COMPANIES FORM No, 12

Sténtutory Peciaration of compliance
with requirementis on application
for registration of a company

Piei;ls? do nat Pursuant to section 12(3} of the Companies Act 1985
write In
this margin
To the Registrar of Companies Fer official use  For officlal use
Plaage complate fo e =y
Tegibly, preforably | i i !
in binck type, or [N S S |

told block lettering  Name of company

* PARDEV (MANCHESTER)} LIMITED

* In.on full
name of Company
| EVELYN MARIA MEENAGHAN
' oo
of 48 CEDARS AVENUE, LONDON E17 7QN
+ deleto as do solemnly and sincerely declare that | am a [Solicitor engaged i the formation of the company]t

appropriate . . .
[person named as director or secretary of the company in the statement deliverad to the regietrar

under section 10(2}}? and 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 compliad with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutery Declarations Act 18356
Declared at ___GHERSON & CO
22 TUBOR STREET

LONDON EC4Y 0JJ - /A/‘l
the __&. A day of &’/(?.‘31)‘4(‘62/:?%/ /ﬁ,/&f[ﬂaﬁ

Declarant to sign below

o~

One thou{gaﬁ ni%w /vmc-‘-r}/- Th ke
before me Lf )

A Comm:!s\'oner/for Oaths or Notary Public or Justice of
the Peace or-Sblicitor having the powers conferred on a
Commissioner for Qaths.

Presentor's name address and For official Use
reference (if any}: New Companles Section Post room
\.‘I.-U‘GJRS GOU LDENS ,I_T: L - = “’I“_‘.‘,#‘\i
2% Tudor Street 1 ~ s f
¥ *
London , | .
ECAY 0JJ A
Tel: 071-683 7777
PepemE=s, Tha Solicitors' Law Stationery Society ple, Oyez House, 27 Crimscott Streot, London SE! 5TS 488 BHAM,
= . o
Wl * & &

Companies G12 : .
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COMPANIES HOUSE

S‘E:atement of first directors zand
secretlary andiniended situation
This form shouid be completed in black, . ofr eqgistered office

CN‘ - Q"zﬁéf)?l-;. o For official use Qj

Company name (in full) PARDEV (MANCHESTER) LIMIT®D
Ragistered office of the company on iy J
Incorporation, RO| .1 BREWERS-GREEN_ .. - .. . .. e 4
o . .BUCKINGHAM GATE _ . - ;
Posttown  LONDON _ = o
County/Region e
: Postcode SWIMORH . . o]
If the memorandumis déif&ered by an
agent for the subscribers of the
memorandum mark ‘X’ in the bex X
opposite and give the agent’s name
and address.
NI e cmremn e+ et s en e omms )
™ PAnRS GGU&.DEN% | i
vt BT R e aCAS Sl sl el -vha‘wu\ LUMET memDast LTOBGS W S wlaid . o SALME T L L L A

. udor Street -

b
T LAY A £ AT PR TR W o ms ek ‘_L,ﬁu;-(}o r',..-", L BRI M AL, T T S T et g AR, A YT n‘;‘.ll

o | Post town 3 Q@(- 0.5 I |
) County/Region -MO’”:? B_ 3 IR —
T |

Numhnmf vontinuation sheets attached

“ '

To whom should Companiss House
SSHS GOULDEMS

direct any enquiries about the 3 ¢t

information shown in this form? 2_ Tu dor Sire M

\]
e oo eonere et o0 gt g - e SREIZ? Em
“Tondon B

SRS & o7\ "200 | X X N . Postcode =~ =
Telephone T2l 071-683 W?_'_Z__M_ Extension

R 0 £ M, AT T K 6 he e A




Company Secretary (secncus1-5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Wsual residential addrass must be givan.

In the rase of a corporation, give the
registered or principal office address.

Consent signature

- Rirectors (Scenots 1-3)

Please list directors in alphabetical order.
*Style/Title

Name
Forenamea

Surname

*Honours etc

Previous forenames

Previous surname

Address

Usual residential address must be given.
In the case of a corporation, give the

registered or principal office addross.

Date of birth
Business ogcupation

Other ditectorships
* Voluntary details

Page 2 Consent s:gnatur_e

. :
o __ PHILIP JOBN o o !
. . MARTIN e i
li
—— ot - - — - - ——— et s mpr———— g i e~z
;7_::_‘_”;.. - ﬂ; S g et ,-,----ﬁ_\;
{AD| RUNWICK HALL ]

RUNWICK LANE |

e e i ¢

Post town DIPPENHALL

wzr T e pr—a ¢ bty LT o ETR TR

County/Region FARNRAM
Postcode i Country e e e .
| consent to act as secretary of the company named on page 1 .
Py

Signed ﬂ/{;f\nﬁ: l[\fmﬂg‘ Date /S~/- D3 N

ch i i)

HUMPHREY JAMES MONTGOMERY B
PRICE W i
o

|

- '
aral seow

. |

AD DEAKS ' |
DEAKS LANE A
Post town CUCKFIELD i

County/Region WEST SUSSEX !

Postcode RHL7 5JA 4 lI Country ENGLAND ]
pojl)2[05 4 4I2_| Nationality |NA| BRITISH |
m:_ CHARTERED ACCOUNTANT R |
[op] SEE ATTAGHED LIST |

) T .

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

Date ;S "/:- 7‘3

Signed. ‘

I

i



. Directors (continued)

{Seenotes [ ~ 5} - -
Name " *Style/Title | LD o
Forsnames | .. " ROBERT
Surname MAXTED e e ek
*Honoursetc | _ R i
Pravious forenames | O I
Previous surnamé . I e e e e e o J |
Address ol vawwsr e
Usual residential address mustbe given. , h THORNCOMBE STREET R
In the case of a corporation, give the o
registered or principal office address. Post town BRAMLEY. e e i
| County/Region ‘ SURREY . o ”j ‘
Postcode ___GULS ONDJ  Country __ ENGLAND |
pawofbitn | [Doloy lop Jayr ] Navonatity [na] _ meezmss
Business occupation _(;; EQE.‘PAN‘E..R}REQTQE., ' i
Other directorships oD SEE A\\TTACHED_ LIST B ) -
* Voluntary details ' j consent to act as director of the company named on page 1 I‘l ‘ ml
Consent signature Signed Date ;"I
o,

Delste if the form W | / 8 -/~ 9'?)

Is signed by the

subscribers, Signature of agent on behaif of all subscribers  Date .
Ty
AT

Signed Date

Delete if the form
Is signed by an |
agent on behaif of

sl the subscribers. Signed Date :
Al the subseribers
must sign either Signed Date
parsonally or by o -~
parson or persons A |
authorised to sign ya ) . !
far therm. . Signed ~ Date '
i Nl
Signed Date
& Signed , Date
PEQE 3 9 pr— ;J’

x



Notes

T Shew for an individual the: full
forepames NOT INITIALS

ard swrnarme together with any
pravious forenames or surname(s).

If the cdlirector or secretary is a
corporation or Scotsizh firm - show
the corpiorate or firm name on the
surpame: line,

Give previous forenames or surname
except that:

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

* pames not used since the age
of 18 or for at least 20 years
need not he given,

In the case of a peer, or an individual
usually known by a British title, you
may slate the title instead of or in
addition to the forenames and surname
and you need not give the name hy
which that person was known before
he or she adopted the title or
succeeded to it

Address:
Give the usual residential address.
In the case of acorporation or Scottish

firmm give the registered or principal
office. -

2 Directors known by ancther

description:

A. director includes any person who
occupies that position even if called
by a different name, for example,
governor, member of council. Jt also
includes a shadow director.

Directors details:

Show for each individual director
their date of birth, business occupation
and nationality,

The date of birth must be given for
every individual director.

Other diractorships:

Give the name of every company of
which the individual concerned is a
director or has been a director at any
time in the past 5 years. You may

“exclude a company which either is

oratalltimesduringthe pastSyears
when the person was a director was:

+ dormant,

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

- awholly owned subsidiary of the
company making the return,

+ another wholly owned subsidiary
of the same parent company,

If there is insufficient space on the
form for other directorships you may
use a separate sheet of paper.

5 Use photocopiesofpage2toprovide

details of joint secretaries oradditional
directors and include the company's
name and number.

‘The address for companies registerad
in England and ‘Wales isi~

The Registrar of Companies
Companies House

Crown Way

Cardiff

CFa 30z

or, for companies registered in
Scotland;-

The Registrar of Comparies
Companies House

100-102 George Strest
Edinburgh

EH2 3DJ
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FLMPHREY JAMES MONTGOHERY FRICT 1

t

pirectarships

Current Company Name - Appaintment Title
4#PH (BRACKNELL) LIMITED 2571071991
APH (MANOR ROAD)Y LIMITED 2370171992
ARLINGTON BUSIKESS PARKS LIMITED 2R/0679%2
ARLINGTON INOUSTRIAL ESTATES LIMITED 0471271986
ARLINGTON {(KETTERING) LIMITED 19/09/1989
ARLINGTON PROPERTY DEVELOPMENTS LIMITED 3170871990
ARLINGTON PROPERTY HOLDINGS LIMITED 2520971991
ARLINGTON PROPERTY INVESTMENTS LIMITED 25/1171983 =y
ARLINGTON SECURITIES PLC 25/01/1983 chief Exceutive
BURMOOD HOUSE DEVELOPMENTS LIMITEDR 0471271989 DIRECTOR
BURWOOD HOUSE DEVELOPHENTS (IRELAND) LIMITED 01/01/1985\\
BURWOOD HOUSE ITHVESTHENTS LIMITED 06/12/1989(y DIRELTOR
BINFORD LIMITED 04/%2/1986
BLENKIN L.IMiTED 3170171990
THE BURWUGD HOUSE GROUP PLC 04/12/1989
C.G.M. SECURITIES LIMITED 29/12/1985
COMET PARK HATFIELD LIMITED 25670971991 A DIRECTOR
besktop Management Limited 0471271989
DEVELOPHIENT CORPORATION (TRADING 1) LIMITED . 29/11/198¢% DIRECTOR
DEVELOPMENT CORPORATION (TRADING 2) LIMITED 29/11/7198% birector
prumeda Investments Limited 3170171990
ARLINGTON FRANCE SA 18/16799%0
ARLTHGTON ESPANA 5.A. -
FENFLICK LIMITED 3170171990
CATWICK BUSINESS PARK LIMITED 1171071989
GLEMAYRE LIMITED 31/01/1990
GLOUCESTER BUSINESS PARK LIMITED 21/10/1988
GREYSTONES INVESTHENTS LIMITED 3170171990
HELMVALE BUILDING LIMITED 01/10/1984
JOSHUA TAYLOR & CO LIMITED 2970171988 CHAIRMAN
LAZERCOKIC LIMITED 01/10/1984
THE LEEDS PARTNERSHIP LIMITED 28/06/1990 A DIRECTOR
MARLIN ESTATES LIMITED 1671171992
NEWCOMBE PROPERTIES LIMITED 0671171589 y
NORWICH RIVERSIDE LIMITED 1270171990 f,/ff
OXFORD BUSINESS PARK LIMITED 2370171992 x”W' ;i
PARDEY (CONSORT HOUSE) LIMITED 11/12/1992 S
PARDEV (WEST GEORGE STREET) LIMITED 1171271992 !
PARDEV LIMITED 13/05/1992
PARINY LIMITED 1370571992
PARINV (BRACKNELL) LIMITED 2571171992
PARINV (MAIDENREAD) LIMITED 0570671992

PARINV NORTHERN LIMITED 1970771991




D I¥IPULS PROFILE

15 damary 195 Tage No. 2
¢
FUMPHREY JAMES MONTGOMERY PRICE a
;
| Rireetorships (Continued)
current ’Compa‘ny Hame Appointment Tizte
PARINY (OUEDGELEY) LEMITED 2071073952 )
PARIHY (SUHBURY) LIMETED 1671211992 4
ARLINGTCON PEWS)ON SCHEKE TRUSTEES LIMITED 0910311990
PHILIP HILL & PARTNERS LIMITED 2971211784
PILLAR PROPERTY IHVESTMENTS PLC 14670311591
PROBEBIT LIMITED 0671171986
PORT SOLENT LIMITED 047017199 chairman
ARLINGTON WATERSIDE LIMITED 04/0119N chairman
Wideview Limited : 3170171930
WATERSIDE LEISURE SERVICES LIMITVE 03709191
Artington Estates Limited 17/08/198% A Director
Past Company Name Appointment Cessation Title
ARLINGTON BUSINESS PARRS LIMITED 0470171988 0170171990
ARLINGTON BUSINESS PARKS SERVICES LIMITED 1871271986 2570471971
ARLINGTON (FARNBOROUGH) LIMITED 14/09/198% 3070471991
ARLINGTON HENLEY DEVELOPHENTS LIMITED 1370371989 13/03/719R9
ARLINGTOR ITHOUSTRIAL PARKS LIMITED 2570411989 0170171990
ARLINGYON OFFICE DEVELOPMENTS LIMITED 0471271985 0170171990
ARLINGTON PROPERYY MANAGEMENT LIMITED 2370871991 0970971991
ARLINGTON RETAIL DEVELOPMENTS LIMITED 147091987 2170371971
Arrow Computer Systems Limited
Columbia Automation Limited
bata Dynamics Limited
LANGSTONE YACHTING PLC WWAV198T 3170571991
overights Limitad 0170771983 1871071988
PROJECT MAMAGEMENT INTERMATIONAL HOLDINGS 3070471991 0670271992
LIMITED
ARLINGTON WATERSIDE LIMITED 1870771983 2570471989
Cashhold Limited 18707/1989 1470871592 A birector

F.8.P. MANAGEMENT LIMITED

22/12/1987
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Robert pavid Haxted

pergonal Darails

A o ————rr—

flome Address .\Business Address
VAHHURST
THORNCCM3E STREET
BRAMLEY
SURREY GU1S OND
Telephone 0483 893323 Business
Honours
Hatfonmal ity BRITISH
gecupation COMPARY DIRECTOR
Date of Birth 07/03/1947 selary
Former Names bate of Change
None
Directorships
Current Company N Appointment . Title
PARDEY (IPSWICHY LIMITED 1271271991
PARDEV (IPSHWICH RESTAURANTY LIMITED 1271271991
PARDEV (CONSORYT HOUSE) LIMITED h 1171271992
PARDEY (WEST GEORGE STREET) LIMITED 111121992 B -
PARDEV LIHITED 194031991
PARINV LIMITED 19/03/191
PARTHV (BRACKMELL) LIMITED 2571171992
PARINV (MATDENHEAD) LIMITED 0570671992
PARINY NORTHERH LIMITED 0870171992
PARINV (QUEDGELEY) LIMITED 2071071992
PARINV (SUNBURY} LIMITED 16/12/1992
PILLAR PROPERTY INVESTMENTS PLC 144034191
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EM(161)/ 08,01,93 |
THE COMPANIES ACT 1985 (AS AMENDED)
COMPAHY LIMITED BY SHARES

19 JAN 1983
£29 FBE PAID
COMPANIES
HOUSE

MEMORANDUM OF ASSOCIATION
of
PARGEY (MAMCHESTER) LIMITED

1, The name of the Company is PARDEY (MANCHESTER) LINMITED.

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

(A) to carry on all or any of the businesses of manufacturers,

importers, exporters, whotesalers, retaiters, buyers, sellers,
distributors and shippers of, and dealers in any products, goods, wares,
merchapdise and araduce of any kind, general merchants and traders, cash,
discount, mail order and credit traders, manufacturers' agents and
representatives. insurance consultants anmd brokers, estate agents and
mortgage  brokers, financial agents, consultants, managers  and
administrators, hire purchase and general financiers; to participate in,
undertake, perform and carry on all types of commercial industriatl,
trading and financial operations and enterprises and all kinds of agency
business; to carry on all or any of the businesses of marketing, business
and management consultants, advertising agents, printers and publishers;
railway, shipping and forwarding agents, storekeepers, warehouseman,
haulage and transport contractors, garage proprietors, operator, kirers
and tetters on hire of, and dealers in motor or other vehicles, craft,
plant, machinery, tools and egquipment of all Kinds.

(B) to carry on any other business or activity of any nature
whatsoever which may seem to the 0Directors to be capable of. being
conveniently or advantageously carried on in connection or conjunction
with any business of the Company hereinbefore or hereinafter authorised or
to be axpediant with a view directiy or indirectly to enhancing the value
of or to rendering profitable or more profitable any of the Company's
assets or utilising its skills, know-how or expertise.

() to subscribe, underwrite, purchase, or otherwise acquire, and to
hold, dispose of, and deal with, any shares or other securities or
invastments of any nature whatscever, and any optiens or rights in respect
thereof or interests therein, and to buy and sell foreign exchange.

(D) to draw, make, accept, endorse, discount, negotiate, execute, and
jssue, and to buy, sel) and deal with bills of exchange, promissory notes,
and otlier negotisble or transferable instruments or securities.

(E) to purchase, or otherwise acquire for any estate or interest any
property (real or personal) or assefts or any concessions, licences,
grants, patents, trade marks, copyrights or other exclusive or
non~exclusive rights of any kind and to hold, develop and turn to account
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and deal with the same in such mapper 25 fay be thought fit and 1o make
experiments and tests end to carry on all kinds of research work.

(F} to bujld, copstruct, alter, remove, raplace, equip, exgcute, carry
out, improve, work, deveijop, administer, smaintain, manage ur conirol
buildings, structures or facilities of all kinds, whether for the pucposes
of the Company or for sale, letting o hire to or in return for any
copnsideration from any compary, firm or perscn, and to contribute te or
assist in or carry out any part of any such cperation.

(G) to amalgamate or enter into partpnership or any joint venture or
profit/loss-sharing arrangement or other association with any company,
firm, person or body.

() to purchase or otherwise acquire and undertake all or any part of
the business, property and TViabilities of any cempany, firm, person or
body carrying on any business which the Company is authorised to carry on
or pessessed of any property suitable for the purposes of the Ccmpany.

(1) to promote, or join in the promotion of, any company, whether or
not having objects similar to those of tne Company.

(J} to borrow and raise money and to secure or discharge any debt or
ohlingation af or binding on the Company in such manner as may bg thought
fit and in particular by mortgage or charge upon all or any part of the
undertaking, property and assets (present and future) and the uncalled
capital of the Company, or by the creation and issued of debentures,
debenture stock or other securities of any description.

(K) to advance, lend or deposit money or give credit to or with any
company, firm or person on such terms as may be thought fit and with or
without security.

(L} to guarantee or give indemnities or provide security, whether by
personal convenant or by mortgage or charge upon all or any part of the
undertaking, property and assets (present and future) and the uncalled
capital of the Company, or by all or any such methods, for the performance
of any contracts or obligations, and the payment of capital or principal
(together with any premium) and dividends or interest on any shares,
debentures or other securities, of any person, firm or company including
{without 1imiting the generality of the foregoing) any company which is
for the time being a holding company of the Company or another subsidiary
of any such holding company or is associated with the Company in business.

(M) to issue any securities which the Company has power to issue for any
other purpose by way of security or indemnity or in satisfaction of any
1iability undertaken or agreed to be undertaken by the Company.

(N} to sell, lease, grant licences, easements and other rights over, and
in any other manner deal with or dispose of, the :ndertaking, property,
assets, rights and effects of the Company or any part thereof for such
consideration as may be thought fit, and in particular for shares or other
sacurities, whether fully or partly paid up.

(0) to procure the registration, recognition or incorporation of the
Company in or under the laws of any territory outside England.
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(PY to subscribe or gquaraptee meney for any nagional, <haritable,
bepevoient, public, general or wsaful object or for any purpose which may
be considered 1ikely directiy or indirectly to further thg interests of
the Company or of its members. '

(7} to establish and maintain or contribute to any pension or
superapnuation funds for the benefit of, and to give or procure ihe Qiving
of dupatrjons, gratuities, pensions, allowances or emoluments to, any
individidls who are or were at any time in the employment or service of
the Company or of any company which is its holdings <company or is a&
subsidjary of the Company or any such holding company or otherwise is
aliied to or associated with the Company or any of the predecessors of the
Company or any other such company as aforesaid, of who are or were at any
time directors or officers of the Company or of any such other company,
and the wives, widows, families and dependants of any such individuals; to
establish and subsidise or subscribe to any institutions, or assogiations,
clubs or funds which may be considered likely to benefit any such persens
or to further the interests of the company or of any such other company;
and to make payments for or towards the insurance of of such persons.

(R) to establish and maintain, and to contribute .o, any scheme for
encouraging or facilitating the holding of shkares or debentures in the
Company by or for the benefit of its employees or former employees, or
those of 1ts subsidiary or holding company or subsidiary of its holding
company, or by or for the benefit of such othsr persons as may for the
time being be permitted by law, or any scheme fgr sharing profits with 1ts
employees or those of its subsidiary and/er agseciated companies and (so
far as for the time being permitted by law) to’ lend money to employees of
the Company or of any company which is its holding company or is a
subsidtary of the Company or any such hoilding company or otherwise is
ajlied to or associated with the Company with a view to enabling them to
acquire shares in the Company or its holding company.

(S) £o' distribute among members of the Company in specie or otherwise,
by way of dividend or bonus or by way of reduction of capital, all or any
of the property or assets of the Company, or any proceeds of sale or other
disposal of any property or assets of the Company, with and subject to any
incident autherised and consent required by law.

(T} to do all or any of the things and matters aforesaid in any part of
the world, and either as principals, agents, contractors, trustees or
aotherwise, and by or through trustees, agents, subsidiary companies or
otherwise, and either alone or in conjunction with others.

(U) to do all such other things as may be considered to be incidental or
conducive to any of the above objects.

And it is hereby declared that the objects of the company as specified in
each of the foregoing paragraphs of this Clause (except only if and so far
as otherwise expressly provided in any paragraph) shall be separate and
distinct objects of the Company and shall not be in any way limited by
refarence to any other paragraph or the order in which the same occur or
the name of the Company.

4, The 1iability of the members is limited.

5. The share capital of the Company is £100, divided idnte 100
Ordinary shares of £1 each.
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WE, the person whose name, address and description is subscribed, ars
desirous of bejng formed into a Company in pursuance of this Memorandum of
Association, apd we agree to take the pumber nf shares in the capital of
the Company set opposite our pame,

v

NAME, ADDRESS AND DESCRIPTION Number of Shares

OF SUBSCRIBER taken by Subscriber
ﬁl /{/

EVELYMN MARIA MEENAGHAN ONE

Company Secretary P {f:

48 Cedars Avenue 7 . :

London E17 7QN Cffizfzziﬁkﬁzét;waktzégi g

DATED this /S day of Janvary 1993.

WITNESS to the above Signatures:

K J AMBROSE &
Legal Secretary %/44/1&@)@8 /
22 Tudor SLreet

London

EC4Y 0JJ

P
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THE COMPANIES ACT 1985 (AS AMENDED)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

s
i

PARDEY (MANCHESTER) LIMITED

PRELIMINARY

i, The regulations contained in table A in the Companies {Tables A to
F) Regulations 1985 (as amended so as to affect companies first registered
on the date of incorporation of the Company) shall, except as hereinafler
provided and so far as not inconsistent with the provisions of these
articles, apply to the Company to the exclusion of all other regulations
or Articles of Association. References herein to regulations are <o
regulations in the sald Table A unless otherwise stated.

SHARE CAPITAL

2. The share capital of the Company is F£100 divided into 100 Ordinary
Shares of £1 each. : }

3. (A) Subject to Section B0 of the Companies Act 1965, atl
unissued shares shall be at the disposal of the Directors and they may
allot, grant options over or otherwise dispose of them to such persons, at
such times, and on such terms as they think proper and Section 89(1) of
the Comipanies Act 1985 shall not apply. .
‘ (B) (i} Pursuant to and in accordance with Section 80 of
“the Companies Act .1985 the Directors shall be generally and
\mﬁiunditjonaily authorised to exercise during the period of five years
from the-date of incorporation of the Company all the powers of the
Company to allot relevant securities up to an aggregate nominal amount of
£3003 4

(11} by such authority the Directors may make offers or
agreements which would or might require the allotment of relevant
seturities after the expiry of such period;

(i1} words and expressions defined in or for the
purposes of the said Section 80 shall bear the same meanings in this
Article.

TRANSFER OF SHARES

4. The Directors shall have the right in their absolute discretion and
withcut assigning any reason therefor to refuse to register a transfer of
shares. Regulation Z4 shall not apply.

' SN
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' 6
PROCEEDINGS AT GENERAL MEETINGS

5, Regulation 40 of Table A spall be read and construed as if the words
“ane persopn* were substjtuted for the words *twop persons* and the word
"each” shail be omjtted,

G, Regulation 46 of Table A shall be read and construed as if the words
"any member” were substituted for the words “at least two members® 4n
paragraph (b) thereof,

7. In the case of a corporation a resolution in writing may be signed
of its behalf by a Director or the Secretary thereof or by its duly
appointed attorney or duly authorised representative. Regulation 53 shall
be extended accordingly.

8. An instrument appointing a proxy (and, where it is signed on behalf
of the appointor by an attorney, the letter or power of attorney or a duly
certified copy thereof) must either be delivered at such plice or one of
such places (if any) as may be specified for that purpose in or by way of
note to the netice convening the meeting (or, if no place is so specified,
at the registered office) before the time appointed for holding the
meeting or adjoined meeting or (in the case of a pell taken ctherwisa than
at cr on the same day as the meeting or adjourned meeting) for the taking
of the poil at which it is to be used or be delivered to the Secretary (or
the chairman of the meeting} on the day and at the ptace of, but in any
event before the time appointed for holdit g, the meeting or adjourned
meeting or potl, An instrument of proxy-scall not be treated as valig
until such delivery shall have been effected. Regulation 62 shall not
apply.

NUMBER OF DIRECTORS

9. Subject as herejpafter provided the Directors shai) not be less than
one in number. Regulation 64 shall be modified accordingly.

DELEGATION OF DIRECTORS' POWERS

10. In addition Lo the povers to delegate contained in Regulatien 72,
the Directors may detegate apy of their powers to any committee consisting
of one or more Directors and any one or more Co-opted persons. The
Directors may authorise the co-option to a committee of persaons other than
Directors and for such co-opted members to have voting rights as members
of the committee but so that (1) the number of co-opted members shall be

APPOINTMENT AND RETIREMENT OF DIRECTORS

11, The Directors shall not be subject to retirement by rotation and
references thereto in reguiations 73 to 80 shall be disragarded., -

DISQUALIFICATION AMD REMOVAL OF DIRECTORS

12, The office of a Director stall be vacated in any of the events
specified in regulation 81 and also if he shall in writing offer to resign

»
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and the Directors shall resolve ‘ta gccept such offer zr if he shall have
served upon him & notice ip wriking signed by al) his:co-Directors {being
a teast two in pumber) removing him from office as Director, but so that
in the case of a Managing Director such removal shall be deemed an act of
the Company and shall have effect without prejudice to any claim for
damages for breach of any contract of service beftween him and the Company.

.. REMUNERATICN OF DIRECTORS

13.  Any Directer who serves on any committze, or whe otherwise performs
services which ia the opinion of the Directors ars outside the scope of
the ordinary duties of a Director, may be paid such extra remuneration by
way of salary, commission or otherwise as the Directors may determine.
Regulation 82 shail he extended accordingly. oo

PROCEEDINGS OF DIRECTORS

14. Regulation 89 of Table A shall be read and construed as if the word
"one" was substituted for the word “two®,

15.  On any matcter in which a Director is in any way interested ne may
neveirtheless vote and be taken into account for the purposes of a quorum
and (save as otharwise agreed) may retain for his own absoiute use and
benefit all profits and advantages directly or indirectly accruing to him
thereunder or in consequence thereof. Regulations 94 to 98 shall not
app}.‘)"' ' o~

INSURANCE

16.  Without prejudice to the provisions of paragraph 14 beiow, the
Directors shall have the power to purchase and maintain jnsurance for or
for the benefit of any person who is or was at any time a Director,
Auditor, Secretary, other officer or employee of the Company, or of any
other company which is its holding company or in which the Company or such
holding company or any of the predecessors of the Company or of such
holding company has an interest, whether direct or indirect, or which is
in any way allied to or associated with the Company, or of any subsidiary
undertaking of or any other body, whether or not incorporated ("body"),
owned by or in which an interest is owned by the company or any such other
company, or for the benefit of any other person or persons if the
Directors consider it nscessary or desirable, including (without prejudice
to the generosity of the foregoing) insurance against any 1jability
incurred by such persons in respect of any act or cmission in the actual
or purported execution and/or discharge of their duties and/or the
gxercise or purported exercise of their powers and/or otherwise in
relation to or in connection with their duties, powers or offices in
relation to the Company or any other such company, subsidiary undertaking
or body or otherwise as considered by the Directors to be necessary or
desirable.

INDEMNITY

17. Subject to the provisions of and so far as may be permitted by law,
every Director, Auditor, Secretary or other officer of the company shall
he entitied to be indemnified by the Company against all costs, charges,
lossas, expenses and 1iabjlities incurred by him in the execution and
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discharge of his duties or in relation thereto including any 1dability
incurred by him in defending any proceedings, civil or griminal, which
relate to apything done or wmitted ¢ alieged to have been dons or omitted
by him as ap officer or employee of the Cospany and in which judgment is
given in Lthis fayour (or the proceedings are otherwise disposed of without
any finding or admission of any material breach of duty on his part) or in
which he 1s acquitted or in conpection with any application under any
statue for reifef from 1iabiiity in respect of any such act or omission in
whi?h relfef is granted to him py the Court, Regujation 118 shaill mot
appiy.

OVERRIDING PROYISIONS

18.  MWhenever Pillar Property Investments PLC (hereinafter called “the
Parent Company"), or any subsidiary of the Parent Company, shall be the
holder of not less than 90 per cent of the issued Ordinary Shares the
following provisjons shall apply and to the extent of any inconsistency
shall have overriding effect as against all other provisions of these
Articles:-

18.1 the Parent Company may at any time and from time to time
appoint any person to be a Directur or remove from uffice any
Nirectar howsoever appointed but so that in the case of a Managing
Director his removal from office shall be deemed an act of the
Company and shall have effect without prejudice to any claim for
damages for breach »f any contract of service between him and the
Company;

18.2 no unissued shares shall be issued or agreed to be issued or
put under option without the consent of the Parent Company;

18.3 any or all powers of the Directors shall be restricted in
such respects and to such extent as the Parent Company may by notice
to the Company from time to time prescribe,

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the parent Company by any
two of its Directors or by any one of its Directors and its Secretary or
same cther person duly authorised for the purpose. No person dealing with
the Company shall be concerned to see or epguire as to whether the powers
of the Directors have been 1in any way restricted hersunder or as to
whether any requisite consent of the Parent Company has been obtained and
no obligation incurred or security given or transaction effected by the
Company to or with any third party shatl be invalid or ineffectual unless
the third party had at the time express notice that the incurring of such
obligation or the giving of such security or the effecting of such
transaction was in excess of the powers of the Directors.
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HAME , ADDRESS AND DESCRIPTIOM OF SUBSCRIBERS

EVELYN MARIA MEEMAGHAN
Company Secretary
" 48 Cedars Avernug Ry //

London E17 7QN A LALAAL o an (767.«/"\
é

Pt
DATLD his JO day of January 1993,

WITNESS to the above Signatures:

K J AMBROSE
Legatl Secretary P/ -~ k)}Z:zgéjy/
22 Tudor Street m -

London
EC4Y 0JJ




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY
No. 2783384
[ hereby certify hthatn

PARDEV (MANCHESTER) 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 25 JANUARY 1993 ‘ -
M. ROSE

an authorised officer
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