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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4592327

The Registrar of Companies for England and Wales hereby certifies that

FENDER FARM MANAGEMENT COMPANY 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 15th November 2002

L

*N04592327J*

THE OFFICIAL SEAL GOF THE
REGISTRAR OF COMPARIES

Companies House
—— forthe record ——
HC007B

]




Companies House
—— fortherecoard ——

Please complete in typescript,
or in bold black capitals.

Declaration on app[ication"fo'r' registration

CHFP000

Company Name in full

t Please delete as appropriate.

Declarant’s signature

D_ecl'ared at

On

0 Please print name. betore me @
Signed

Please give the name, address,
telephone number and, if available,
a DX numbes and Exchange of
the person Companies House shoutd
contact if there is any query.

MANMDPFUD% 0410
COMPANIES HOUSE 131102

Form réviéed June 1998

fender formn Mono\%f,ment
COmncnu Lonecy

Lauinio QQ‘HA Hertford Company
MUCIAOAL . ONn bet’a‘#@é"-. Secretands Lirwitad

oY wgmﬂsreaba Serenage. , Koo, Gt 300

~do solemnly and sincerely declare thatl ama 1 [Goticttorengagedin-the
formation-of the companyl[person named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the

.Companies Act 1985] and that all the requirements of the Companies Act

1985 in respect of the registration of the abave company and of matters
precedent and incidental to it have been complied with.

And I make this solemn Declaration conscientiously befieving the same to
be true and by virtue of the Statutory Declarations Act 1835.

’T’m:cl use, Roe. Greor, Sxnden, B(,u'bbf\gfard

‘269 COE

Day Month Year
R

feveny Yma Kdenfet

RN

AN o P2l Tl 0

Solicitor

o Tel ©OFR C\’z., L B
DX number %@ @At DXexchange {Hoddoesslon

When you have completed and signed the form pledse send it to the
Registrar of Companies at:

Companies House, Crown Way, _Cardlff CF4 3UZ DX 33050 Cardiff
for companies reglstered in England and Wales ' '

or.
_Companles House, 37 Castle Terrace Edinburgh EH1 2EB
for companies registered in Seotland DX 235 Edinburgh

e




Companies House

—— forthe record ——

Please complete in typescript,
or in bold black capitals.
CHFPQ00

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent’s
name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

First directors and secretary and intended situation of
registered office

fenaer Form NMenaagement

Compaony_Limiied -

BELCOR  HMOUSE

CESSEX  fombD

HOODDESDON

Ree TS Postcode | =010 OOE.

C.OMM

BE LCEnND S S5

EaSEX 20D

HODDLS Do

HeeTs Postcode | =m0 it ODR

|

M

BRELCON HOUSE, ESSTX RoAD. HobDESDON

Hee1sS emiionR TelowWa 2 L T70S8S

DX exchange M oDDETS DGR

DX number KO
| i)

1e
*¥ANMDEFUEw
COMPANIES HOUSE

0409
131102

Form revised July 1998

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Carditf, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

far companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff:




Company Secretary eeenotes 1-5)
Company name
NAME *Style / Title
* Voluntary details Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Consent signature

Di recto rS (see notes 1-5)
Please lis* directors in alphabetical order

NAME *Style / Title
Forename(s)

Sumame

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

fenoes ke MonQolMent (Cmpany
Limiredy

*Honours etc

MELTFORY COoOmPAmY SECRETERWES

Ay T ED

1C% YOWGH Steced

LTEV E A EGE

M ERTS Postcode | S &1 2w

= rAE AT

| conseptNp, acﬁ"@ré‘ secretary of the company named on page 1

Date

RUINY 05 1103,

A

*Honours etc

CorPCEATE  PROBERTY M ANSAGE N VERNT
A TE D
VO% RMAGY STeceE’

STEVE~IRYSE

rlee s Postcode | &t 30
TG A

Day Month Year

I f% ng i Io\l‘c“gl“] Nationality B4 T S

M ALAAGE MENT SLaevevors

SEE ATTACHED ScHeduuz

i consetiut to act as director of the company named on page 1
1 Date| O5. 1. 03 .
"’ _
v




3

. -
- Directors (continued)

{see notes 1-5)

NAME *Style / Title

* Volumary detalls Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

HeL T FoeD Coevy PANY SECRETARI £
LinACTED
io% G STREED
STENEN AGE.
\ HEETS Postcode SEi D
EraGuAugiD
Day Month, Year _
\ IIE’ Oi Gl |c>‘ Eo\ E Nationality BT\ S
CormPrvay SECRETARY
BTEE DIEELCTOR SH D BCMTDULE ATTACHED

| consent;,]to/ﬁiﬁ:tﬁz g}f(éictor of the company named on page 1

ig

Datetog_ (-0 ‘

This section must be signed by
Either
an agent on behalf Signed
of all subscribers
Or the subscribers Signed
( i.e those who signed
as members on the Signed
memorandum of ‘
association), Signed
Signed
Signed
Signed

Date }
: Date 1.
YN oS . (1.02
} ) / ( Date
g oS- 11O
&Lv}@#‘ _
Date }

|Date|

Date

Date




Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) 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 forename(s) or
surname(s) except that:

- for 2 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.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s} and surname and -
need not give the name by which
that person was known before he
or she adopted the title or
succeedad to it

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

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
councit.

3. Directors detaijls:

- Show for each individual
director the director’s 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 person
concemed 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 at all imes during the
past 5 years, when the person
was a director, was:

- dormant,

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

- a wholly owned subsidiary of
the company making the
return, or

- 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,
which should include the
company’s number and the full
name of the director,

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide detalls of joint secretaries
or additional directors.




Corporate Property Management Limited @ 1.10.02

Date

4th October 1995
27th October 1995
27th October 1995
7th November 1995
21st Apri} 1996

21st April 1996

2nd May 1996

2nd May 1996

10th July 1996

22nd July 1996

8th August 1996
16th September 1996
8th November 1996
13th November 1996
27th January 1997
14th March 1997
25th March 1997
14th July 1997

3rd October 1997
[2th December 1997
23rd February 1998
23rd February 1998
23rd February 1998
2nd March 1998
13th March 1998

S5th May 1998

21st May 1998

21st May 1998

22nd May 1998

11th September 1998
11th September 1998
st December 1998
5th January 1999
23rd March 1999

8th June 1999

10th June 1999

17th June 1999

13th July 1999

18th August 1999
24th August 1999
10th September 1999
10th September 1999
21st September 1999

Management Company

Cheshire Management Company (No.2)

Howard Court (North Shields) Management Company Limited
School House Gardens (Two) Management Company Limited
Regents Mews (Camden) Management Company Limited
Britannia Village (One) Residents Management Company
Parkview Court (Bradford) Management Company Limited
Orchard Leas (Hermitage) Management Company Limited
Cedar Court (Cowley) Management Company Limited
Britannia Village General Management Company Limited
Wordsworth Place Two (Mitcham) Management Company Limited
Coombe Road (Kensington) Management Company Limited
Marquis Park (Sydenham) Management Company Limited
Britannia Village (Two) Management Company Limited
Westmoreland Mews Management Company Limited

St. Peters Mews (1995) Management Company Liumited
Montana Gardens (Sutton) Management Company Limited
The Leas (Hull) Management Company Limited

Newstead {Whitley BAY) Management Company Limited
Middleton Park Square (Leeds) Management Company Limited
Ferndale Court (Heston) Management Company Limited
Britannia Village (Three) Management Company Limited
Britanmia Village (Four) Management Company Limited
Moorfields (Dane Hill, Bradford) Management Company Limited
Roker Park (Sunderland) Management Company Limited

The Orchids (Westhoughton) Management Company Limited
Vista Road (Newton Le Willow) Management Company Limited
Blackthorn Gardens Management Company Limited

Larkspur Chase (Bracknell) Management Company Limited
Ancaster Gate (Caterham) Management Company Limited
Britannia Village {(Five) MCL

Britannia Viilage (Six) MCL

Deansbrook Management Company Limited

Sterling Gardens (5) Management Company Limited

The Broadway (Didcot) Management Company Limited
Goldcrest Mews (No.1) name changed to Willowgate MCL
Northpoint {Bromley) Management Company Limited
Williams Road Management Company Limited

Parklands (Acton) Management Company Limited

Britannia Village (Twelve) Residents

Qaklands (St. Albans) Management Company Limted

The Mariners (Apartments)

St. Michael’s Gate

The Carpathian Court MCL




Ist October 1999
8th October 1999
14th October 1999
21st October 1999
29th October 1999
29th October 1999
29th October 1999
4th November 1999
4th November 1999
13th November 1999
29th November 1999
1st December 1999
13th December 1999
20th December 1999
18th January 2000
18th January 2000
20th January 2000
Sth February 2000
10th February 2000
15th February 2000
23rd February 2000
23rd February 2000
31st March 2000

5th April 2000

25th April 2000
26th April 2000

5th May 2000

8th May 2000

18th May 2000

22nd May 2000

1st June 2000

21st June 2000

30th June 2000

11th July 2000

11th July 2000

17th August 2000
28th July 2000

3

Crofters Mead (Black Notley) Management Company Limited
Belfry (Whitley Bay) Management Company Limited
Louden Wood Management Company Limited

Trinity Road (Darlington) Management Company Limited
Finkle Mews Management Company Limited

Huntingdon Mews Management Company Limited
Quayside Point (One) Management Company Limited

The Spinnakers (Liverpool) Management Company Limited
Mariners Way (South Ferry Island) Management Company Limited
Britannia Village (Three) Management Company Limited
Adamstone Management Company Limited

Quayside Pavement (Three) Residents

Daneswell (Stamford Bridge) Management Company Limited
Churchill Place (Sevenoaks) MCL 20 units

East Quayside (Newcastle) MCL 91 umits

Manor Lodge Management Company Limited

Lancaster 80 MCL {CPM Northern)

Raleigh Street (Nottingham) MCL

Princes Mead

One, Five, Six Management Company (Chester) Limited
Britannia Village (Eight) MCL

Britannia Village (Seven) MCL

Connolly Drive (Birmingham) MCL

The Manor Management (Sutton Courtenay) Limited
Hazel Mead Vilage (Stokesley) MCL

Byron Grove (Liverpool) MCL

Hawley grove ML

Priory Gate Hillingdon MC 2 Limited

Watling Mansions Management Limited

Britannia Village (Nine) MCL

Galleon Court (Phase 2)

Winkle Street ML

The Mill (Glazebury) MCL

The Plaza Cardiff Bay (Phase 1) MCL

Riverslea (Gallions Reach) MCL

Challis Corner (Sandy Lane West) MCL

The Manor Croft (Fareham) MCL

19th September 2000 CPM (Scotland) Ltd
22nd September 2000 Morrison Street Management Limited

23rd October 2000
6th November 2000
2nd October 2000
2nd October 2000
6th December 2000
8th January 2001

Victoria Court (Bournemouth) MCL
Mandeville Place (Ely) MCL

Ashgrove Mews MCL

Connolly Place MCL

Tavistock Park (Wortley) MCL

Springwell Court (Stanstead Abbots) MCL




-3-

31st January 2001 Chandlers Wharf General MCL

31st January 2001 Chandlers Wharf (Two) Residents MCL
31st January 2001 Chandlers Wharf (Three) Residents MCL
31st January 2001 Chanders Wharf (One) Residents MCL
25th January 2001 St. Mary’s Place (Aylesbury) MCL

12th January 2001 Stratford Grange MCL

23th January 2001 Grange Park Residents Association Limited
30th January 2001 College Fields Residents Association Limited
Ist February 2001 Watersmeet MCL

27th February 2001 Grosvenor Court (Liverpool) MCL

22nd February 2001  Mill Chase (Alverthorpe Road) MCL

8th March 2001 Fernlea (Woolton) MCL
I'st March 2001 Blenheim Court (Fleet) MCL
7th March 2001 Chapel Street (Billericay)

14th March 2001 Liberty Place MCL

20th March 2001 Oakwood Park MCL

26th March 2001 St. Hilarian (Exmouth) MCL
16th March 2001 Kingfisher Heights MCL

6th April 2001 Pine Court (Ferndown) MCL

6th April 2001 Wessex Gate (Bournemouth) MCL

27th March 2001 Epping Grange MCL

17th April 2001 The Moorhens (Aldershot)

14th May 2001 The Baillies (Finchley) MCL

16th May 2001 Blenheim Place (Norwich) MCL

25th April 2001 Tyrells (Nunhead) MCL

22nd May 2001 Thornton Grange (Hutton) MCL

23rd May 2001 St. Johns Court (Stanningley) MCL
Barrington Grange Mgmt (Powick) Limited

25th May 2001 Vanguard (Grays) MCL

13th June 2001 Norton Hall (Norton) MCL

20th June 2001 Charles Heights (1) MCL

14th June 2001 Galleon Court (Phase 3) MCL

7th June 2001 Parc Wen MCL

27th June 2001 Verney Park MCL

13th July 2001 Woodside (Milton Keynes) MCL

12th May 2001 Satchwell Square (Leamington Spa) MCL

11th July 2001 The Cairns (Cardiff) MCL

17th July 2001 Epping House ML

17th July 2001 Ravensbourne Court (Phase 1-Block CyMCL

31st July 2001 Becket’s Court MCL

15th August 2001 Buchanan Square (Solihull) MCL
15th August 2001 The Wickets (Marton) MCL

31st July 2001 Mayflower Court (Flats) MCL
6th July 2001 Birchwood Place (Bicester) MCL




7th August 2001
13th September 2001
23rd August 2001
26th September 2001
21st September 2001
5th October 2001
26th October 2001
17th October 2001
25th October 2001
12th October 2001
2nd November 2001
27th November 2001
7th December 2001
10th December 2001
14th November 2001
25th January 2002
18th January 2002
25th January 2002
14th January 2002
22nd January 2002
22nd January 2002
[2th March 2002
19th March 2002
26th March 2002

Ist May 2002

10th May 2002

14th April 2002

9th May 2002
10.5.02

22nd May 2002
20.5.02

28.5.02

28.5.02

29.5.02

30.5.02

12.6.02

25.6.02

28.6.02

28.6.02

28.6.02

28.6.02

28.6.02

28.6.02

28.6.02

2.7.02

-4-

Sandown Court MCL

Waterside Village (Lancaster) MCL
Lime Tree Park (Southgate) MCL
Wellington Park (Exeter) MCL
Chelsea Mews (Tamworth) MCL
(Goodison Close (Bushey) MCL
Wellingtonia Grange MCL
Newbury Court (Iiford) MCL
Regency Court (Enfield) MCL
Carew Close (Chafford Hundred) MCL
Merryfield Park MCL

Wyndthorpe Court MCL

The Orchards (Gunthorpe) MCL
Berry Hill Park (Mansfield) Phase 1 Property MCL
Brooklands (Middlewood) MC
Clarendon Place MCL

Octavian Park MCL

The Moorings (Bushey) MCL
Quebec Quay (Liverpool) MCL
Calderstones Park MCL

Minerva (Chester) MCL

The Courtyard (Upton) MCL
Greenacres at Wortley ML

Tribune Walk (Hinkley) MCL

York Place MCL

Kingston Gardens MCL

Cathedral View MC (Ely)

Poplar Farm Meadows (Wakefield) MCL
Manor Gardens {Stanmore) MCL
The Orchards (Gleadless) MCL
Hamilton Court {Wednesfield) MCL
Base Central NW1 MCL
Broughton Leys MCL

Velocity (Sweet Street) MCL
Spindrift Court (Climping) MCL
Oakalls {Area L) Management Company No.1 Limited
The Haven (Bristol) MCL

Dickens Heath (Phase 4/5) MCL
Duesbury Place MCL

Jupiter (Phase 1) MCL

Park Wharf MCL

Saxon Place MCL

Brindley Point MCL

Dickens Heath (Phase II) MCL
Oakwood Park (Guildford) MCL




1.7.02
11.7.02
10.7.02
8.7.02
18.7.02
16.7.02
16.7.02
16.7.02
16.7.02
16.7.02
16.7.02
17.7.02
22.7.02
22.7.02
22.7.02
25.7.02
1.8.02
8.8.02
9.8.02
9.8.02
9.8.02
20.8.02
8.8.02
9.9.02
18.9.02

-5-

Riverside Wharf (N orthampton)
Portsmouth Quay MCL
Highfields (Hemel Hempstead)
East Terrace MCL

Pinewood Mews (Iver Heath) MCL
Guinea Hall Farm MCL

The Courtyard MCL

Millbrook Farm MCL
Woodvale Place MCL

Holland Park MCI.

The Laurels (Southampton) MCL
Englishcombe Court MCL

The Lodge (Didsbury) MCL
Fieldfares Property MCL
Southside (Chorlton) MCL
Madison Waik MCL

The Spinney (Redditch) MCL
Castle View (Doncaster)
Chapel Fields (Wrentham) MCL
Parkside Quarter MCL

The Bayfields MC

Eynesbury Manor MCL

The Meadows (Swindon) MCL
Cresswell Court MCL

St. Edwards Park MCL




Hertford Company Secretaries Limited @ 1.10.02

Management Company

School House Gardens (Two) MCL
Gainsborough Court (One)
Regents Mews (Camden)
Newlands Lodge MCL
Corporate Property ML
Winchester Gardens {Tilbury)
Myddleton Gate (Islington)
Britannia Village (One)

Cedar Court (Cowley) MCL
Orchard Leas (Hermitage) MCL
Britannia Village (General)
Coombe Road (Kingston)

The Gables (Kettering)

Marquis Park (Sydenham}
Hazelwood Park (Hainault)
Saxon Court (S.Benfleet)
Britannia Village (Two)

Varsity Gate (No.2)

Myddleton Grange

College Mews III (Plymouth)
Salisbury Court (Jesmond Road)
Lancaster Gate East (Hendon)
Thamesgate MCL

Meadfield Court MCL.

Earl & Lawrence Limited

St. Peters Mews (1995) Res.
Ashwell Securities

Hide Park MCL

Springfield Place (Newbury Park)
The Leas (Hull)

CPM Securities Limited

CPM Freeholders Limted
Cloverfields (Horley)

Churchill Park (Hounslow)
Chequers Court (Langley)
Taunton Court

St. Annes Rise (3)

Manley Wood (Hamworthy)
Compton Place MCL
Hampstead Property

QOakhill Trustee Company Limited

Appointed

27.10.95
22.1.96
71195
30.1.96
14.2.96
10.4.96
11.4.96
21.4.96
2596
2596
10.7.96
8.8.96
13.8.96
16.9.96
18.10.96
20.8.96
8.11.96
23.10.96
28.10.96
31.10.96
21.1.97
31.1.97
3.2.97
1.2.97
21.2.97
27.1.97
13.3.97
3.3.97
2497
25.3.97
11.6.97
14.5.97
16.6.97
24.6.97
8.7.97
19.11.97
20.11.97
25.11.97
28.11.97
11.12.97
11.12.97

Not appointed until 7.98
Not appointed until 7.98




Ferndale Court (Heston)

Bengeo Meadows MCL
Compass Point (Eastbourne)
Property Debt Collection (Three)
Woodcote (M. Keynes)
Southern Gate (One)

Moorfields (Dane Hill Bradford)

Britannia Village (Four) Residents
Britannia Village (Three) Residents

Northumberiand Park (Erith)
The Orchids (West Houghton)
Knights Place (Redhill) MCL

First Sovereign Place MC (Limehouse)
Sovereign Place Estate MC (Limehouse)
Maple Trees (Southampton) MCL

Vista Road (Newton Le Willow)
Palmerston Grove (Osterley)
Blackthorn Gardens MCL
Ancaster Gate (Caterham) MCL
Gainsborough Place Residents
Darenth Village

Holmsdale MC (Nutfield)
Tonsley Heights MCL
Millstream

Blossomdale MCL

Britannia Village (Six) Res MCL
Newberry Court MCL
Clerkenwell Central MCL

The Broadway (Didcot) MCL
Sterling Gardens (One) MCI,
Brockwood MCL

Dickens Heath (Phase 1) MCL
The Brambles (Stone) MCL
Deansbrook MCL

Bricklayers Arms First MCL
The Hollins (Tonbridge) MCL
CPM Western Limted

The Grove (Tpswich) MCL
Sterling Gardens (5) MCL
Salisbury Place (Dagenham)
Old Wivenhoe Quay (No.1)

12.12.97
9.10.97
10.10.97

30.1.98
31.12.97
23.298
23.2.98
23.2.98

13.3.98

7.4.98
5.5.98
13.5.98
21.5.98
22.5.98
6.3.98
5.2.98
30.6.98
9.7.98
1.9.98
8.9.98
11.9.98
30.9.98
7.10.98
4.11.97
27.10.98
5.11.98
1.12.98
5.11.98
1.12.98
8.12.98
14.12.98

5.1.99
5.1.99
12.4.99
17.12.98




The Quoins (Bricklayers Arms) MCL
Lea Valley Furniture

The Mariners (Shoreham) MCL
Melford Park MCL

The Anchorage (Port Solent})
College Mews 1I (Plymouth})
Westwood Park (Bradford) MCIL.
Lancaster Court (Bromley) MCL
Redwood Court (8. Oxhey) MCL
Duesbury Court MCL
Thorngrove Court

Bradcombe Management Limted
Oakmead MC (No.1)

Goldcrest Mews (No.1) MCL name changed

to Willowgate MCL

Goldcrest Mews MCL

Kingsmead Landscape MCL
Gorringes Brook MCL

Pinewood Mews (2) MCL
Williamson Road MCL

Sweet Briar Court ML

Northpoint (Bromiey) MCL
Parkiands (Acton) MCL
Greenfinch Maintenance Limited
Friends School (Great Ayton)
Brockwell Gate MCL

Sycamore Court (Erdlington) MCL
Britannia Village (Twelve) Residents MCL
Harforth Limited

The Maltings (Norton Road) MCL
0ld Wivenhoe Quay Estate MCL
Old Wivenhoe Quay (No.2) MCL
The Ridings (Newmarket) MCL
Colefax Place MCL

Quayside Point General MCL

The Mariners (Apartments) MCL
Wilkersons & Associates Limited
Crofters Mead (Black Notley) MCL
Senator High Wycombe MCL
Mariners Walk “A” (Eastbourne)

16.2.99
26.2.99
25399
6.4.99
23.11.98
27.9.96
29.4.99
15.4.99
11.5.99
25.5.99
13.4.99
1.5.99
24.5.99

8.6.99
8.6.99
1.6.99
2.6.99
22.6.99
17.6.99
24.6.99
10.6.99
13.7.99
16.7.99
18.7.99
9.8.99
23799
18.8.99
23899
18.8.99
24899
20.83.99
15.9.99
24.9.99
24.9.99
10.9.59
10.3.99
1.10.99
13.10.99
19.10.99




Finkle Mews MCL

Huntingdon Mews MCL

Loudon Wood MCL

Britannia Village (Five) Residents
Trinity Road (Darlington)

Quayside Point (One) Residents
Queens Acre (High Wycombe)

Victors Crescent (Brentwaood)
Parkview (New Eltham) MCL

The Spinnakers (Liverpool) MCL
Mariners Way (South Ferry Island)
Northall Mews

Quayside Point {Three) Residents MCL
First Bloomsbury Mews MC (Islington)
Gainsborough Court (Three) MCL
Britannia Village (10)

Adamston Ridge MCL

White Lodge (Newmarket) MCL
Daneswell (Stanford Bridge)

The {con (Westferry Road) MCL
Stargate Asset Management

Churchill Place (Sevenoaks) MCL

The Chase (Epsom) MCL

Castle View MC (Tonbridge) Limited
Waterside Management (Hythe) Limited
Kipling Drive {Merton) MCL

Bradwell Village MCL

Manor Lodge MCL

East Quayside (Newcastle) MCL
Lancaster 80 MCL (CPM Northern)
Kincraig (Exmouth) MCL

Princes Mead MCL

One Five Six MC (Chester) Limted
Brook Village Apartments MC (Greenwich)
Brook Village MC (Greenwich) Limited
Cottingham Grange (Verwood) MCL
The Carpathian Court MCL

St. Michael’s Gate MCL

29.10.99
29.10.99
14.10.99
11.8.98
21.10.99
29.10.99
28.10.99
29.10.99
2.11.99
4.11.99
4.11.99
20.8.98
1.12.99
6.12.99
7.12.99
18.11.99
29.11.99
15.9.99
13.12.99
19.8.99
?
20.12.99
20.12.99
17.12.99
31.12.99
10.1.00
31.12.99
18.1.00
18.1.00
31.12.99
27.1.00
10.2.99
15.2.00
17.2.00
17.2.00
18.2.00
21.9.99
10.9.99




Raleigh Street (Nottingham) MCL
Britanma Village (Seven) MCL
Britanma Village (Eight) MCL

Girling Lock (Edmonton Two MCL
Galleon Court (Chafford Hundred) MCL
Coppermull Place MCL

Connolly Drive (Birmingham) MCL
CPM Bespoke Mortgages Limted

Oak Close Residents Association Ltd
Cotford Green Apartments MCL

The Manor Mgmt (Sutton Courtenay) Ltd

Hazef Mead Village (Stokesley) MCL
The Grange Court (Oxton) MCL
Ramleaze Court (Lydiard)

Priory Gate Hillingdon MC 2 Limited
Hawley Grove

1892 MCL

Britannia Village (Nine) MCL

Watling Mansions Mgmt Ltd

Palemead Limted

Galleon Court (Phase 2) MCL
Highmoor MCL

Westcott Park No.4 Residents CL

The Mill (Glazebury) MCL

Parkway Apartments (Phase 1) Limited
Victoria Gardens (East Blackley) MCL
Pembroke Gate

The Plaza Cardiff Bay (Phase I) MCL
Raverslea (Gallions Reach) MCL
Saxon Reach (No.1) ML

Abelea Green MC (Epsom) Limited
Marlborough Heights (Billericay)
Challis Corner (Sandy Lane West) MCL
Harcoln Limited

The Manor Croft (Fareham) MCL
Charter Gate MC (Haywards Heath) Ltd
Morrison Street Management Limited
CPM Scotland Limited

Millers Landing

Victoria Court (Bournemouth) MCL
Brindley Point MCL

Park Wharf MCL

9.2.00

23.2.00
23.2.00
29.2.00
27.3.00
24.3.00
31.3.00

27.3.00
28.4.00
5.4.00
25.4.00
26.4.00
4.3.00
8.5.00
5.5.00
5.5.00
22.5.00
18.5.00

1.6.00

1.10.99
25.6.00
30.6.00
13.6.00
30.6.00
30.6.00
10.7.00

18.7.00
19.7.00
21.7.00
17.8.00
15.9.00
28.7.00
18.9.00
22.9.00
19.9.00
9.9.00
23.10.00
16.10.00
16.10.00
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Mandeville Place (Ely) MCL

Castle View MC (Tonbridge Phase II) Limited
Dickens Place MCL

0Old Wivenhoe Quay (No.4) MCL

Old Wivenhoe Quay (No.3) MCL
Ashgrove Mews MCL

Hunters Croft (York) MCL

Howard Park MCL

Strafford Court Residents

Clements Green (SWF) MCL
Connolly Place MCL

Primehold Limited

Tavistock Park (Wortiey) MCL

The Dell (Four) MCL

Priory Grove (Colchester) MCL

KBD Design

Springwell Court (Stanstead Abbots) MCL
Warberry Park Gardens ML

Holland Park MCL

St. Mary’s Place (Aylesbury) MCL
Stratford Grange MCL

Chandlers Wharf (One) Residents MCL
Chandlers Wharf (Three) Res MCL
Chandlers Wharf (Two} Res MCL
Chandlers Wharf (zeneral MCL
Grange Park Residents Ass

Winkle Street ML

Unity Court Mcl

Shelf Co. Nineteen Limited

Imperial Park (Clewer) MCL

Victoria Gardens (East Blackley) MCL
College Fields Residents Assn Limited
Southern Gate (Four) MCL

Harrow Road (Sudbury) MCL
Holmzone Limited

Watersmeet MCL

The Edge (Seward Street) MCL
Grosvenor Court (Liverpool) MCL
The Dell (Two) Mcl

Mill Chase (Alverthorpe Road) MCL

6.11.00
17.8.00
30698
2.10.00
10.10.00
2.10.00
20.11.00
22.11.00
28.11.00
17.11.00
2.10.00
29.11.00
6.12.00
13.11.00
19.12.00

8.1.01
19.12.00
27.12.00
25.1.01
12.1.01
31.1.01
31.1.01
31.1.01
31.1.01
23.1.01
21.6.00
19.6.00
10.3.00
26.1.01
2.2.01
30.1.01
18.1.01
31.1.01
31.1.01
1.2.01
7.2.01
19.2.01
14.2.01
22.2.01




Parkway (Upper) MCL

Second Heathlands MC (Crayford)
Springbank (Litherland) MCL
Blenheim Court (Fleet) MCL
Fernlea {(Woolton) MCL

Chapel Street (Billericay) MCL
Liberty Place MCL

Oakwood Park MCL

St. Hilarian (Exmouth) MCL
Burton Place (Chelmsford)
Kingfisher Fleights MCL
Tanbridge Park MCL

Warren Farm Four (Stanway)
Terra Nova Management (No.2) Ltd
Wessex Gate (Bournemouth) MCL
Pine Court (Ferndown) MCL
Azalea Court (Bournemouth) MCL
Millbrook Farm MCL

Epping Grange MCL

St. Peters Court (Potton) MCL
The Moorhens {Aldershot) MCL
Chancellor Park MCL

Star Hill ML

Martins Rise Management Limited
1520 MCL

Magnolia Park (Hounslow) Mcl
Quayside Point (Two) Residents MCL
Enterpen (Hutton Rudby) MCL
The Baillies (Finchley} MCL
Mapleleaf Court MCL

Dickens Heath (Phases 4/5) MCL
Tyrells (Nunhead) MCL

Blenheim Place (Norwich) MCL
Thorton Grange (Hutton) MCL

St. Johns Court (Stanningley) Mcl
Advance Rentals Limited
Barrington Grange Mgmt (Powick) Limited
Norton Hall (Norton) MCL
Whitehall Lane (Grays)

Vanguard (Grays) MCL

Clippers Reach (Grays) MCL
Gallions Reach IT MCL

Charles Heights (1) MCL

Guinea Hall Farm Mcl

Cheadle Park Limited

27201
21.2.01
1.3.01
1.3.01
8.3.01
73.01
14.3.01
20.3.01
26.3.01
30.3.01
16.3.01
14.4.01
4.4.01
20.3.01
6.4.01
6.4.01
6.4.01
293.01
27.3.01
9.4.01
17.4.01
23.3.01
20.3.01
8.11.00
17.4.01
9.5.01
9.5.01
9.5.01
4.5.01
17.5.01
18.4.01
25.4.01
16.5.01
22.5.01
23.5.01
17.5.01
4.6.01
13.6.01
6.6.01
25501
31.5.01
15.2.01
11.6.01
11.6.01
22.6.01




Gipsy Lane (Kettering)
GalleonCourt (Phase 3)

Parc Wen MCL

Saxon Place MCL

Verney Park MCL

Russett Grange MC Ashford Limited
Woodside (Milton Keynes) MCL

Satchwell Square (Leamington Spa) MCL

Masefield Property Limited
Southside (Chorlton) MCL
Melford Park MCL

The Cairns (Cardiff) MCL
Stoneleigh Court MCL
Epping House ML

Ravensbourne Court (Phase 1-BlockC) MCL

St. Nicholas Gate MCL

Clarence Mansions MCL

Canada Waters MC (No.2) Limited
Canada Waters MC (No.1) Limited
Canada Waters Estate MCL
Becket’s Court MCL

Buchanan Square (Solihull) MCL
Newbury Court (Jesmond Road) Mcl
The Wickets (Marton) MCL
Birchwood Place (Bicester) MCL
Mayflower Court (Flats) MCL
Sandown Court MCL

North Road MCL

Tanbridge Park MCL

Victoria Quay (1-75) MCL
Waterside Village (Lancaster) MCL
Lime Tree Park (Southgate) MCL
Albion (Merton) MCL

Rabournmead (Hillingdon) MCL
Talbot Pines (Bournemouth)
Parkside Mews (London Colney) MCL
Millkey Court MCL

Carew Close {Chafford Hundred)
Regency Court (Enfield) MCL
Newbury Court (Ilford) MCL
Wellingtonia Grange MCL

Goodison Close (Bushey) Mcl
Parkside Mews (London Colney) MCL
Chelsea Mews (Tamworth) MCL
Wellingtonia Park (Exeter) MCL

21.6.01
14.6.01
7.6.01
18.6.01
27.6.01
5.7.01
11.7.01
12.5.01
13.7.01
23.5.01
25.6.01
11.7.01
25.7.01
17.7.01
17.7.01
31.7.01
31.7.01
1.8.01
1.8.01
1.8.01
31.7.01
15.8.01
8.6.01
15.8.01
6.7.01
31.7.01
7.8.01
28.8.01
14.3.01
25.9.01
13.9.01
23.3.01
19.10.01
15.10.01
1.9.00

17.9.01
12.10.01
25.10.01
17.10.01
26.10.01
5.10.01
5.10.01
219,01
26.9.01




Quarrymans Court MC (Bath) Limited 1.11.01
Ravenscroft (Barnet) MLC 5.11.01
Pembroke Waters Cambourne MC No.2 Ltd 2.11.01
Oak Tree Court (York) MCL 5.11.01
Merryfield Park MCL 2.11.01
Priory Gate Hillingdon MC 1Limited 6.11.01
Brockham Park RMCL. 13.11.01
Willow Court (Springwell Lane) MCL 22.11.01
London Green (200-205) ML 29.11.01
Becket Place (Brentwood) MCL 29.11.01
Brindley Point MLC 17.10.00
Gainsborough Court (Four) MCL 15.11.01
Porchester Road (Billericay) MCL. 2.1.02
Broeklands (Middlewood) MCL 14.11.01
Berry Hill Park (Mansfield) Phase 1 Property MCL 10.12.01
The Orchards {Gunthorpe) MCL 7.12.01
Wyndthorpe Court MCL 27.11.01
Welman House MCL 5.12.01
Templewood Gate ML

St. Mary’s Mews (Easingwold) MCL 15.1.02
Newspoint Systems Limited 13.9.01
Lead Media Limited 13.9.01
The Moorings (Bushey) MCL 25.1.02
Octavian Park MCL 18.1.02
The Priory (Catford) MCL 29.1.02
York House (Lower Kingswood) MCL 30.1.02
Clarendon Place MCL 25.1.02
Oakwood Place MCL 30.1.02
Victoria Gardens (East Blackley) MCL 2.2.01
Quebec Quay (Liverpool) MCL 14.1.02
Regis Park MCL 7.2.02
Calderstones Park MCL 22.1.02
Minerva (Chester) MCL 22.1.02
Beverston Mews MCL 4302
The Courtyard (Upton) MCL 12.3.02
Britannia Village (Eight) Residents MCL 7.3.00
Duesbury Place MCL 8402
Piccadilly MC (York) Ltd 3.4.02
Greenacres at Wortley ML 19.3.02
Tribune Walk (Hinkley) MCL 26.3.02
Jupiter (Phase 1) MCL 19.3.02
Brunel Gardens (Barry) MCL 18.4.02
The Glasshouse (Leamington) MCL 24.4.02
Celtic Downs MCL 23.4.02
Cathedral View MC (Ely) 14.4.02

Poplar Farm Meadows (Wakefield) 9.5.02




York Place MCL

Kingston Gardens MCL

Holmlands (N. Shields) MCL
Manor Gardens {Stanmore} MCL
The Orchards (Gleadless) MCL
New Walk Central MCL

Hamilton Court (Wednesfield) MCL
Broughton Leys MCL

Base Central NW1 MCL

Velocity (Sweet Street) MCL
Spindrift Court (Climping) MCL
Castle View II MC (Tonbridge) L.td
Saxon Reach (No.2) Management Limited
Qakalls (Area L) MC (No.1) Limited
The Haven (Bristol) MCL
Qakwood Park (Guildford) MCL
Riverside Wharf (Northampton) MCL
Abbeyfields (Barking)

Silver Street (Reading)

The Oaks (Wokingham)
Portsmouth Quay MCL

Pinewood Mews (Iver Heath) MCL
East Terrace MCL

Highfields (Hemel Hempstead) MCL
The Laurels (Southampton) MCL
Englishcombe Court MCL
Fieldfares Property MCL

The Lodge (Didsbury) MCL
Southside (Chorlton) MCL
Madison Walk MCL

Cliveden Place MC (Broadstairs)
The Spinney (Redditch) MCL
Castle View (Doncaster) MCL
Chapel Fields (Wrentham) Mcl
Parkside Quarter MCL

Cwrt Dewi Sant Cardift MCL

The Bayfields MCL

Heritage Park (Tamebridge) Mcl
Kingfisher Court MCL

Eynesbury Manor MCL

The Meadows (Swindon) MCL
Oast House Croft MCL

Longfields Park ML

Cresswell Court MLC

St. Mary’s (Ipswich) MCL

-10-

1.5.02

10.5.02
8502

10.5.02
22.5.02
16.5.02
20.5.02
28.5.02
28.5.02
29.5.02
30.5.02
28.5.02
11.6.01
12.6.02
25.6.02
27602
12.7.02
27.6.02
10.6.02
10.6.02
11.7.02
18.7.02
8.7.02

10.7.02
16.7.02
17.7.02
22.7.02
22.7.02
22.7.92
25.7.02
2.8.02

1.8.02

8.8.02

8.8.02

8.8.02

8902

9.8.02

12.8.02
1.8.02

15.8.02
8.8.02

15.8.02
27.8.02
5.5.02

19.9.02
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MEMORANDUM OF ASSOCIATION

FENDER FARM MANAGEMENT COMPANY LIMITED

HANMDOFUF %
v 0408

COMPANIES HOUSE 1811702

The Company's name is FENDER FARM MANAGEMENT COMPANY LIMITED
(hereinafter called "the Company™).

The Company's registered office is to be situated in England and Wales.

The Company's objects are:-

(A) To manage and administer repair reinstate renew replace uphold support
protect maimntain amend preserve alter improve cleanse tidy sweep clear empty drain
decorate redecorate and illuminate firstly the whole and any part and any parts of
certain land buildings and any accessways footpaths steps slopes parking areas refuse
disposal areas gardens grounds walls fences gates sewers ponds pumping stations
manholes drains pipes lines wires cables mains lighting and water installations meters
amplifiers aerials security facilities tradesmen facilities entry telephones storerooms and
any other parts of and appendages and appurtenances to all or any thereof (hereinafter
together called "the Development”) being land premises and facilities known as Fender
Farm, Moreton and secondly any other property whether real or personal either on its
own account or as trustee nominee or agent of any other company or any body or
person to provide services and facilities in relation thereto and to regulate and control
the use of all and any thereof and to employ appropriate staff and other personnel.

(B) To stock cultivate tend and keep gardens to mow grass to trim and prune
hedges to prune remove and replace trees bushes shrubs and plants to lop top and fell

trees bushes and shrubs to rake and sweep lawns and generally to administer gardens
and grounds.

(C)  To pay and discharge all rates taxes duties assessments charges impositions and
outgoings and to perform all obligations in respect of the Development and any other
property.

(D)  To enter into contracts of insurance and contracts of indemnity in performance
of any obligation of the Company and in respect of any liability of the Company and of
any liability of any owner or owners of the freehold estate in the Development and of
any liability of each and every dwellingholder (the expression "dwellingholder" having
the meaning assigned to it in the Articles of Association of the Company) including any
obligations or liabilities in respect of claims arising from the use of or entry into or on

1




the Development or of any part or of any parts thereof by any person whomsoever
whether in respect of occupiers liability emplovers liability or otherwise howsoever.

(E)  To enter into transfers leases contracts agreements and other instruments and
documents with the owner of the frechold estate in the Development and with the
purchasers lessees tenants or other occupiers of parts of the Development and to enter
into covenants declarations and undertakings to and with all or any of such owner
purchasers lessees tenants or occupiers as aforesaid to repair maintain manage insure
and regulate the Development or any part or parts thereof and to carry out any other

objects in this Memorandum contained in relation to the whole or any part or parts of
the Development.

(F)  To enter into contracts and agreements with builders contractors horticulturists
insurers indemnifiers bankers building societies auditors utility bodies and others and to
finance all such works as shall be undertaken by the Company.

(G) To carry on all and any of the businesses of proprietors or managers of flats
maisonettes dwelling houses buildings residential and associated accommodation land
gardens and grounds builders contractors plumbers decorators carpenters joiners
electricians gas heating sanitary and electronic engineers civil engineers tree surgeons
jobbing and landscape gardeners nurserymen horticulturists and any other trade
profession or business whatsoever which in the opinion of the Company or its
Directors may be carried on advantageously by the Company in connection with or as
ancillary to any of the businesses above-mentioned or in connection with or as ancillary

to any of the objects in this Memorandum contained in relation to the whole or any
part or parts of the Development.

(H) To execute instruments and do all such acts and things and to make and to
enforce such bye-laws rules and regulations as may be requisite or as the Company
may decide are appropriate or expedient for any purpose of ensuring or in endeavour
to ensure the efficient management administration regulation and control of the whole
or any part or parts of the Development or the proper conduct of persons using the

whole or any part or parts of the Development and to prohibit and to abate any
nuisance.

(1) To make up construct lay down and prepare gardens amenity areas roads
streets paths accessways parking areas sewers drains and other works incidental
thereto with the power to dedicate such gardens roads and streets for public purposes
and generally deal with and improve the property of the Company.

)] To acquire the Development or any part or parts thereof and any other
property whether real or personal and whether freehold leasehold or of any other
estate title right or interest necessary or convenient for any purpose of or in connection
with any object contained in this Memorandum or any business which the Company is
empowered to carry on or conduct by any object contained in this Memorandum and
to hold the same as an investment or as investments for the benefit of such of the
Members from time to time of the Company who shall be also a dwellingholder as
defined in the Articles of Association of the Company.




(K) To sell give away dedicate vest exchange develop turn to account let on rent
grant licences easements wayleaves and other rights privileges and profits in or under
or over and in respect of and in any other manner deal with or dispose of the whole or
any part or parts of the undertaking and all other property and assets from time to time
of the Company for such consideration or on such terms as the Company may think fit.

(L)  To acquire such leases licences easements wayleaves rights privileges and
profits and to enter into such transfers leases deeds contracts agreements instruments
and other documents containing such covenants agreements provisions conditions and
declarations as in the opinion of the Company may be requisite to secure to such of the
Members of the Company who shall be also a dwellingholder as defined in the Articles

of Association of the Company the full or improved enjoyment of the whole or any
part or parts of the Development.

(M)  To borrow or raise or secure the payment of money upon such security and in
such manner as the Company shall think fit.

(N} To mortgage and to charge the undertaking and all or any of the real and
personal property and assets present or future and to issue at par or at a premium or
discount and for such consideration and with such rights powers and privileges as may
be thought fit debentures or debenture stock either permanent or redeemable or

repayable and collaterally or further to secure any securities of the Company by a trust
deed or other assurance.

(0)  To receive money on deposit or loan upon such terms as the Company may
approve and generally to act as bankers for customers and others.

(P)  To grant allowances and gratuities to officers or ex-officers employees or ex-
employees of the Company and the dependants of such persons.

(Q)  To draw make accept endorse negotiate discount and execute promissory notes
bills of exchange and other negotiable instruments.

(R)  To invest and deal with the moneys of the Company not imminently required
for the purposes of any business of the Company in or upon such investments and in
such manner as from time to time may be determined by the Company.

(S) To pay all and any expenses incurred in connection with the promotion
formation and incorporation of the Company and to contract with any person firm or
company to pay the same.

(TY  To pay for any property or rights acquired by the Company either in cash or
partly by any securities which the Company has power to issue or partly in one mode
and partly in another and generally on such terms as the Company may determine.

{U) To accept payment for any property or other assets or any rights sold granted
or otherwise disposed of or dealt with by the Company either in cash by instalments or
otherwise or in debentures or mortgage debentures or debenture stock mortgages or
other securities of any company or corporation or partly in one mode and partly in
another and generally on such terms as may be determined by the Company.
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(V) To do all or any of the above things either as principals agents trustees
contractors or otherwise and either alone or in conjunction with another or any others
and either by or through agents trustees sub-contractors or otherwise.

4, The income and property of the Company shall be applied solely towards the
promotion of its objects and no portion thereof shall be paid or transferred directly or
indirectly by way of dividend bonus or otherwise howsoever by way of profit to Members of

the Company provided that nothing herein shall prevent any payment in good faith by the
Company:-

(A)  of reasonable and proper remuneration to any Member officer or servant of the
Company for any services rendered to the Company

(B) to any Director or Secretary of the Company of out-of-pocket expenses
incurred for the benefit of the Company.

5. Each Member of the Company undertakes that should the Company be wound up
either while he is a Member of the Company or within one year after he shall have ceased to be
a member of the Company then he will contribute to the assets of the Company such sum of
money not exceeding £25 as may be required to achieve proper adjustment between
contributories as a contribution towards payment of the debts and habilities of the Company
incurred by the Company before he ceases to be a Member of the Company and the costs fees
charges and expenses of winding up the Company.

6. The liability of each Member is limited to £25.




WE, the persons whose names and addresses are subscribed, wish to be formed into a
company in pursuance of this memorandum of association.

Names, addresses and Descriptioﬁs of Subscribers.

For and on behalf of

Corporate Property Management Limited
108 High Street

Stevenage

Hertfordshire SG1 3DW

For and on behalf of

Hertford Company Secretaries Limited
108 High Street

Stevenage

Hertfordshire SG1 3DW

Dated the: 5th November 2002

WITNESS to the above Signatures :-

Clare Nash
Belcon House
Essex Road
Hoddesdon
Herts

EN11 0DR




THE COMPANIES ACTS 1985 TO 1989

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

FENDER FARM MANAGEMENT COMPANY LIMITED

In these Articles:

“the Act” means the Companies Act 1985;

“the Company” means FENDER FARM MANAGEMENT COMPANY LIMITED
“office” means the registered office of the Company,

“the seal” means the Common Seal of the Company;

“secretary” means any person appointed to perform the duties of the secretary of the
Company;

“the United Kingdom” means Great Britain and Northern Ireland,

“the Development” shall have the meaning assigned to it in the Memorandum of
Association of the Company but shall also include any land or premises for the time
being also owned or managed by the Company;

“dwelling” means any residential unit comprised in the Development;

"dwelling holder" means the person persons or body who holds or hold a head
leasehold estate in any dwelling comprised in the Development and so that whenever
two or more persons are for the time being joint holders of such a head leasehold

estate in any dwelling they shall for ali the purposes of these Articles be deemed to
constitute one dwelling holder;

“month” means calendar month,;

“clear days” in relation to the period of a notice means that period excluding the day

when the notice is given or deemed to be given and the day for which it is given or on
which it is to take effect;

“executed” includes any mode of execution.
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In these Articles 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 bear

the same meaning as in the Act but excluding any statutory modification thereof not in force
when these Articles become binding on the Company.

Any reference in these Articles to the provisions of any Act includes any statutory
modification or re-enactment thereof for the time being in force.

2. The Company is established for the purposes expressed in the Memorandum of
Association of the Company.

MEMBERSHIP

3. The Subscribers to the Memorandum of Association of the Company and each such
other person who is admitted to Membership in accordance with these Articles and also such
pairs or groups of persons who together are admitted to Membership in accordance with
these Articles shall be Members of the Company. If two or more persons are together a
dwellingholder they shall be entitled to make written application for Membership of
themselves together as one Member of the Company. Every person who is not a Subscriber to
the Memorandum of Association of the Company and who wishes to become a Member of the
Company and every pair or group of persons who are together a dwellingholder and wish to
become together a Member of the Company shall deliver to the Company written application
for Membership in such form as the Directors require executed by such person or pair or

group of persons. The provisions of Section 352 of the Act shall be observed by the
Company.

4, It is proposed that there shall be registered as Members of the Company 121 Members
but without prejudice to Article 6 in these Articles the Company may from time to time
register fewer or more than 121 Members of the Company.

5. No-one shall be admitted to Membership of the Company other than the Subscribers to
the Memorandum of Association of the Company, any person nominated by any of the said
Subscribers to succeed as a member of the Company any of the said Subscribers, any person
nominated by such nominee or by any subsequent nominee or by any other nominee who shall
have become a member of the Company in accordance with this Article or by any of the said

Subscribers to succeed such original or any subsequent nominee respectively as a member of
the Company and all or any of the dwellingholders.

6. The Company must admit as a member of the Company every person who is a
dwellingholder and also every pair or group of persons who are together a dwellingholder, and
who is or are or shall have become entitled to be admitted as a member of the Company and
shall have complied with any of the signature provisions set out in Article 3 in these Articles.

7. Where two or more persons are together one member of the Company:-




{(a) their obligations under Clause 5 in the Memorandum of Association shall be
joint and several; and

(b)  the one of them whose name appears before the name or names of the other or
others of them in the Register of Members of the Company shall exercise the voting
and other powers vested in such Member and shall alone be the one of them who may
be a Director of the Company. Provided always that upon receipt by the Company of
and in accordance with written request executed by such persons there shall be
changed the order in which their names appear in the Register of Members.

8. (a) A dwellingholder shall cease to be a Member of the Company on the
registration as a Member of the Company of his or her, their or its successors in title to
his, her, their or its dwelling and shall not resign as a Member of the Company while
holding, whether alone or jointly with another or others a head leasehold estate in any
dwelling comprised in the Development.

(b) A Member of the Company who is not also a dwellingholder shall cease to be a
member of the Company on ceasing to be a Director of the Company in any

circumstances other than retirement from office pursuant to Article 47 in these
Articles.

(c) A Member of the Company who is not also a dwellingholder but who shall
have retired from office pursuant to Article 47 in these Articles and who shall not have
been re-elected as a Director of the Company shall cease to be a Member of the
Company on conclusion of such procedure for re-election.

(d) A Member of the Company who is not also a dwellingholder and who shall not
have become a Director of the Company shall cease to be a Member of the Company

upon being succeeded as a Member of the Company by a person nominated in
accordance with Article 5 in these Articles.

(e) Membership shall not be transferable and shall cease on death of the Member
or, in the case of a pair or of a group of persons being together 2 Member on death of
the survivor or last survivor, as the case may be, of such patr or group of persons.

GENERAL MEETINGS

9. The Company shall hold a General Meeting every calendar year as its Annual General
Meeting 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. However, so long as the
Company holds its first Annual General Meeting within eighteen months of its incorporation, it
need not hold it in the calendar year of its incorporation or in the following calendar year. The

Annual General Meeting shall be held at such time, day and place as the Directors shall
appoint.

10. Al General Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings.




11, The Directors may call General Meetings and, on the requisition of Members pursuant
to the provisions of the Act, shall forthwith proceed to convene an Extraordinary General
Meeting for a date not later than eight weeks after receipt of the requisition. If there are not
within the United Kingdom sufficient Directors to call a General Meeting, any Director or any
Member of the Company may call a General Meeting.

NOTICE OF GENERAL MEETINGS

12. An Annual General Meeting and an Extraordinary General Meeting called for the
passing of a special resolution or a resolution appointing 2 person as a Director shall be called
by at least twenty-one clear days’ notice. All other Extraordinary General Meetings shall be

called by at least fourteen clear days’ notice but a General meeting may be called by shorter
notice if it is so agreed:-

(a) in the case of an 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 being a majority together holding not less than ninety-
five percent. of the total voting rights at the meeting of all the Members.

The notice shall specify the time and place of the meeting and the general nature of the

business to be transacted and, in the case of an Annual General Meeting, shall specify the
meeting as such.

13.  Notice of every General Meeting shall be given in any manner hereinbefore authorised
to:-

(a)  every Member except any Member who has not supplied to the Company an
address within the United Kingdom for the giving of notice to such Member;,

(b)  every person being a legal personal representative or trustee in bankruptcy of a
Member where the Member but for his death or bankruptcy would be entitled to
receive notice of the meeting except any such person who has not supplied to the

Company an address within the United Kingdom for the giving of notice to such
person:-

(c¢)  the Auditor or Auditors of the Company;
(d)  The Director or Directors of the Company.
No other person shall be entitled to receive notice of any General Meeting,

14.  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 proceedings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS




15.

No business shall be transacted at any meeting unless a quorum is present. Two
persons entitled to vote upon the business to be transacted, each being a Member or a proxy
for a Member or a duly authorised representative of a corporation, shall be a quorum.

16.  If such a quorum is not present within half an hour from the time appointed for the
meeting, or if during a meeting such a quorum ceases to be present, the meeting shall stand

adjourned to the same day in the next week at the same time and place or to such time and
place as the Directors may determine.

17.  The Chairman, if any, of the board of Directors or in his absence some other
Director nominated by the Directors shall preside as chairman of the meeting, but if
neither the chairman nor such other Director (if any) be present within fifteen minutes after the
time appeinted for holding the meeting and willing 1o act, the Directors present shall elect one

of their number to be chairman and, if there is only one Director present and willing to act, he
shall be chairman.

18.  If no Director is willing to act as chairman, or if no Director 1s present within fifteen

minutes after the time appointed for holding the meeting, the Members present and entitled to
vote shall choose one of their number to be chairman.

19.  The chairman may, with the consent of a meeting at which a quorum is present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from place to
place, but no business shall be transacted at an adjourned meeting other than business which
might properly have been transacted at the meeting had the adjournment not taken place.
When a meeting is adjourned for fourteen days or more, at least seven clear days’ notice shall
be given specifying the time and place of the adjourned meeting and the general nature of the
business to be transacted. Otherwise it shall not be necessary to give any such notice.

20. A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll is duly demanded.
Subject to the provisions of the Act, a poll may be demanded:-

(a) by the chairman, or
(b) by at least two Members having the right to vote at the meeting; or

(c) by a Member or Members representing not less than one-tenth of the total
voting rights of all the Members having the right to vote at the meeting;

and a demand by a person as proxy for a Member shall be the same as a demand by the
Member.

21, Unless a poll is duly demanded a declaration by the chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be conclusive

evidence of the fact without proof of the number or proportion of the votes recorded in favour
of or against the resolution.
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22, The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was made,

23. A poll shall be taken as the chairman directs and he may appoint scrutineers (who need
not be Members) and fix a time and place for declaring the result of the poll. The result of the
poll shall be deemed to be the resolution of the meeting at which the poll was demanded.

24.  In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote in addition to any other vote he may have.

25. A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either forthwith or
at such time and place as the chairman directs not being more than thirty days after the poll is
demanded. The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded. 1If a poll
demanded before the declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been made.

26.  No notice need be given of a poll not taken forthwith if the time and place at which it
18 to be taken are announced at the meeting at which it ts demanded. In any other case at least

seven clear days’ notice shall be given specifying the time and place at which the poll is to be
taken.

27. A resolution in writing executed by or on behalf of each Member who would have
been entitled to vote upon it if it had been proposed at a General Meeting at which he was
present shall be as effectual as if it had been passed at a General Meeting duly convened and

held and may consist of several instruments in the like form each executed by or on behalf of
one or more Members.

VOTES OF MEMBERS

28.  Subject as hereinafier provided and to the provisions of Article 24 in these Articles, on
a show of hands, every Member present in person and on a poll every Member present in
person or by proxy at any General Meeting of the Company shall have one vote at that
meeting but until every dwelling comprised in the Development has been sold each Member
who is a Subscriber to the Memorandum of Association or who is a person nominated as a -

member in accordance with Article 5 in these Articles shall have five hundred votes at that
meeting.

29. A Member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and any such receiver, curator bonis or other
person may, on a poll, vote by proxy. Evidence to the satisfaction of the Directors of the
authority of the person claiming to exercise the right to vote shall be deposited at the office, or
at such other place as is specified in accordance with the Articles for the deposit of
instruments of proxy, not less than 48 hours before the time appointed for holding the meeting

ar adjourned meeting at which the right to vote is to be exercised and in default the right to
vote shall not be exercisable.
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30.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not disallowed at

the meeting shall be valid. Any objection made in due time shall be referred to the chairman
whose decision shall be final and conclusive.

31.  An instrument appointing a proxy shall be in writing, executed by or on behalf of the
appointor and shall be in the following form (or in a form as near thereto as circumstances
allow or in any other form which is usual or which the Director may approve):-

119

PLC/Limited
I/'We, , of
being a member/members of the above-named Company, hereby appoint
of , or failing him of as

my/our proxy to vote in my/our name(s) and on my/our behalf at the annual/extraordinary
general meeting of the Company to be held on

2 , and at any adjournment thereof.

[
Signed on 2 7

32. Where it is desired to afford Members an opportunity of instructing the proxy how he
shall act the instrument appointing a proxy shall be in the following form (or in a form as near

thereto as circumstances allow or in any other form which is usual or which the Directors may
approve).-

« PLC/Limited
I'We, , of
being a member/members of the above-named Company, hereby appoint
of , or failing him of as

my/our proxy to vote in my/our name(s) and on my/our behalf at the annual/extraordinary
general meeting of the Company to be held on

2, and at any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as follows:
Resolution No. 1 *for *against

Resolution No. 2 *for *against
*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting,

Signed this day of 2 7

33.  The instrument appointing a proxy and any authority under which it is executed or a

copy of such authority certified notarially or in some other way approved by the Directors
may:- '
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(a)  be deposited at the office or at such other place within the United Kingdom as
is specified in the notice convening the meeting or in any instrument of proxy sent out
by the Company in relation to the meeting not less than 48 hours before the time for

holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll; or

) where the poll is not taken forthwith but is taken not more than 48 hours after

it was demanded, be delivered at the meeting at which the poll was demanded to the
chairman or to the secretary or to any Director;

and an instrument of proxy which is not deposited or delivered in a manner so permitted shall
be invalid.

34, A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of the
person voting or demanding a poll unless notice of the determination was received by the
Company at the office or at such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adjourned meeting at which the vote is
given or the poll demanded or (in the case of a poll taken otherwise than on the same day as
the meeting or adjourned meeting) the time appointed for taking the poll.

DIRECTORS

35.  Unless otherwise determined by ordinary resolution, the number of Directors (other
than alternate Directors) shall not be subject to any maximum but shall be not less than two.

36.  The first Directors shall be the Subscribers to the Memorandum of Association of the
Company. Any Member which is a corporation within the meaning of Section 375 of the Act

may nominate as a Director of the Company in its place a representative duly authorised in
accordance with that Section.

37.  No person who is not a Member of the Company or one of two or more persons who
together or collectively are a Member of the Company or who shall have been nominated in

accordance with Article 36 in these Articles shall in any circumstance be eligible to hold office
as a Director of the Company.

ALTERNATE DIRECTORS

38.  Any Director (other than an alternate Director) may appoint any other Director, or any
other Member approved by resolution of the Directors and willing to act, to be an alternate
Director and may remove from office an alternate Director so appointed by him.

39.  An alternate Director shall be entitled to receive notice of all meetings of Directors and
of all meetings of committees of Directors of which his appointor is a Member, to attend and
vote at any such meeting at which the Director appointing him is not personally present, and
generally to perform all the functions of his appointor as a Director in his absence but shall not
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be entitled to receive any remuneration from the Company for his services as an alternate

Director. But it shall not be necessary to give notice of such a meeting to an alternate
Director who is absent from the United Kingdom.

40.  An alternate Director shall cease to be an alternate Director if his appointor ceases to
be a Director; but, if a Director retires by rotation or otherwise but is reappointed or deemed
1o have been reappointed at the meeting at which he retires, any appointment of an alternate

Director made by him which was in force immediately prior to his retirement shall continue
after his reappointment,

41 Any appointment or removal of an alternate Director shall be by notice to the

Company signed by the Director making or revoking the appointment or in any other manner
approved by the Directors.

42, Save as otherwise provided in the Articles, an alternate Director shall be deemed for all
purposes to be a Director and shall alone be responsible for his own acts and defaults and he
shall not be deemed to be the agent of the Director appointing him,

POWERS AND DUTIES OF DIRECTORS

43. Subject to the provisions of the Act, the Memorandum and the Articles and to any
directions given by special resolution, the business of the Company shall be managed by the
Directors who may exercise all the powers of the Company. No alteration of the
Memorandum or Articles and no such direction shall invalidate any prior act of the Directors
which would have been valid if that alteration had not been made or that direction had not
been given. The powers given by this regulation shall not be limited by any special power
given to the Directors by the Articles and a meeting of Directors at which a quorum is present
may exercise all powers exercisable by the Directors.

44.  The Directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine, including
authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS’ POWERS

45.  The Directors may delegate any of their powers to any committee consisting of one or
more Directors. They may also delegate to any managing Director or any Director holding
any other executive office such of their powers as they consider desirable to be exercised by
him. Any such delegation may be made subject to any conditions the Directors may impose,
and either collaterally with or to the exclusion of their own powers and may be revoked or
altered. Subject to any such conditions, the proceedings of a committee with two or more

members shall be governed by the Articles regulating the proceedings of Directors so far as
they are capable of applying.

46.  The Directors shall have power from time to time to adopt and make, alter or revoke
bye-laws for the regulation of the Company provided such bye-laws are not repugnant to the
Memorandum or Articles of Association of the Company. Any resolution of the Directors for
the adoption, making, alteration or revocation of such bye-laws shall be subject to
confirmation by Special Resolution of the Company at the next Annual General Meeting and,
if it be not so confirmed, shall cease to have effect at the conclusion of that meeting. All such
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bye-laws for the time being in force shall be binding upon all Members until the same shall
cease to have effect as hereinbefore provided or shall be varied or satisfied by a Special
Resolution of the Company. No Member shall be absolved from such bye-laws by reason of

his not having received a copy of the same, or of any alterations or additions thereto, or having
otherwise no notice of them.

APPOINTMENT AND RETIREMENT OF DIRECTORS

47. At the first Annual General Meeting all the Directors shall retire from office, and at
every subsequent Annual General Meeting one-third of the Directors who are subject to
retirement by rotation or, if their number is not three or a multiple of three, the number nearest

to one-third shall retire from office; but, if there is only one Director who is subject to
retirement by rotation, he shall retire.

43.  Subject to the provisions of the Act, the Directors to retire by rotation shall be those
who have been longest in office since their last appointment or reappointment, but as between
persons who became or were last reappointed Directors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by lot.

49.  If the Company, at the meeting at which a Director retires by rotation does not fill the
vacancy the retiring Director shall, if willing to act, be deemed to have been reappointed unless

at the meeting it is resolved not to fill the vacancy or unless a resolution for the reappointment
of the Director is put to the meeting and lost.

50.  No person other than a Director retiring by rotation shall be appointed or reappointed
a Director at any General Meeting unless:-

(a) he is a Member of the Company and is recommended by the Directors; or

(b)  he is a Member of the Company and not less than fourteen nor more than
thirty-five clear days before the date appointed for the meeting, notice executed by a
Member qualified to vote at the meeting has been given to the Company of the
intention to propose that person for appointment or reappointment stating the
particulars which would, if he were so appointed or reappointed, be required to be
included in the Company’s Register of Directors together with notice executed by that
person of his willingness to be appointed or reappointed.

51.  Not less than seven nor more than twenty-eight clear days before the date appointed
for holding a General Meeting notice shall be given to all who are entitled to receive notice of
the meeting of any Member of the Company (other than a Director retiring by rotation at the
meeting) who is recommended by the Directors for appointment or reappointment as a
Director at the meeting or in respect of whom notice has been duly given to the Company of
the intention to propose him at the meeting for appointment or reappointment as a Director.
The notice shall give the particulars of that person which would, if he were so appointed or
reappointed, be required to be included in the Company’s Register of Directors.

52.  Subject as aforesaid, the Company may by ordinary resolution appoint a person who is
willing to act to be a Director either to fill a vacancy or as an additional Director and may also
determine the rotation in which any additional Directors are to retire.
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53.  The Directors may appoint a Member of the Company who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that the appointment
does not cause the number of Directors to exceed any number fixed by or in accordance with
the Articles as the maximum number of Directors. A Director so appointed shall hold office
until the next following Annual General Meeting and shall not be taken into account in
determining the Directors who are to retire by rotation at the meeting. If not reappointed at
such Annual General Meeting, he shall vacate office at the conclusion thereof.

54.  Subject as aforesaid, a Director who retires at an Annual General Meeting may, if
willing to act, be reappointed. If he is not reappointed, he shall retain office until the meeting
appoints someone in his place, or if it does not do so, until the end of the meeting.
DISQUALIFICATION AND REMOVAL OF DIRECTORS

55. The office of a Director shall be vacated if -

(a) he ceases to be a Director by virtue of any provision of the Act or he becomes
prohibited by law from being a Director; or

(b) he becomes bankrupt or makes any arrangement or compositioh with his
creditors generally; or

(c) he is, or may be, suffering from mental disorder and either:-

0] he is admitted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983, or, in Scotland, an application
for admission under the Mental Health (Scotland) Act 1960, or

(i)  an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his detention
or for the appointment of a receiver, curator bonis or other person to exercise
powers with respect to his property or affairs; or

(d)  he resigns his office by notice to the Company; or
(e) he shall for more than six consecutive months have been absent without

permission of the Directors from meetings of Directors held during that period and the
Directors resolve that his office be vacated; or

(f) he is removed from office by a resolution passed pursuant to Section 303 of the
Act; or

(g)  he ceases to be a Member of the Company.

56. The Company may by Extraordinary Resolution remove any Director before the
expiration of his period of office and may by an Ordinary Resolution or by a Special
Resolution appoint another Member as a Director in his stead.

REMUNERATION OF DIRECTORS
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57.  The Directors shall be entitled to such remuneration as the Company may by Ordinary

Resolution determine and, unless the resolution provides otherwise, the remuneration shall be
deemed to accrue from day to day.

DIRECTORS’ EXPENSES

58.  The Directors may be paid all travelling, hotel, and other expenses properly incurred by
them in connection with their attendance at meetings of Directors or committees of Directors
or General Meetings or separate meetings of the holders of debentures of the Company or
otherwise in connection with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

59.  Subject to the provistons of the Act, the Directors may appoint one or more of their
number to the office of managing Director or to any other executive office under the Company
and may enter into an agreement or arrangement with any Director for his employment by the
Company or for the provision by him of any services outside the scope of the ordinary duties
of a Director. Any such appointment, agreement or arrangement may be made upon such
terms as the Directors determine and they may remunerate any such Director for his services
as they think fit. Any appointment of a Director to an executive office shall terminate if he
ceases to be a Director but without prejudice to any claim to damages for breach of the
contract of service between the Director and the Company. A managing Director and a
Director holding any other executive office shall not be subject to retirement by rotation.

60.  Subject to the provisions of the Act, and provided that he has disclosed to the

Directors the nature and extent of any material interest of his, a Director notwithstanding his
office:-

(2) may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company 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 Company or in which the Company is otherwise interested; and

(©) shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and no

such transaction or arrangement shall be liable to be avoided on the ground of any such
interest or benefit.

61.  For the purposes of regulation 60:-

{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 '
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(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.

DIRECTORS’ GRATUITIES AND PENSIONS

62.  The Directors shall not provide benefits, whether by the payment of gratuities or
pensions or by insurance or otherwise, for any Director who holds or who has held but no
longer holds any executive office or employment with the Company or with any body
corporate which is or has been a subsidiary of the Company or a predecessor in business of the
Company or of any such subsidiary, nor for any member of his family (including a spouse and
a former spouse) nor for any person who is or was dependent on him, and shall not (whether
before or after he ceases to hold such office or employment) contribute to any fund nor pay
premiums for the purchase or provision of any such benefit.

PROCEEDINGS OF THE DIRECTORS

63.  Subject to the provisions of the Articles, the Directors may regulate their proceedings
as they think fit. A Director may, and the secretary at the request of a Director shall, call a
meeting of the Directors. It shall not be necessary to give notice of a meeting to a Director
who 1s absent from the United Kingdom. Questions arising at a meeting shall be decided by a
majority of votes. In the case of an equality of votes, the chairman shall have a second or
casting vote. A Director who is also an alternate Director shall be entitled in the absence of
his appointor to a separate vote on behalf of his appointor in addition to his own vote.

64.  The quorum for the transaction of the business of the Directors may be fixed by the
Directors and unless so fixed at any other number shall be two. A person who holds office
only as an alternate Director shall, if his appointor is not present, be counted in the quorum.

65.  The continuing Directors or a sole continuing Director may act notwithstanding any
vacancies in their number, but, if the number of Directors is less than the number fixed as the

quorum, the continuing Directors or Director may act only for the purpose of filling vacancies
or of calling a General Meeting.

66.  The Directors may appoint one of their number to be the chairman of the board of
Directors and may at any time remove him from that office. Unless he is unwilling to do so,
the Director so appointed shall preside at every meting of Directors at which he is present.
But if there is no Director holding that office, or if the Director holding it 1s unwilling to
preside or is not present within five minutes after the time appointed for the meeting, the
Directors present may appoint one of their number to be chairman of the meeting,

67.  All acts done by a meeting of Directors, or of a committee of Directors, or by a person
acting as a Director shall, notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any Director or that any of them were disqualified from holding
office, or had vacated office, or were not entitled to vote, be as valid as if every such person

had been duly appointed and was qualified and had continued to be a Director and had been
entitled to vote.

68. A resolution in writing signed by all the Directors entitled to receive notice of a
meeting of Directors or of a committee of Directors shall be as valid and effectual as if it had
been passed at a meeting of Directors or (as the case may be) a committee of Directors duly
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convened and held and may consist of several documents in the like from each signed by one
or more Directors; but a resolution signed by an alternate Director need not also be signed by

his appointor and, if it is signed by a Director who was appointed an alternate Director, it need
not be signed by the alternate Director in that capacity.

69.  Save as otherwise provided by the Articles, a Director shall not vote at a meeting of
Directors or of a committee of Directors on any resolution 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:-

(a)  the resolution relates to the giving to him of a guarantee, security, 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 Company or any of its subsidiaries for
which the Director has assumed responsibility in whole or part and whether alone or
jointly with others under a guarantee or indemnity or by the giving of security;

(c)  his inferest 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
intending to become, a participant in the underwriting or sub-underwriting of an offer

of any such debentures by the Company or any of its subsidiaries for subscription,
purchase or exchange;

(d)  the resolution relates in any way to a retirement benefits scheme which has

been approved, or is conditional upon approval, by the Board of Inland Revenue for
taxation purposes;

(¢)  his interest or duty arises by virtue of his holding or having held office as a
Director of any company holding a legal estate in the whole or any part of the
Development or by virtue of his being or having been an employee of any company of
which the holding company as defined in Section 736 of the Act is also the holding

company as so defined of a company holding a legal estate in the whole or any part of
the Development.

For the purposes of this regulation, an interest of a person who is, for any purpose of the Act
(excluding any statutory modification thereof not in force when this regulation becomes
binding on the Company), connected with a Director shall be treated as an interest of the
Director and, in relation to an alternate Director, an interest of his appointor shall be treated as

an interest of the alternate Director without prejudice to any interest which the alternate
Director has otherwise.

70. 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.
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1.

The Company may by Ordinary Resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the Articles prohibiting a
Director from voting at a meeting of Directors or of a committee of Directors.

72.  Where proposals are under consideration concerning the appointment of two or more
Directors to offices or employments with the Company or any body corporate in which the
Company is interested the proposals may be divided and considered in relation to each
Director separately and (provided he is not for another reason precluded from voting) each of
the Directors concerned shall be entitled to vote and be counted in the quorum in respect of
each resolution except that concerning his own appointment.

73.  1f a question arises at a meeting of Directors or of a committee of Directors as to the
right of a Director to vote, the question may, before the conclusion of the meeting, be referred

to the chairman of the meeting and his ruling in relation to any Director other than himself
shall be final and conclusive.

SECRETARIAT

74.  Subject to Section 13(5) of the Act, any secretary shall be appointed by the Directors
for such term and at such remuneration (if any) and upon such condition or conditions as they
may think fit, and any secretary may be removed by them. The Directors may appoint two or
more persons to act as secretaries of the Company and such persons shall each have the same
powers and authority and the provisions of the Memorandum and Articles of Assoctation of

the Company shall apply to each and every one of them as if each and every one of them
were the sole secretary of the Company.

MINUTES

75.  The Directors shall cause minutes to be made in books kept for the purpose:-
(a)  of all appointments of officers made by the Directors; and

(b) of all proceedings at meetings of the Company, and of the Directors, and of

committees of Directors, including the names of the Directors present at each such
meeting.

THE SEAL

76.  If the Company has a seal it shall only be used with the authority of the Directors or of
a committee of Directors. The Directors may determine who shall sign any instrument to

which the seal is affixed and unless otherwise so determined it shall be signed by a Director
and by the Secretary or second Director.

ACCOUNTS

77.  Accounting records shall for not less than three years from the date on which they are
made be open to the inspection of any Member of the Company on reasonable notice.
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NOTICES

78.  Any notice to be given to or by any person pursuant to the Articles shall be in writing
except that a notice calling a meeting of the Directors need not be in writing.

79.  Any notice by the Company to any Member or to any other person on whom any
notice is to be served may be served by delivering such notice to such Member or said other
person personally or by delivering such notice or sending it by post in a prepaid envelope
addressed to such Member or said other person to the address in the United Kingdom last

supplied to the Company by such Member or said other person for the giving of notice to such
Member or said other person.

80. A member present, either in person or by proxy, at any meeting of the Company shall
be deemed to have received notice of the meeting and, where requisite, of the purposes for
which it was called.

81.  Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given. A notice shall be deemed to be given at
the expiration of 48 hours after the envelope containing it was posted.

INDEMNITY

82.  Subject to the provisions of the Act but without prejudice to any indemnity to which a
Director may otherwise be entitled, every Director or other officer or auditor of the Company
shall be indemnified out of the assets of the Company against any liability incurred by him 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, breach of duty or breach of trust in
relation to the affairs of the Company. '
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Names and Addresses of Subscribers

For and on behalf of

Corporate Property Management Limited
108 High Street

Stevenage

Hertfordshire SG1 3DW

For and on behalf of

Hertford Company Secretaries Limited
108 High Street

Stevenage

Hertfordshire SG1 3DW

Dated the:

5th November 2002

WITNESS to the above Signatures:-

Clare Nash
Belcon House
Essex Road
Hoddesdon
Herts
EN110DR

O,
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