of any of such persons and of their wives, widows, children and olher relatives and
dependants; and to set up, establish, support and mainlain profit sharing or share
purchase schemes for the benelit of any o! the employees of the Company or of any
such subsidiary, holding or lellow subsidiary company and to lend money to any
such employees or to trustees on their behaltlo enable any such purchase schemes

10 be established or maintained.

{(u) If and only to the extent permitted by the Act. 1o give, whether directly or
indirectly, any kind of linancial assistance (as defined in Section 152(1)(a) of the Act)
for any such purpose as is specified in Section 151(1) and.or Seclion 151(2) of the

Act.

{(v)  To dislribute among the Members of the Company in kind any property
of lhe Company ol whatever nature.
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(w) To procure the Company to be registered or recognised in any part of '
the world.

(x} To do all or any of the things or malters aforesaid in any part of the
world and either as principals, agents, contraclors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunclion with
others.

(y)}  To do ali 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-

{1)  None of the objects set forth In any sub-clause of this Clause shall
be restriclively construed but lhe widest interpretation shall be given to each such
object, and none of such objects shall, except where the conlext expressly so
requires, be in any way limited or restricted by reference 1o or inference {rom any
other object or objects set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this Clause, or by reference o or
inference from lhe name of the Company.

(2) None of the sub-clauses of this Clause and none of the objects
therein specified shalt be deemed subsidiary or ancillary lo any of the objects
specifiad in any other such sub-clause, and tha Company shall have as full a power
lo exercise each and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause conltained the objects of a separate
Company.

(3) The word "Company” in this Clause. except where used in
relerence o lhe Company, shall be deemed lo include any partnership or other body
of persons, whether incarporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

{(4) Inthis Clause the expression "the Act" means the Companies Act
1985, bul so that any reference in this Clause to any provision of the Acl shall be
deemed 1o include a reference 1o any slatulory moditication or re-enaclment of ihat
provision tor the time being in force.

5. The liability of the Members is limiled.

6. The Company's share capilal is £2,000,000 divided inlo 2,000,000 shares of
£1 each.

= By Ordinary Resolution dated the 6th day of June 1983 the share capital ofthe
Company was increased from £100 to £1,000,000 divided inlo 1,000,000 shares of
£1 each ranking pari passu in all respects with the exisling shares in the capital of
the Company.

By Qrdinary Resolulion daled the 6th day of July 1988 the share capital ol the
Company was increased from £1,000,000 to £2,000,000 divided inlo 2,000,000
shares of £1 each ranking pari passu in all respecls with the existing shares in the
capilal of the Company.
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THE COMPARNIES ACT 1985

CERTIFICATION

WE HEREBY CLUIFY that this prind
incorporates all alicrt .ons made to
Msag company's Articias of Association
ARTICLES OF ASSOCIATION OF L m::\*d ressolu}:ons and is lodged in
G el oange with the rogureoments of
¢ vnon 18 of the compunes Act 1985,

PUBLIC COMPANY LIMITED BY SHARES

ANTLER PROPERTY NORTHERN Plc

(As adopled with effect from the date of re-registralion as a public company)

PRELIMINARY

i. {a) The Reguiations contained in Table Ain the Schedule lo the Companies
(Tables A lo F) Regulalions 1985 as amended by the Companies (Tables A lo F)
(Amendmenl) Regulations 1985 (such Table being hereinalter called "Table A™)shall
apply to the Company save in so far as they are excluded or varied hereby and such
Regulations {save as so excluded or varied) and the Articles hereinafter contained
shall be the regulations of the Company.

(b) In these Articles the expression "lhe Acl" means the Companies Act
1985, bul so that any reference in {hese Articles to any provision of the Act shall be
deemed lo include a reference to any statulory modilication or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. (@) Shares which are comprised in the authorised bul unissued share
capital of the Company shall be under the contro! of the Directors who may (subject
to Sections 80 and 89 of the Act and to paragraphs (b) and (c) below) allot, grant
options over or otherwise dispose ol the same, lo such persons, on such lerms and
in such manner as they think fit.

(b} The Directors are generally and uncondilionally authorised for the
purposes of Section 80 of the Act, lo exercise any power of the Company to allot and
grant rights to subscribe for or convert securities into shares of the Company up to
the amount of the authorised share capital of the Company at the date of adoplion

ol these Articles al any time or limes during the period of five years from the dale of
adoption and the Direclors may, after that period, allot any shares or grant any such
rights under this authorily in pursuance of an offer or agreement so to do made by
the Company within that period. The aulhority hereby given may at any lime (subject
1o the said Section 80) be renewed, revoked or varied by Ordinary Resolulion of the
Cormpany in General Meeting. T COMPANLY HOUSE |

16 JUL 19903

AASGMLAW




() The Direclors are empowered to allot and grant rights lo subscribe for
or convert securities into shares of the Company pursuant to the authority conferred
under paragraph (b} above as if Seclion 89(1) of the Act did not apply. This power
shall enable the Directors so lo allot and grant rights lo subscribe for or convert
securities into shares of the Company after its expiry in pursuance of an offer or
agreement so 10 do made by the Company before its expiry.

(d) Save as authorised by tise Acl, the Company shall not give, whether
direclly or indirectly, any financial assistance {as defined in Section 152(1)(a) of the
Acl) for any such purpose as is specified in Seciion 151 of the Act.

(e) Save as permitted by Section 101(2) of the Act, no shares of the
Company shall be allotted except as paid up at least as lo one quarier of their
nominal value and the whole of any premium.

SHARES

3. The liability of any Member in default in respect of a call shall be increased
by the addition at the end of the first sentence of Clause 18 in Table A of the words
“and all expensaes that may have been incurred by the Company by reason of such
non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

4, (a) A notice convening a General Meeling shall be required to specify the
general nature of the business to be transacted only in the case of special business
and Clause 38 in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary
General Meeling, and also all that is transacled at an Apnual General Meeling, wilh
the exception of declaring a dividend, the consideration of the accounts, balance
shesls, and the reports of the Directors and Auditors, and the appointment of, and
the fixing ol the remuneration of, the Auditors.

{b) Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as lo giving information tc Members in regard
lo their right to appoint proxles; and notices of and olher communications relating
to any Genera! Meeling which any Member is entilied to receive shall be sent o the
Directors and to the Audilors for the time being of the Company.

5, (a) Clause 40 in Table A shall be read and construed as it the words "atthe
time when the Meating proceeds lo business" were added at the end of the first
sentence.

(b}  Itaquorum is nol present within half an hour from lhe lime appointed for
a General Meeting the General Meeting shall stand adjourned to the same day in the
next week al lhe same time and place or to such other day and at such other time
and place as the Directors may determine; and if at the adjourned General Meeting
a quorum is not present within half an hour from the time appointed therefor such
adjourned Genera! Meeling shall be dissolved.
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{c) Clause 41 in Table A shall not apply to the Gompany.
APPOINTMENT OF DIRECTORS
5. (a) Clause 864 in Table A shall nol apply to the Company.

(b) The maximum number and minimum number respectively of the
Direclors may be determined from lime to time by Ordinary Resolution in General
Meeling of the Company. Subject to and in default of any such determination there
shall be no maximum number of Direclors and the minimum number of Direcfors
shall be two.

BORROWING POWERS

7. The Directors may exercise alf the powers of the Compaany to borrow money
without limit as to amount and upon such terms and in such manner as they think
fit, and subject (in the case of any security convertible inlo shares} lo Section 80 of
the Act to grant any mortgage. charge or standard security over its undertaking,
properly and uncalied capital, or any part thereof, and to issue debentures,
debenture stack, and other secusities whether outright or as security lor any debl,
liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

8. (8} An alternale Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of the remuneralion otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to time direct, and lhe first
sentence of Clause 66 in Table A shall be modified accordingly.

{b) A Direclor, or any such other person as is mentioned in Clause 65 in
Table A, ray act as an allernate Director to represent more than one Direclor, and
an allernate Direclor shall be entitied al any meeling of the Direclors or of any
commitiee of Ihe Diractors lo one vole for every Director whom he represents in
addition 1o his own vote (if any} as a Direclor, but he shall count as only one for the
purpose ol delermining whether a quorum s present.

DISQUALIFICATION OF DIRECTORS

g. The office of a Director shall be vacated it he becomes incapable by reason
of lliness or Injury of managing and administering his property and affai.s, and
Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

10. (a) The Direclors may exercise the powers of the Company conferred by
Clause 4(!) of the Memorandum of Association of the Company and shall be entitled
to retain any benelits received by them or any of them by reason of the exercise of
any such powers.

{p) Clause 87 in Table A shall not apply lo the Company.
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PROCEEDINGS OF DIRECTORS

11, (a) A Director may vote. al any meeting of the Directors or of any commitlee
of the Directors, on any resclution, notwithstanding that it in any way concerns or
relates to a matter in which he has, directly or indirectly, any kind of interesl
whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall
he counted: and in relation 1o any such resolulion as aforesaid he shall (whether or
not ha shail vole on the same) be taken into account in calculating the quorum
present al the meeting.

(b) Clauses 94 lo 97 (inclusive) in Table A shall not apply to the Gompany.
INDEMNITY

12, .{a) Every Director or olher officer of the Company shall be indemnified oul
of the assels of the Company against all losses or lfabilities which he may sustain
or incur in or about the execution ol the dulies of his office or otherwise in relation
thereto, including any fiability incurred by him in defending any proceedings, whether
civil or ctiminal, in which judgment is given in his favour or in which he is acquilted
or in conneclion with any application under Section 144 or Section 727 of the Act in
which reliel is granted o him by the Court, and no Director or other officer shall be
liable for any loss. damage or misfortune which may happen to or be incurred by the
Company in the execution of Ihe dulies of his office or in relatian thereto. Bul this
Article shal' only have effect in so far as its provisions are nol avoided by Section
310 of the Act.

{b) Clause 118 in Table A shail not apply to the Company.
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