COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pleascia do not Pursuant to saction 12(3) of the Companies Act 1985
write in
this margin

Please complete : : . ‘e
logibly, preferably | © the Registrar of Companies For official use  For official use
in black tvpe, or [l ol I

bald block o 41 2261155
lettaring Name of company T 7

*Insert full name of |+ ELDONIAN DEVELOPMENT TRUST LIMITED /
company /7

i LAWRENCE HOLDEN
1 DALE STREET, LIVERPCOL L2 2ET

of
tDelete as do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the companyjt
appropriate s ;
URRSISESHIIRCRSZTand that all the requirements of the above Act in respect of the registration of
the above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
pravisions of the Statut]t-g‘% Declarations Act 1835 3
LIVERPOOL 3 .
Declared at Declarant to sign below
\ \ ﬁ ? u’b’\
the "10 day of. M v )
. < Ui e b
One thousand pine hundred and_%A b - 61.\()
before me. . (J\A. AN b
- /—P'*
A Commissioner for Oaths erNetan-Rublic-er-Justice-of
the.Reace-or-Solicitor faving the powers conferred-tma—
Commissioner-for-OatirsT
Presentor’s name, address and For cfficial use
reference (if any): New Companies Section Post rcom
ERAENER. HOIDEN AND COMPANY
1 DALE, STREET
LIVERPOOL L2 2ET
COMPANIES REGISTRATION
l__11 MAY 1988
M OFFCE 8
@y@Z The Solicitors’ Law Stationery Scciety ple, Oyez House, 237 Long Lane, London SE1 4PU 1086 Editien
SF5458 9.85

Companies G12 * ow ok oh K



COMPANIES FORM No. 10

Statement of first directors
ang s2¢ eltary and intended
situation of repistered office

Please do not Pursuant to section 10 o/ the Companies Act 1985
write in
this margin

To the Registrar of Companies

Please complete For official use
legibly, preferably

in black type, or [
bold block lettering i
Name of company /
*infsert full name *  ELDONIAN DEVELOPMENT TRUST LIMITED /
ot company

The intended situatior: of the registered office of the company on incorporation is as stated below

31 ELDON STREET LIVERPOOL 3 MERSEYSIDE 1

Postcode | L3

memorandum please mark ‘X‘in the box opposite and insert

If the memorandum is delivered by an agent for the subscribers of the ><
the agent’s name angd address below

Bﬂl_ﬁ;—dfﬂ {ope ¢ ComeAnv  ( Souiciors)
| DALE STREET

LwWTReo
{ Postcode| [ 2. 2E1
Number of continuation sheets attached (see note 1) 8
Presentor’s name address and For official Use
reference (if any): General Section Post room
Brabner Holden & Comp my
I Dale Street e
Liverpool L2 2ET ? COUPANIES REGISTRAION
Y11 MAY 1ogq ) ﬁ
R . e 704 3
LH.ARH MO A el
Page 1




The namels) and particulars of the person who is, or the persons who arg, to be the first directer or Please do not

directors of the company {note 2) are as follows: m;‘z}gmin
Name (note 3) Margaret_Lillian Clarke Business occupation
Housewife
Previous name(s) (note 3) None Nationality
Address {note 4) 29a Eldon Street Liverpool British
Date of birth {where applicable)
Postcode | L3 6HQ (note 6)
Other directorships T gldonian Community Trust Ltd 1 e?terh particulars
S— of other
directorships
held or previousl
p held {see note 5}
‘s if this space is
/ insuflicient use &

/ continuation she

| consent to act as director of the company named on page/‘I

Signature 7L Pl A Date /QM) C‘én-e /58

Name (note 3} Rusiness occupation

Anthony McGann Parochial Club Manager

Previous namel(s) {note 3) None Nationality
British
Address {note 4)

98 Burlington Streef
Liverpool 3 Date of birth {where appiicable)

Postcode {note 6)

Other directorships *  Eldonian Housing Co-op Ltd

Eldonian Community Trust Ltd

7
7

| consent to act as director of the company named on page 1 /
¢4l

Signature f)ff/(gwwrb Date 5/’14-“'5/5/
7/

Name (note 3)  William Little Business occupation
Horticultural Supervisor

Previous namel(s) (note 3) None Mationality
British

Address (note 4) 9 McKeown Close Liverpool 5

Date of birth {where applicable)

Postcode (hote 6)

Other directorships T Eldonian Community Trust Lid /

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

Signature /lﬁwlz_:g,r@é Date Kﬁ‘"ﬁ(~




Please do not
write in
this margin

Please complete
legibly, preferably
In black typs, or
bold block lettering

delete if the form is
signed by the
subcribers

delete if the form is
signed by an agent on
behalf of the
subscribers,

All the subscribers
must sign either
personallrorbya
person or persons
authorised to sign
for them.

Page 3

The name(s} and particulars of the person who is, or the persons who are,to be the first secretary, or joint

secretaries, of the company are as follows:

Name (notes 3 & 7) Anthony Robert Harvey

Previous name(s) (note 3) None

Address (notes 4 & 7)  Flat 4 13 Caroline Place Oxton Wirral

Postcode | L43 1 T

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

&

rd

Date ?H-//’bg /988 -

Signature ﬂf/‘*v/‘%/% % '
77

Name (notes 3 & 7)

Previous name(s} (note 3)

Address {notes 4 & 7)

Postcode

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

Signature

Date

sz‘%« G /j/ /

r Signature of agenft on behalfgsubsnb Date 6’&//@%& '
Signed Date

Signed Date

Signed Date

Signed Date

Signed Date

Sig....d Date




write in
this margin

Please gomplete
lagibly, preferably
in black type, or
bold block lettering

* Insert full name
of company

T delete if
inappropriate

COMPANIES FORM No. 10 (cont.)

Statement of first directors and
secretary and intended situation
of registered office (continuation)

Name of company

Continuation sheet No
to Form No. 10

Company number

* ELDONIAN DEVELOPMENT TRUST LIMITED

Particulars of other directors {continued)

Name mote 3) Alice White

Business Qccupation
Retired Factory Worker

Previous name(s)mote 3) None

Addressinote 4 3 Sylvesier Street Liverpool 5

Nationality
British

Postcode |

Date of birth (where appicable)
{note 6)

Signature , OP /j & Z é/,

| consent to act as director of the company named above {notes 9 and 10)

%

Date g’/%‘“ g 8

Particulars of other directorships
Eldenian Community Trust Ltd

continued overleaf t



Please do not

write In
this margln COMPANIES FORN No. 10 (cont.)
Statement of first divectors and . 2
- - - Continuation sheetNo ______
Peaseomuiets - secretary and mtended situation to Form No. 10
Inbiack e, or o OF registered office {continuation) Company number

Name of company

* insert full name

e +__ELDONIAN DEVELOPMENT TRUST

Particulars of other directors (continued)

Name (note 3} John Forrest Business Occupation
Council Caretaker

Previous name(s)aots 3 None Nationality

Addressiete 4 34 Eldon Street Liverpool 3 British
Date of birth (where appficable)
{note &)

Postcode () /_{ Q)

! consent to act as director of the company named above (notes 9and 10} .

Signature /Eﬁm\.ﬁ; / pate 9/ 17 / z

Particulars of other directorships

Eldonian Community Trust Lid

+ delate if



Please d¢ nol
write in
this margin

Please complate
lagibly, preferably
in black type, or
bold biock lettering

* insert full name
of company

t delete if
inappropriate

COMPANIES FORM Mo. 10 (cont.)

Statement of first directors and
secretary and intended situation
of registered office {continuation)

Name of company

3
Continuation sheet No o
to Form No. 10

Company number

+ ELDONIAN DEVELOPMENT TRUST LTD

Particulars of other directors {continued)

Name ;o3 Paul Morris

Business Occupation J
Tailor

Previous namel(s}note 3  None

Addresspote 4 47 Blenheim Towers Liverpool 5

Nationality
British

Postcede| LKA

Date of birth {where applicable)
{note 6)

| consent to act as director of the company named above [note

Signatu r;%:}qu

0 nd T63

/

Date |2 Afar. (9S¥

Particulars of other directorships

Eldonian Community Trust Ltd

continued overleaf t



Please do not
writa in

this margin COMPANIES FORM No. 10 (cont.)

Statement of first directors and
passe complote - s@Cretary and intended situation

nbacktypeor - of registered office {continuation)

Name of company

Continuation sheet No #
to Form No. 10

Company number

* insert full name

ke + ELDONIAN DEVELOPMENT TRUST LTD

Particulars of other directors {continued)

Name inote 3 John Wilson Smith CBE, DL, JP

Business Occupation
Director

Previous name(siincte 3) None

Addressioted)  pine Close 16 Mill Lane Gayion

Nationality
British

- ,
Heswall Eggeslof birth twhere applicable)
L Postcode L60 2TG
| consent to act Qire’étor of the co par}y/r{?ad{bove {notes 9 and y”
Signature Lf v - Date §- ¥. 94

=

Particulars of other directorships

Connor Finance Corporation Ltd

Dorpar Ltd

Gayton Consultants Ltd

L.F.C. Leisure Lid

L.F.C. Properties Lid

Liverpool Football Club and Athletic Grounds plc
Merseyside Cable Vision Ltd

Public Entertainments Ltd

Insignia Personalised Products Ltd

Merseyside Develcpment Corporation

T delete if
inappropriate

continued overleaf t



Please do not

write in
this margin COMPANIES FORM No. 10 (cont.)
Statement of first directors and Continuation shest No
. - - oninuatio ee ————
FJ;?;?,,",?:L‘FJ?J&V secretary and intended situation to Form No. 10

ot borpreiern,  OF registered office {continuation)

Company number

Name of company

* Insert full name

of company * ELDONIAN DEVELOPMENT TRUST LTD

Particulars of other directors {continuad)

Name (note 3) Geoffrey Ste art Fairfax Piper Business Occupation
Chartered Accountant
Previous name(s)mote 3) None Nationality
Addressiaote ¢) The Croft Thornton Hough Wirral British
Merseyside Eag% )of birth where applicable)

Postcode L63 1JA

P
| consent to act S/d‘#ector of th,\e company named above inotes 9 and 10) )

’
Signature Mo ‘\f'_"”"z-"\ / Date X w, 19 tg\cp

oy

Particulars of other directorships

Harrington Chambers Ltd

! icr,glgra%i)rfate continued overleaf t



Please da rot
wrila in
this margir

Please complate
legibly, prefarably
in black type, or
bold block lettering

* insert full name
of company

t delete if
inappropriate

COMPANIES FORM No. 10 {cont.)

Statement of first directors and
secretary and intended situation
of registered office {continuation)

Name of company

6
Continuation sheet No _______.
to Form No. 10

Company number

* ELDONIAN DEVELOPMENT TRUST

Particulars of other directors {continued)

Name o3  James Bernard Fitzpatrick

Business Occupation
Chairman, Liverpool
Health_Authority

Previous name(s)note 3  None

Addressowedl  District Headquarters | Myrtle Street

fationality
British

Liverpool

Postcode (L7 7DE

Date of birth wwhere applicable)
{note 6}

| consent to act as director of the company named above (notes 9 and

10) '
/Date 8 /'7/"!'@ /98¢

Signature /ﬂ 0/%% /;/\/a\~<

7 e
Particularséf/o/her directorships

Plan Invest Group plc
Business in Liverpool Ltd {Enterprise Agency)

continued overleaf t




Pleass do not COMPANIES FORM No. 10 (cont.)

write in
this margin

Statement of firat directors and
egy, omricte  secretary and intended situation

legibly, preferahly

boid ooy er. . OF registered office (continuation)

Name of company

Continuation sheet No _7 _

to Form No.

i0

Campany number

Y t full * -
of compami ELDONIAN DEVELOPMENT TRUST LTD

Particulars of other directors {continued)

Name (note 3) H'/"mﬂf-@ ALF&'ED THowda s

Business Occupation

3
Lome s Decempe

Postcode| L 3% |ep

Previous name(s) fnote 3 Nationality
Address {note 4) IOG' UICT?H?NQ e:ﬂ)?, gef"r)ﬂ-’
FEESHEIES MELSTUS inE . Egges)of birth where applicablg)

il

t consent to act as director of the company named above inotes § and 19)

v
Signature %/ QW / Date 69/3734’ .
g

Particulars of other directorships

MERSEUSIDE “TOURLM 504@_9
(#ﬁi‘ LirTigwters CGeeanisymes

tDelete if
Inappronriate

continued overlaaft



Please da not COMIPANIES FORM No. 10 (cont.)

write in
this margin

Statement of first directors and

Pl o i i 8 Continuation sheetNo .8
Plozso complore  GECYESTAY and intended situation e 10

inbiack wee 0w Of registered office (continuation)

Company number

Name of company 7

*Insert full name *
of company ELDONIAN DEVELCPMENT TRUST //
Particulars of other directors {continued)
Name inote 3} LALORENLE ,%GZQJ Business Occupation
Sotierie

Previous name(s} (note 3) A— Nationality

Address (notwe 4) Mottw gank, |2 PinE WALKS, Beimsr

PRENTOR |, (WIRLA Egges)of hirth (whare applicable}
Postcode

! consent tolact as director of the cornpany named above motes 9 and 10)

Signature he W Pate &ty lqsg

+

Particulars of other directorships

LNE&‘PDOL @ch“ MJOC'RL Szeuics Cir 1762
UNINERS Y DE€ LiySRPsow PEI\‘S‘“‘-\ D ‘TEUJTé'SJ“HITE’.")

tDelete if
inappropriate continued overleaft
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COMPANY LIMITED BY GUARANTEE AND WOT
HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCTATION

oF /

ELDONIAN DEVELOPMENT TROST LIMITED

1. The name of the Company is "Eldonian Development Trust Limited'

2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(a) To stimulate and prawote the creation within Liverpcol with
priority in the neighbourhood of Vauxhall, Liverpcol {the area
of benefit) new enterprises having as an objective the provision
of goods or services in or the creation of employment
opportunity or the making of an addition to the economic
well-being of the area of benefit.

(b) To provide assistance whether financial or otherwise to help
existing small fimms to expand within the area of benefit.

(¢3 To advise firms within the area of benefit whether existing or
in course of creation as to appropriate management structures
the keeping of accounts and the provision of controls whether in
respect of finance, stock, production, quality or otherwise. To
encourage and assist with commercial and industrial training
within the area of benefit.

(d) To promote and assist in the creation and continuing operation
of new enterprises by individuals and groups who are financially -
disadvantaged or lack employment opportunities by reason of
their sex, race, social or geographical circunstances or
otherwise.

(e) To promote and assist in the creation and continuing operation
of new enterprises which are owned and controlled by employees
or which are operated by and for the benefit of particular
cammunities which suffer fram econcmic disadvantage.

, (f) To provide a means whereby the business comnunity of
Liverpool and the North-West can contribute to the well being of
the area of benefit.

@9@@/%%’ e\ 8710
CORPAMIES kEGisTRATION {
(11 May fogs B f
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(g)

(h)

(i)

{3)

(k)

(1)

{m)

(n)

(o}

(p)

(q)

(r}

(s)

To consider all questions connected with trade ccmmerce and
minufactures and especially how those affect either small firms
o the creation of those firms in the area of benefit.

To pramote support or oppose legislative or other measures
ai‘fectlr_lg trade commerce and manufactures particularly any such
Cancerning small firms in the area of benefit.

Tc represent express and give effect to the opinicns of firms on
industrial and commercial questions.

To apply For, register, purchase or by other means acquire and
protect, prolong and renew, whether in the UK or elsewhere, any
patents, patent rights, brevets d'invention, licences, secret
processes, trade marks, design protections and concessions.

To invest and deal with the monies of the Ccmpany not immediately
required in such manner as may fram time to time be determined
to hold or otherwise deal with any investments made.

To enter into any arrangements with any Government or Authority
(Sipreme, Municipal, Local or otherwise) that may seem conducive
to the attaimment of the Campany's objects or any of them.

To act as agents or brokers and as Trustees for any person, f£imm
or company and to undertake and perform sub-contracts.

To remunerate any person, fim or campany rendering services to
the Company.

To pay all or any expenses incurred in connection with the
prawotion, formation and incorporation of the Company.

To collaborate with any organisation or department of
Government, TLocal Government or any firm or company having
objects similar in whole or in part with those of the Canpany .

To purchase, take on lease or in exchange, hire or otherwise
acquire any real or personal property and any rights or
privileges which the Company may think necessary or convenient
for the purpose of attaining the objects of the Campany or any
cne or more of them.

To sell, improve, manage, develop, lease, mortgage, dispose of
or otherwise deal with all or any part of the property of the
Campany for the furtherance of the objects of the Company or any
one or more of them.

In the furtherance of the Company's objects, to lend and advance
money or give credit on such terms as seem expedient and with or
without security to customers and others; to enter into
guarantees, contracts of indemnity and suretyships of all kinds



and to receive money on deposit or loan upon such terms as the
Company may approve,

() 1In the furtherance of the Campanies objects to pay the whole or
any part of the net profits of the Company to Eldonian Cammunity
Trust Limited or such other registered charity provided that any
sSums so paid are held by such other registered charity on trusts
prescribed by the Company and to enter into a Deed or Deeds of
Covenant for such purposes

(1) Generally to do all such other lawful things as are incidental
or conducive to the attainment of the objects of the Company or
all or any of them.

The income and property of the Company whencesoever derived shall be
applied solely towards the pramotion of the objects of the Coampany as
set forth in this Memorandum of Association; and no portion thereof
shall be paid or transferred, directly or indirectly by way of
dividend, bonus or otherwise howscever by way of profit, to the
members and management of the Company.

Provided that nothing herein shall prevent the payment, in gecod
faith, of reasonable and proper remuneration to any officer, director
or sexvant of the Campany or to any member of the Campany, in return
for any services actually rendered to the Ccmpaniy

The liability of the Members is limited.

Every member of the Company undertakes to contribute to the assets of
the Campany in the event of its being wound up while he is a member,
or within one year afterwards, for payment of the dJdebts and
liabilities of the Company contracted hefore he ceases to be a
member, and the costs, charges and expenses of winding up for the
adjustments of the rights of the contributors among themselves such
amour+ as may be required not exceeding One pound.

If upon the winding up or dissolution of the Company there remains
after the satisfaction of all its debts and liabilities any property
whatsoever, the same shall not be paid to or distributed among the
members of the Company but shall be given or transferred to some
other institution or institutions having objects similar to the
objects of the Cawpany and which shall prohibit the distribution of
its or their income and property amongst its or their members to an
extent at least as great as is imposed on the Campany under or by
virtue of Clause 4 hereof, such institution or institutions to be
determined by the members of the Company, at or before the time of
dissolution, or in default thereof by such Judge of the High Court of
Justice as may have or acquire jurisdiction in the matter, and if and
so far as effect cannot be given to the aforesaid provision then to
some charitable object.



WE, the_ several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association.

NAMES ADDRESSES AND DESCRI _é OF SUBSCRIBERS
<
Anthony McGann W %&vﬂ/ﬂ- / 98 Burlington Street,
 Liverpool

/ Parochial Club Manager

Margaret Lillian Clarke 2/ « ¢ (e elos 29A Eldon Street,
Liverpool

Housewife

i -
Alice White L,Q{ M / 3 Silvester Street,

Liverpool

&

/ Retired

John Forrest C7 g&;@ ( 34 Eldon Street,

Liverpcol
/ Caretaker

Paul. Morris % ; LS 47 Blenheim Towers
Liverpool 15

Tailor

. [
William Little /jL /émgég 9 McKeown Close

Liverpcol L5

; Horticultural
Supervisor

Harold Thcmas OZ_’Q’ M 106, Victorta Poaol

Freokld Memennicle 137
eomfary Director

John Wilson Smith 4/

Wirral

Canpany Director




NAMES ADDRESSES AND DESCRTPTIONS OF SUBSCRIBERS

James Bernard Fitzpatrick

rey Steuart Fa Ay Pi The Croft
/ Thornton Hough
!

\'/‘“1\-&-»\, Wirral
i

Lawrence Holden Hollybank
12 Pine Walks

] " ; Prenton
\\\ . ‘L\k\ { Wirral
. Solicitor .
- {
DATED this b day of ,d((aj/ 1988

WITNESS to the above Signatures-

Name Jehtoni ‘@Bae»r «f/gﬂ(ﬂ / ﬁ /
Address | ODALE StREET : /
Lieepst L2287

(\7&, e SoLieimt

1 Myrtle Street
Liverpool.

Chairman - Liverpool
Health Authority

P
4
#

Chartered Accountant

Occupation



THE COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATICN
OF

ELDONIAN DEVELOPMENT TRUST LIMITED

INTERPRETATION
In these Articles:-

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

"the Seal" means the common seal of the Campany.

"secretary” means any person appointed to perform the
duties of the secretary of the Campany.

"The United Kingdom" means Great Britain and Northern Ireland.

Expressions referring to writing shall unless the contrary intention
appears, be construed as including references to printing, lithography,
photography, and other modes of representing or reproducing words in a
visible form.

Unless the context otherwise requires words or expressions contained
in these Articles shall bear the same meanings as in the Act or any
statutory modification thereof in force at the date at which these
Articles became binding on the Company.

MEMBERS

The first members of the Association shall be Eldonian Community Trust
Limited and Anthony McGann.

(a) A member may at any time withdraw from the Company by giving at
least 7 clear days' written notice to the Company. Membership
shall not be transferable and shall cease on death.

(b) The directors may also at their discretion terminate the
membership of any member but the requirements of natural justice
shall be respected and a member shall be entitled to be heard in
his own defence by the director or a camittee of directors.

M

COMPANIIES REGISTRATION
11 MAY 1988

OFFICE




GENERAL, MEETINGS

the Company shall in each year hold a general meeting as its amnual
general weeting in addition to any other meetings in that year, and
shall specify the meeting as such in the notices calling it; and not
more than fifteen months shall elapse between the date of one annual
general meeting of the company and that of the next. Provided that so
1‘?1'19 as the Comwpany holds its first annual general meeting within
elgh_teen.months of its incorporation it need not hold it in the year
of its incorporation or in the following year. The annual general
meet%n% shall be held at such time and place as the directors may
appoint.

All general meetings other than annual general meetings shall be
called extraordinary general meetings.

The directors may, whensver they think fit, convene an extraordinary
general meeting, and extraordinary general meetings shall also be
convened on such requisition, or in default may be convened by such
requisitionists, as provided by section 368 of the Act. If at any
time there are not within the United Kingdom sufficient directors
capable of acting to form a quorum, any directors or any two members
of the Company may convene an extraordinary general meeting in the
same manner as nearly possible as that in which meetings may be
convened by the directors.

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting called for the passing of a
special resolution shall be called by twenty one days notice in
writing at the least and a meeting of the company other than an annual
general meeting or a meeting for the passing of a special resclution
shall be called by fourteen days' notice in writing at the least. The
notice shall be exclusive of the day on which it is served or deemed
to be served and of the day for which it is given, and shall specify
the place, the day and the hour of the meeting, and in case of special
business the general nature of that business, and shall be given in
manner hereinafter mentioned or in such other manner, if any, as may
be prescribed by the Company in general meeting to such persons as
are, under the articles of the Company, entitled to receive such
notices fram the Company

PROVIDED that a meeting of the Coampany shall notwithstanding that
it is called by shorter notice than that specified in this article
be deamed to have been duly called if it is so agreed:

{a) in the case of a meeting called as the annual general meeting by
all the members entitled to attend and vote thereat; and

(b} in the case of any other meeting by a majority in number of the
members having a right to attend and vote at the meeting being a
majority together representing not less than ninety five per cent



10.

11.

12l

13.

14.

of the total voting rights at that meeting of all the members.

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

All business shall be deemed special that is transacted at an
extraordinary general meeting, and also all that is transacted at an
annual. general meeting with the exception of the consideration of the
accounts, balance sheets, and the reports of the directors, the
election of directors in the place of those retiring, and the
appointment of, and the fixing of the remuneration of, the auditors.

No business shall be transacted at any general meeting unless a gquorum
of members is present at the time when the meeting proceeds to
business; save as herein otherwise provided, three members present in
person shall be a quorum.

If within half an hour fram the time appointed for the meeting a
quorum is not present, the meeting, if convened upon the reguisition
of members, shall be dissolved; in any other case it 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 time and place as the
directors may determine, and if at the adjourned meeting a quortm is
not. present within half an hour from the time appointed for the
meating, the members present shall be a quortm.

The chairman (if any) of the hoard of directors shall preside as
chairman at every general meeting, or if there is no such chairman, or
if he shall not be present within fifteen minutes after the time
appointed for the holding of the meeting, or is unwilling to act, the
directors present shall elect one of their number to be chairman of
the meeting.

If at any meeting no director is willing to act as chairman, or if no
director is present within fifteen minutes after the time app>inted
for holding the meeting, the members present shall choose cne of their
number to be chairman £ the meeting.

The chairman may, with the consent of any meeting at which a quorum is
present {(and shall if so directed by the meeting), adjourn the meeting
fram time to time and fram place to place, but no business shall be
transacted at any adjourned meeting other than the business left
unfinished at the meeting fram which the adjournment took place. When
a meeting is adjourned for thirty days or more notice of the adjourned
meeting shall be given as in the case of an original meeting. Save as
aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned

meeting.



15'

16.

17.

18-

19.

20.
21.

22.

At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands, unless a poll is (before or on
the declaration of the result of the show of hands) demanded.

(&) by the Chairman; or

(b) by at least three members present in person; or

(¢) by any member or members present in person or by proxy and
representing not less than one~tenth of the total voting rights
of all the members having the right to vote at the meeting.

Unless a poll be so demanded a declaration by the chairman that a
resolution has on a show of hands been carried or carried unanimously
or by a particular majority, or lost, and an entry to that effect in
the book containing the minutes of proceedings of the Campany shall be
conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such
resolution.

The demand for a poll may be withdrawn.

Except as provided in Article 21, if a poll is duly demanded it shall
be taken in such manner as the chairman directs, and the result of the
poll shall be deamed to be the resolution of the meeting at which the
poll was demanded.

In the case of an eguality of votes, whether on a show of hands or on
a poll, the chairman of the meeting at which the show of hands takes
place or at which the poll is demanded, shall be entitled to a second
or casting vote.

A poll demanded on the election of a chaiman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
guestion shall be taken at such time as the chairmman of the meeting
directs, and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poll.

Subject to the provisions of the Act a resolution in writing signed by
all the members for the time being entitled to receive notice of and
to attend and vote at general meetings (or being corporation$ by their
duly authorised representative) shall be as valid and effeftive as if
the same had been passed at a general meeting of the any duly
convened and held.

VOTES OF MEMEERS

Every member shall have one vote.

No member shall be entitled to vote at any general meeting unless all
monies presently payable by him to the Ccmpany have been paid.

On a poll votes may be given either personally or by proxy.
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The mstrumﬁ_?nt appointing a proxy shall be in writing under the hand
of the appointor or of his attorney duly authorised in writing, or if
tI}e appointor is a corporation, either under seal, or under the hand
of an officer or attorney duly authorised. A proxy need not be a
member of the Campany.

The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a rotarially certified
copy of that power or authority shall be deposited at the registered
office of the Campany or at such other place within the United Kingdom
as is specified for that purpose in the notice convening the meeting,
not less than forty-eight hours before the time for holding the
meeting or adjourned meeting at which the person named in the
instrument proposes to vote, or in the case of a poll not less than
twanty four hours before the time appointed for the taking of the
1;><‘_:&.'Lé1 and in default the instrument of proxy shall not be troated as
valid.

An instrument appointing a proxy shall be in the following form or at
a form as near thereto as circumstances admit:

"ELDONIAN DEVELOPMENT TRUST LIMITED"

I l(We) RN N RN NN AR LI Of [P T E R IR AR N I R B L

in the County of ...... teveensasesees being a member/members of the
above named Campany hereby appoint .eceesereececerscccararesrannens of
-8 8 " e e e s b sa s 30 00 et e Or failing hirn S 48 B IS RSP PP TR S NS

e tiereiveeeresssaseeseses. as my {our) proxy to vote for me (us)
on my (our) behalf at the annual (extraordinary) general meeting of
the Campany to be held on the ...ceesiicsecns. day Of ceeeeevrnaccncs
and at any adjournment thereof.

Signed this .evoveeeveiense . day Of veveviveseses o 198

Where is it desired to afford members an opportunity of voting for or
against a resolution the instrument appointing a proxy shall be in the
following form or a form as near thereto as circamstances admit:

"ETDONIAN DEVELOEMENT TRUST LIMITED"

I (WE) P Y T R N N NN S Of EEEEEEEE NI NN N e s sewe

in the County OFf eueevseessseseesse.. being a membeyx /members of the
above named Campany hereby pPOINt vivveseneorsoceanncrnsassssseee of
or failing him ..ceeeavcrncecinrinranans
i evssusscenssrureersnsansce as Ny (our) proxy to vote for me (us)
on my (our) behalf at the annual (extraordinary) general meeting of
the Company to be held on the ..ieeccecans -ve day Oof ceevvevcianncnn
and at any adjournment thereof.

e r s EE N R R RN RS

Signed this .eveesasnees cres day Of seeseseaeassers 198

This form is to be used in favour of/against * tl_le resglution. Unless
otherwise instructed the proxy will vote as he thinks fit.
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* Strike cut whichever is not desired.

The instrument appointing a proxy shall be deemed to confer authority
to demand or join in demanding a poll.

A vote given in accordance with the terms of an instrument of proxy
she_x_'l.l‘ be valid notwithstanding the previous death or insanity of the
principal or revocation of the proxy or of the authority under which
the ProXy was executed, provided that no intimation in writing of such
death, insanity or revocation as aforesaid shall have been received by
the Covpany at the office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a member of the Company may by resolution of
its directors or other governing body authorise such person as it
thinks fit to act as its representative at any meeting of the Company,
and the person so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual member of the
Company .

APPOINTMENT CF DIRECTORS

(a) Unless and until otherwise decided the number of directors shall
be eleven and the first directors shall be the subscribers to the
Memorandum of Association and shall serve until the next Annual
General Meeting.

(b) Subsequent directors shall be nominated by Eldonian Community
Trust Limited at each annual general meeting until the following
annual general meeting and shall camprise: -

(i) five persons who are experienced with the practical running
of business
(ii) six members of Eldonian Community Trust Limited

(¢) Eldonian Community Trust Limited shall have power at any time and
fran time to time to appoint any person as an addition to the
existing directors, but so that the number shall not at any time
exceed the number fixed in accordance with these Articles. 7ny
director so appointed shall hold office only until the next
following annual general meeting when with the consent of that
meeting the directors may add to the list of appointors referred
to in article 30(d) hereof

(d) In the event of any director resigning his office or becaming for
any reason unable to act the body referred to in Article 30{c)
above which appointed such director shall be entitled to appoint
a replacement director to serve until the following annual

General Meeting

(e) A retiring Director shall be eligible for re-appointment
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The Cavpany may from time to time by special resolution increase the
number of directors.

POWERS OF THE BOARD OF DIRECTORS

The business of the Company shall be managed by the directors who may
pay all expenses incurred in pramoting and registering the Company,
and may exercise all such powers of the Company as are not, by the Act
or by these Articles required to be exercised exercised by the Ccmpany
in general meeting subject nevertheless to the provisions of the Act
or these Articles and to such regulations being not inconsistent with
the aforesaid provisions as may be prescribed by the Company in
geneJ;al meeting; but no regulation made by the Company in general
meeting shall invalidate any prior act of the directors which would
have been valid if that regulation had not been made.

BAll cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments and all receipts for meneys paid to the Company
shall be signed, drawn, accepted, endorsed or otherwise executed as
the case may be in such manner as the directors shall from time to
time by resolution determine.

The directors shall cause minutes to be made in books provided for the
purpose:

(a) of all appointments of officers made by the directors

(b) of the names of the directors present at each meeting of the
directors and of any camittee of the directors

(¢) of all resolutions and procesdings at all meetings of the Cawpany
and of the directors and of committees of directors;

DISQUALIFICATION OF DIRECTORS
The office of a director shall be vacated if the director:-

(a) without the consent of the Company in general meeting holds any
other office of profit under the Campany; Or

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

(¢) becames prohibited fran being a director by reason of any order
made under Sections 295 to 299 of the Act; or

(d) beccmes of unsound mind; or

(e) resigns his office by notice in writing to the company; or
(f) ceases to be a director by virtue of Section 293 of the Act; or

(g) If by notice in writing to the Association he resigns his office.
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(h) TIf he is removed from office by a resolution duly passed pursuant
to sections 303 of the Act.

(i) If he ceases to be a member by virtue of section 293 of the Act.

(j) is directly or indirectly interested in any contract with the
campany and fails to declare the nature of his interest in manner
required by Section 317 of the Act.

Z} director shall not vote in respect of any contract in which he is
interested or any matter arising thereout, and if he does so vote his
vote shall not be counted.

PROCEEDINGS OF DIRECTORS

The directors may meet together for the dispatch of business, adjourn
and otherwise regulate their meetings ag they think fit. Questions
arising at any meeting shall be decided by a majority of votes. In
case of an eguality of votes the Chairman shall have a second or
casting vote. A director, may and the secretary on the requisi’ ‘on of
a director shall, at any time sumon a meeting of the directors. It
shall not be necessary to give notice of a meeting of directors to any
director for the time being absent fram the United Kingdam.

The quorum necessary for the transaction of the business of the
directors may be fixed by the directors and unless so fixed shall be
Sl

Notwithstanding Article 37 should the number of directors fall below
3 the continuing directors may act until such time as replacement
directors are appointed under provisions of Article 30 above.

The directors may elect a chairman of their meetings and detexrmine the
period for which he is to hold office; but if no such chairman is
elected or if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same the directors
present may c’1cose one of their number to be chairman of the meeting.

The directors may delegate any of their powers to comittees
consisting of such member or members of their body as they think fit,
and any comittee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may be imposed on it by the
directors.

A comnittee may elect a chaimman of its meetings; if no such chairman
is elected or if at any meeting the chairman is not present within
five minutes after the time appointed for holding the same, the
members present may choose one of their number to be chairman of the

meeting.

A camittee mov meet and adjourn as it thinks proper. Questions
arising at any Tmeeting shall be determined by a majority of votes of
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the members present, and in case of an equality of votes the chairman
shall have a second or casting vote.

All acts done by any meeting of the directors or of a camnittee of
directors or by any person acting as a director notwithstanding that
it be afterwards discovered that there was some defect in the
appointment of any such director or persons acting as aforesaid, or
that they or any of them were disqualified, be as valid as if every
such person had been duly appointed or had duly continued in office
and was qualified to bhe a director.

A resolution in writing signed by all the directors for the time being
entitled to receive notice of a meeting of the directors shall be as
valid ani effectual as it it had been passed at a meeting of the
directors duly convened and held.

Subject to the provisions of the Act and the Memorandum of Association
and provided that he has disclosed to the directors the nature and
extent of any material interest of his, a director notwithstanding
his office:

(a) may be a party to, or otherwise be interested in, any
transaction or arrangement with the Company or in which the
Campany is 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 in, any body corporate promoted by the Campany or in
which the Campany is otherwise interested; and

(¢) shall not, by reascn of his office, be accountable to the
Campany for any benefit which he derives fram any such office or
employment fram any such transaction or arrangement or froam any
interest in any such body corporate and no such transaction or
arrangsment shall be liable to be avoided on the ground of any
such interest or benefit

For the purposes of regulation 53:

(a) a general notice given to the directors that a director is to be
regarded as having an interest of the nature and extent specified
in the notice in any transaction or arrangement in which a
specified person or class of persons is interested shall be
deemed to be a disclosure that the director has an interest in
any such transaction of the nature and extent so specified; and

(b) an interest of which a director has no knowledge and of which it
is unreasonable to expect him to have knowledge shall not be

treated as an interest of his

Save as otherwise provided by the Articles, a director shall not vote
at a meeting of directors or of a coamittee of directors on any
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J;esqlution concerning a matter in which he has, directly or
indirectly, an interest or duty which is material and which conflicts
or may conflict with the interests of the Company unless his interest
or duty arises only because the case falls within one or more of the
following paragraphs:

(@) the resclution relates to the giving to him of a guarantee,
secprity or indemnity in respect of money lent to, or an
obligation incurred by him for the benefit of, the Company or any
of its subsidiaries;

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

(¢) his interest arises by virtue of his subscribing or agreeing to
subscribe for any debentures of the Company or any of its
subsidiaries or by virtue of his being, or intendirg to be a
director or other officer of such subsidiary on behalf of or as a
trustee or nawinee for the Company.

A director shall not be counted in the quorum present at a meeting in
relation to a resolution on which he is not entitled to vote.

SECRETARY

The Secretary shall be appointed by directors for such term at such
remuneration and upon such conditions as they may think fit, and any
Secretary so appointed may be removed by them.

R provision of the Act or these articles requiring or authorising a
thing to be done by or to a director and the secretary shall not be
satisfied by its being done by or to the same person acting both as
director and as, or in place, of the secretary.

THE SEAL

The directors shall provide for the safe custody of the seal which
shall only be used by the authority of the directors or a comnittee of
the directors authorised by the directors in that behalf, and every
instrument to which the sale shall be affixed shall be signed by a
director and shall be countersigned by the secretary_ or be a second
director or by scme other persocn appointed by the directors for the

purpose.
ACCOUNTS

The directors shall cause books of account to be kept with respect
to:
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(a) all sums _of money received and expended by the company and the
m?tters in respect of which the receipt and expenditure takes
place;

(b) all sales and purchases of goods by the company;
(c) the asseis and liabilities of the canpany.

Proper books shall not be deemed to be kept if there are not kept such
books of account as are necessary to give a true and fair view of the
state of the campany's affairs and explain its transactions.

The books of account shall be kept at the registered office of the
company or subject to the provisions cf the Act, at such other place
or places as the directors think fit, and shall always be open to the
inspection of the directors.

The Board of Management shall from time to time determine whether and
to what extent and at what times and places and under what conditions
or regulations the accounts and books of the coampany or any of them
shall be open to the inspection of members not being directors and no
member (not being a director) shall have any right of inspecting any
account or book or document of the campany except as conferred by
statute or authorised by the directors or by the company in General
Meeting.

The directors shall fram time to time in accordance with Section 240
and 246 of the Act and cause to be prepared and to be laid before the
company in General Meeting such profit and loss accounts balance
sheets group accounts (if any) and reports as are referred to in those
sections.

A copy of every balance sheet (including every document required by
law to be annexed thereto) which is to be laid before the company in
General Meeting together with a copy of the Auditors Report shall not
less than twenty-one clear days before the date of the meeting, be
sent to every member of the company provided that this article shall
not require a copy of those documents to be sent to any person of
whose address the coupany is not aware.

AUDIT

Auditors shall be appointed and their duties regulated in accordance
with the provisions of the Act.

NOTICES

A notice may be given by the campany to any member , _either personally
or by sending it through the post to hl.m or his Ifeglste.red address or
(if he has no registered address within the United Kingdan) to the
address, if any, within the United Kingdam supplied by h.J.Il'l to the
campany for the giving of nctice to him. Where a notice is sent by
post service of the notice shall be deawed to be effective by
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properly addressing, prepaying and posting a letter containing this
notice and to have been effected in the case of a notice of meeting at
the e{cplratlon of twenty-four hours after the letter containing the
same is posted and in any case at the time at which the letter would
be delivered in the ordinary course of post.

Notice of every general meeting shall be given in any manner herein-
before authorised to:

(a) every member except those members who (having no registered
address within the United Kingdom) have not supplied to the

company an address within the United Kingdam for the giving of
notices to them;

(b} every person being a legal personal representative or a trustee
in bankruptcy of a member where the member but for his death or

bagkruptcy would be entitled to receive notice of the meeting;
an

{c) the auditor for the time being of the company.

No other person shall be entitled to receive notices of general
meetings.

INDEMNITY

Subjectc to the provisions of the Act but without prejudice to any
indem 1ty to which a director may otherwise be entitled, every
direc v or other officer or auditor of the Campany shall be
indennified out of the assets of the Campany against any liability
incurred by hmm in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application in which relief is
granted to him by the Court from liability for negligence, default,
nreach of duty or breach of trust in relation to the affairs of the
Canpany .

PRESIDENT, VICE-PRESIDENTS AND PATRONS

The directors may appoint any person to be the president and any
person or persons to be vice-presidents or patrons of the Campany for
such term or terms specified at the time of appointment as they shall
think fit. Such persons shall not by virtue only of such appointments
be directors or members of the Cavpany.
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James Bernard Fitzpatrick 1 Myrtle Street
Liverpool
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2261135

I hereby certify that

ELDONIAN DEVELOPMENT TRUST LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 23 MAY 1988

alo. o,

MRS, M. MOSS,

an authorised officer

15 allate ],



