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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3053159

The Registrar of Companies for England and Wales hereby certifies that

COLLEGE MEWS 1994 LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 4th May 1995

ML

*N03053159D*

Il s

For the Registrar of Companies

COMPANIES HOUSE HCO0078B



Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

* insert full
name of Company

T delete as
appropriate

COMPANIES FORM No. 12

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

Pursuant to section 12(3} of the Companies Act 1985

To the Registrar of Companies For official use  For official use

_———— =

| N Sppep |

Name of company

x  COLLEGE Mews 9% (UmuTeD

. Deboral Yowe )
of__WalKer Movris (2o King, Sireet hopds |

do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t

undaLsecnanJﬂLzH-" and that all the requirements of the above Act in respect of the registration of the
above company and of matters precede'nt 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
provisions of the Statutory Declarations Act 1835
Declared at __1O ﬂf/\ riK. erUf A MWS Declarant to sign below

Do bane inkini Il She fheid

the Lq—‘*" day of i‘ﬂ(t W /’(WUU %OV/M

One thousand nine hundred and q S

before me __NE|(. FOREN ‘O(/(/ A/I/‘—\ .

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor’s name address and For off' cial Use
reference (if any): : agies Section Post room

|| TR

*AEOH4AVZ*
UHPRNIES HOUSE 26/84/85

%\ The Solicitors’ Law Stationery Society plc, Qyez House, 27 Crimscott Strest, London SE1 5TS 4-86 B'HAM.
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This form should be completed in black

Company name (i full}

Registered office of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Page 1

T

OHPANIES HOUSE 28/04/9

COMPANT ES HOUSE 18/64/85)

:ment of first directors and
xtary and intended situation
Jistered office

CN

For official use D

COLLEGE MEWS 1993 LIMITED

RO! Victor House Ashfie

1d Road , Bradford |

BD10 9AD

Post town Bradford

County/Region West Yorkshire H

Postcode B&10 9AD

Name

R

Post town

County/Region

Postcode

WALKER MORRIS

12 KING STREET

LEEDS

Postcode LS1 ZHL

Telephone 0532 832500

Extension




Notes

1 Show for an individual the full
forenames NOT INITIALS
and surname together with any
previous forenames or surname(s).

If the director or secretary is a
corporation or Scottish firm - show
the corporate or firm name on the
surname 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,

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

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

Address:
Give the usual residential address.
in the case of a corporation or Scottish

firm give the registered or principal
office.

Page 4

2 Directors known by another
description:

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

3 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.

4  Other directorships:

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
or atall times during the past5years
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 fnaking the return,

- anotherwholly 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.

™~ tos

5 Use photocopies of page 2 to provide
details of joint secretaries or additional-
directors and include the company's
name and number.

6 The address for companies registered
in England and Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 302

or, for companies registered in
Scotland:-

The Registrar of Companies
Companies House

100-102 George Street
Edinburgh

EHZ 3DJ

OYEZ &

The Solicitor's Law Stationery Society Ltd., Oyez House, 27 Crimscott Street, London SE1 8TS

1990 Edition
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DZP PERSONAL PRECEDENT NO. 33 - JANUARY 1994

1%

l COMPANY LIMITED BY SHARES

THE COMPANIES ACT 1989

MEMORANDUM OF ASSOCIATION
OF
COLLEGE MEWS 1994 LIMITED

1. The name of the Company is College Mews 1994 Limited.

2 7 APR 1895

Gt “ﬂﬁEgs
HUUSE

2. The Registered Office of the Company will be situate in England.

3. The objects for which the Company is established are :-

(a) To enter into and carry into effect{\'wfii:h or without modification and transfers of
the land forming part of the College Mews Development Bingley West Yorkshire as
shown coloured pink on the plan annexed hereto in the terms of the Leases drafts
which have been marked "A" "B" "C"and "D" and signed for the purposes of

identification by the subscribers below mentioned

(b) To manage administer and deal with lands buildings and any frechold or
leasehold property either on its own account or as trustee nominee or agent of any
other company or person, to provide services in relation thereto and to employ

appropriate staff.

{¢) To carry on any other trade or business whatsoever which can in the opinion of
the Board of Directors be advantageously carried on by the Company in connection

with or as ancillary to any of the above businesses or the general business of the

JURIoTD

[A@8] *AEOH3AV1I* [ 114]
COMPANIES HOUSE 26/64/95

COMPANTIES HOUSE 19784755
COMPANIES HGUSE 07/94/95

Company.

°6192
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(d) To purchase, take on lease or by other means acquire any freehold, leasehold or
other property for any estate or interest whatever and any rights, privileges or
easements over or in respect of any property and any buildings and any real or
personal property or rights whatsoever which may be necessary for or may be
conveniently used with or may enhance the value of any other property of the

Company.

(e) To invest and deal with any moneys of the Company not immediately required

upon such securities and in such manner as may from time to time be determined.

(®) To borrow or raise money in such manner as the Company shall think fit and in
particular by the issue of debentures or debenture stock perpetual or otherwise and to
secure the repayment of any money borrowed or raised by mortgage, charge or lien
upon the undertaking and the whole or any part of the Company’s property or assets
whether present or future including its uncalled capital and also by a similar mortgage,
charge or lien to secure and guarantee the performance by the Company of any

obligation or liability it may undertake.

(g) To draw, make, accept, endorse, discount, execute and issue promissory notices,
bills of exchange, warrants, debentures and other negotiable or transferable

instruments.

(h) To improve, repair, maintain, manage, cultivate, develop, exchange, let on lease,
mortgage, sell, dispose of, turn to account, grant rights and privileges in respect of or
otherwise deal with all or any part of the property and rights of the Company and its

appurtenances.
(1) To pay out of the funds of the Company all expenses which the Company may
lawfully pay of or incident to formation, registration and advertising or raising money

for the Company.

(3) To do all such other things as may be deemed incidental or conducive to the

dzp\draftcolmem.art\14 February, 1995 2




attainment of the above objects or any of them.

(k) Either with or without the Company receiving any consideration or advantage,
direct or indirect, from giving any such guarantee and so as to be an independent
object of the Company to guarantee the performance of the obligations of others
including the payment of capital or principal, together with any premium of and any
dividends or interest on or other payment in respect of loans, credits, stocks, shares,
or securities or other obligations of any nature whatsoever and without limiting the
generality of the foregoing obligations for the repayment of money and/or discharge
of liabilities both present and future, actual or contingent, and in particular, (but not
by way of limitation) of the Company’s Holding Company or any company which is
contemplated to become the Company’s Holding Company or a subsidiary, as defined
by Section 736 of the Companies Act 1985 of the Company or of the Company’s
Holding Company, or otherwise associated with the Company in business or of any
company firm or person which the directors of the Company shall think appropriate
and to create mortgages, charges or liens upon all or any of the properties or assets
of the Company (both present and future) including its uncalled capital in support of
such guarantees or otherwise as security for any such obligations and liabilities of

others

(I) To the extent the same is permitted by law, to give financial assistance directly or
indirectly for the purpose of the acquisition of Shares in the Company or the
Company’s Holding Company for the time being (as defined by Section 736 of the
Companies Act 1985) or directly or indirectly for the purpose of discharging or
reducing a liability incurred in connection with such an acquisition and to give such

assistance by any means howsoever permitted by law.

The objects set forth in each sub-clause of this Clause shall not be restrictively
construed but the widest interpretation shall be given thereto, and they shall not,
except where the context expressly so requires, be in any way limited or restricted by
reference to or inference from any other object or objects set forth in such sub-clause

or from the terms of any other sub-clause or from the name of the Company. None

dzp\drafi\colmem.ari\14 February, 1995 3




of such sub-clauses or the object or objects therein specified or the powers thereby
conferred shall be deemed subsidiary or ancillary to the objects or powers mentioned
in any other sub-clause, but the Company shall have as full a power to exercise all or
any of the objects conferred by and provided in each of the said sub-clauses as if each
sub-clause contained the objects of a separate company. The word "company” in this
clause, except where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or unincorporated and

whether domiciled in the United Kingdom or elsewhere.

4, The income and property whatsoever and wheresoever derived of the Company shall
be applied solely towards the promotion of the objects of the Company as herein set
forth and no part thereof shall be paid or transferred either directly or indirectly by
way of dividend, bonus or otherwise by way of profit to the members of the Company
but so that nothing herein contained shall prevent the payment in good faith or
remuneration to any director officer or servant of the Company or to any member of

the Company in return for services rendered to the Company.

5. The liability of the Members is limited.

6. The Share Capital of the Company is £23 divided into 23 shares of £1.00 each. The
shares in the original or any increased capital may be divided into several classes and
there may be attached to any such class any preferential deferred or other special

privileges rights conditions or restrictions as to dividend voting capital or otherwise.
7. Article 8 of the Articles of Association of the Company shall not be altered.
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, and we

respectively agree to take the number of shares in the capital of the Company set opposite our

respective names.

dzp\drafi\colmem.art\14 February, 1995 4
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Company No:

THE COMPANIES ACTS 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

COLLEGE MEWS 1994 LIMITED

PRELIMINARY

1.(A) In these Articles :-

"the Act" shall mean the Companies Act 1989 as from time to time re-enacted or

amended;

"Table A" means Table A in the Companies (Tables A to F) Regulations 1985;

(B) The Regulations contained in Table A, save insofar as they are excluded or varied
hereby, and the Articles hereinafter contained shall constitute the Regulations of the

Company.

(C) Regulations 24-26 (inclusive), 64, 65-69 (inclusive), 73-82 (inclusive), 87, 89, 90, 93-
96 (inclusive), 102-108 (inclusive) and 110 of Table A shall not apply to the Company.

(D) The Regulations of the Company shall take effect subject to the requirements of the
Act.

dzp\draficolmem.art\14 February, 1995 6




42)

4(b)

The Company is a private company and accordingly no offer shall be made to the
public (whether for cash or otherwise) or any shares in or debentures of the Company
and no allotment or agreement to allot (whether for cash or otherwise) shall be made
of any shares in or debentures of the Company with a view to all or any of those

shares or debentures being offered for sale to the public.

SHARES

The Share Capital of the Company is £23 divided into 23 Shares of £1.00 each.

The Directors are generally and unconditionally authorised to exercise all or any of
the powers of the Company to allot relevant securities within the meaning of Section
80(2) of the Companies Act 1989 up to a maximum amount (measured by reference
to the nominal amount of the shares concerned) of £23 being the amount of the
original share capital of the Company and such authority (unless previously revoked
or renewed) shall expire five years after the date of the incorporation of the Company
but shall allow the Directors so to allot relevant securities after the expiry of such

authority pursuant to an offer or agreement made by the Company before such expiry.

The provisions of Section 89(1) and 90(1) to (6) of the Companies Act 1989 are hereby
excluded pursuant to Section 91 of that Act and accordingly the pre-emption right
otherwise accorded by the said Section 89 upon existing shareholders in relation to the

allotment of equity securities do not apply.

Each of the shares in the Company shall be allocated to one of the Properties garages
or houses on the land situate at and forming part of the College Mews Development
Bingley West Yorkshire and shown within to the boundary lines on the plan annexed
to the Memorandum of Association of the Company referred to in clause 3(a) of the
Memorandum of Association of the Company (hereinafter called "the Properties™).

The shares shall be numbered according to the numbers of the Properties; one share

and no more shall be allocated to each Property

dzp\draficolmem.art\14 February, 1995 7




8(a)

®

©

(d)

Apart from the original subscribers to these Articles or their personal representatives
no person shall be eligible to be a member of the Company except lessees (which
expression shall exclude lessees by way of mortgage or charge) for a term exceeding
one year of the Properties. The permitted holder of each share shall be the lessee (for
such term as aforesaid) of the Property to which such share is allotted.

From time to time all such allotments and transfers of shares shall be made as may be

necessary to ensure that every share is held by the permitted holder thereof.

A share shall be transferred and may only be transferred upon or immediately before
a change in the ownership of the Lease of the Properties to which it is allocated and

only to the person becoming or about to become the permitted holder thereof.

The price to be paid upon the transfer shall in default of agreement between the

transferor and transferee be its nominal value.

If the holder of a share ceases to be the owner of the lease of the Properties to which

it is allocated but the share is not transferred to the permitted holder thereof

(1) the holder shall cease to be entitled to exercise any of the rights and privileges

of a member of the Company and shall cease to be a Director thereof and

(i)  the Chairman for the time being of the Directors or failing him one of the
Directors duly appointed by resolution of the Board shall forthwith be deemed
to be the duly appointed attorney of that holder with full power in his name
and on his behalf to execute complete and deliver a transfer of his share to the
permitted holder thereof and the Company may receive and give a good
discharge for the purchase monies and enter the name of the transferee in the

register of members as the holder by transfer of the said share.

The Directors shall be bound to register transfers made in accordance with this Article

but no other transfers shall be registerable.

dzp\draft\colmem.art\14 February, 1995 8




10.

1L

12.

13.

14.

15.

Where more than one person owns the lease of a Properties all such persons shall be
the joint permitted holders of the share allocated thereto but they shall have only one

vote in right of such share whether as members or Directors.

DIRECTORS

Until otherwise determined by the Company in General Meeting the number of

Directors (excluding alternate Directors) may be any number.

Except in the case of a Governing Director (as hereinafter defined) the qualification
for a Director shall be the holding of one share in the Company. The office of a
Director shall be vacated if he shall cease to hold his share qualification. The original
subscribers to these Articles shall be first Directors of the Company and upon the
registration of any permitted holder as a member of the Company he shall
automatically become a Director of the same Provided that where two or more persons

hold a share jointly, the first named only shall become a Director.

No person shall be disqualified from being or becoming a Director of the Company

by reason of his attaining or having attained the age of 70 years or any other age.

Provided that a Director declares his interest in a contract or arrangement or proposed
contract or arrangement with the Company in manner provided by Section 317 of the
Act he shall be counted in the quorum at any meeting of Directors at which the same

is considered and shall be entitled to vote as a Director in respect thereof.

The quorum necessary for the transaction of the business of the Directors may be fixed
by the Directors, and until so fixed, shall, except when one Director only is in office,
be two. When one Director only is in office he shall have and may exercise all the
powers and authorities in and over the affairs of the Company as by the regulations

of the Company are conferred on the Board of Directors.

A resolution determined on without any meeting of Directors and evidenced by writing

dzp\draficolmem.art\14 February, 1995 9




16.

17.

under the hands of all the Directors or a sole Director shall be as valid and effectual
for all purposes as a resolution of the Directors passed at a Meeting duly convened,

held and constituted.

GOVERNING DIRECTORS

The original subscribers to these Articles and their personal representatives shall be
Governing Directors of the Company. So long as any Governing Directors or
Director shall continue to hold office as such all powers authorities and discretions
vested in the Directors by statute or by these Articles shall be vested in them or him
alone, and all other Directors (if any) for the time being of the Company shall exercise
such powers only as the Governing Directors or Director may delegate to them and
they shall be under their or his control and shall be bound to conform to their or his

directions in regard to the Company’s business.

ALTERNATE DIRECTORS

A Director other than a sole Director who for any reason considers that he is unlikely
to be able to attend meetings of the Board of Directors, may with the approval of the
other Directors by writing appoint any person to be an alternate Director in his place
for a period not exceeding six months on any one occasion. The person so appointed
shall not be required to hold any qualification share and shall be entitled to receive
notices of and to attend and vote at meetings of the Board and shall automatically
vacate his office on the expiration of the term for or the happening of the event until
which he is by the terms of his appointment to hold office or if the appointor in
writing revokes the appointment or himself ceases for any reason to hold office as a
Director. An appointment of an alternate Director under this Clause shall not
prejudice the right of the appointor to receive notices of and to attend and vote at
meetings of the Board and the powers of the alternate Director shall automatically be
suspended during such time as the Director appointing him is himself present in person

at a meeting of the Board.

dzp\drafi\colmem.art\i4 February, 1995 10




18.

19.

20.

DISQUALIFICATION OF DIRECTORS

The office of Director shail be vacated if the Director :-

(a) Ceases to be a Director by virtue of Section 291 of the Act; or

(b) Becomes bankrupt or makes any arrangement or composition with his creditors

generally; or

(¢) Becomes prohibited from being a Director by reason of any order made under
Sections 295 to 299 (inclusive) and Schedule 12 of the Act; or

(d) Becomes incapable by reason of mental disorder, illness or injury of managing

and administering his property and affairs; or

(e) Resigns his office by notice in writing to the Company; or

(f) Shall for more than six months have been absent without permission of the

Directors from meetings of the Directors held during that period.

ACCOUNTS

The Directors shall cause accounting records to be kept in accordance with Sections

22] and 222 of the Act.

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 days before the date
of the meeting be sent to every member of the Company and to every person entitled

to receive notice of such meeting and to attend and vote thereat.
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2.

NOTICES

All those persons entitled to a share in consequence of the death or bankruptcy of a
member shall not, unless and until they become members of the Company, be entitled

to receive notices of meetings of the Company and Regulation 38 of Table A shall

read accordingly.
Names, addresses and descriptions of Subscribers

ARNOLD GEOFFREY WARD
Victor House
Ashfield Road
Bradford
West Yorkshire
Company Secretary

ONE

PETER MACLEAN FLEMING
Victor House

Ashfield Road

Bradford

West Yorkshire

Company Director ONE

FRANK NIGEL WILLETTS
Victor House
Ashfield Road

Bradford a e
West Yorkshire
ONE

Company Director
DATED gOl % 1995 \’[

SLoc(Ciger LTn

Witness to the above Sig/natures - \/
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