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CERTIFICATE OF INCORPORATION
- OF A PRIVATE LIMITED COMPANY

Company No. 4982367

The Registrar of Companies for England and Wales hereby certifies that
MANLEY PARK MANAGEMENT COMPANY LIMITED

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

company and that the company is limited.

Given at Companies House, Cardiff, the 2nd December 2003
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PEAPOD SOLUTIONS LTD.

Please complete in typescript,
or in bold black capitals.

CHFP004

Company Name in full

of

T Please delete as appropriate.

Declarant's signature

Declared at

On

* *please print name.

Signed

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.

[ '

WABR1PQBN
COMPANIES HOUSE

e

0880
0212y

Declaration on application for registration

MANLEY PARK MANAGEMENT COMPANY LIMIFED

WILLIAM NGAN

¢/o Brabners Chaffe Street, 1 Dale Street, Liverpool, L2 2ET ~ '4

do solemnly and sincerely declare that | am aT[SoIicitor engaged in the
formation of the company] [NEKEKAIEIEN S X KRG XK XSCetat K Aiiie
CORRANYXIK XX taAte MEN XIeReXadXE Xoex R agisiK NadeX Sectinn X% X
GEXNEXOORHEANAK NEKXIBEY and that all the requirements of the
Companies Act 1985 in respect of the registration of the above
company and of matters precedent and incidental to it have been
complied with.

And [ make this solemn Declaration conscientiously believing the same
to be true and by yirtue of,tﬁ? Statutory Declarations Act 1835.

£ Z@/]OIL(A

* ¥
before me

LIVERPOOL
\,
Day Month Year
DIt |1 122l B
NINA SAHU
N doadan Date | /. (2.02

Form revised June 1998

TXKMXW@(K&OX?@GMXKK%K& Kiine X6 P06 R sededor Solicitor

BRABNERS CHAFFE STREET

1 DALE STREET, LIVERPOOL, L2 2ET

REF: JAH Tel 0151 600 3000

DX number 14118 DX exchange LIVERPOOL

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Waies

or .

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

for companies registered in Scotland DX 235 Edinburgh
Peapod Solutions Ltd.




PEAPOD SOLUTIONS LTD.

Please complete in typescript,
or in bold black capitals.

CHFP004

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

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

A4 RABRIQGJAN 0681

COMPANIES HOUSE 021208

10

First directors and secretary and intended situation of
registered office

LAZe L

MANLEY PARK MANAGEMENT COMPANY LIMITED

CEDAR HOUSE

WOODLANDS PARK, ASHTON ROAD

NEWTON LE WILLOWS

WA120HR

MERSEYSIDE Postcode

Postcode

BRABNERS CHAFFE STREET

1 DALE STREET

LIVERPOOL

L2 2ET

Form April 2002

DX exchange LIVERPOOL

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

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

for companies registered in Scotland DX 235 Edinburgh

1 Peapod Solutions Ltd.

DX number 14118




1

Company Secretary (seenotes 1-5)
Company name

NAME *Style / Title

* Voluntary details Forename(s)

Sumame

Previous forename(s)

Previous surname(s)
11 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under the
provisions of section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address, In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

AddressTT

Post town
County / Region

Country

Consent signature

Directors {see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title

* Voluntary details Forenam e(s)

Surmname
Previous forename(s)

Previous surname(s)}
1t Tick this box if the
address shownis a it
service address for the Address
beneficiary of a
Confidentiality Order
granted under the
provisions of section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. in
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature
10

MANLEY PARK MANAGEMENT COMPANY LIMITED

*Honours etc

MR

STEWART JOHN

ASTLEY

HOLLY HOUSE

173C LIVERPOOOL ROAD

HUTTON, PRESTON

Postcode

LANCASHIRE PR4 5FE

ENGLAND

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

>

/3‘1\_\ Date |X& 1] . 0¥

*Honours etc

MR

KEVIN JOHN

MARREN

SUMMERFIELD, BOBBY'S LANE

ECCLESTON

ST HELENS

Postcode

MERSEYSIDE WAIL0 SAL

ENGLAND

Day Month Year

Nationality | BRITISH

2|1 0|9 1|9|6|0

MANAGING DIRECTOR

PLEASE SEE ATTACHED LIST

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

/@VZ//}),\ o Date [ J¢ - 1.
7T U5, ¥

\.,




[

Directors (continued) (see notes 1-5)

Please list directors in aplhabetical order
NAME *Style / Title ‘ *Honhours etc

* aluntary detalis Forename(s)

Surmame

Previous forename(s)

Previous surname(s)

t Tick this box if the
address shown is a
service address for the Address '
beneficiary of a
Confidentiality Order
granted under the
provisions of section
723E of the Companies Post town
Act 1985 otherwise,
give your usual
residential address. In
the case ofa
corporation or Scottish
firm, give the Country

registered or principal Day Month Year
office address,

County / Region Postcode

Date of birth | | ||| Nationality

Business occupation

Other directorships

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

Consent signature Date

This section must be signed by
Either

\ \ N w \ /
an agent on behalf Sianed /( ’ 2 ’, Date ). S
of all subscribers 9 r\‘ &N 3 u" A H‘. QK QZ
Or the subscribers Signed Date
(i.e. those who signed
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed Date
10 3




Directorships

Kevin J Marren

Secretary

Stewart Astley

Coreplus Ltd

Gigg Lane Ltd

Elite Homes (North) Ltd

Elite Homes Group Ltd

Elite Homes (NW) Ltd

Monton Lodge Ltd

Monton Land Company Ltd

The Meadows (Fairfield Drive Bury) Management Company Ltd
Saxon Court (Sale) Management Company Ltd
Chadwick Grange (Bolton) Management Company Ltd
Tower Gate (Chester) Management Company Ltd
Rochmere Country Park Management Company Ltd
Bishop’s Gate (Hoole) Management Company Ltd
Mereside Management Company Ltd

Howe Bridge Green Management Company Ltd

Penny Lodge Dell Management Company Ltd

Tower Gate (Chester) Management Company Ltd

Bishop’s Gate (Hoole) Management Company Ltd

The Meadows (Fairfield Drive Bury) Management Company Ltd
Rochmere Country Park Management Company Ltd

Saxon Court (Sale) Management Company Ltd

Chadwick Grange (Bolton) Management Company Ltd
Mereside Management Company Ltd

Howe Bridge Green Management Company Ltd

Penny Lodge Dell Management Company Ltd



MEMORANDUM AND ARTICLES OF
ASSOCIATION

THE COMPANIES ACTS 1985 & 1989

COMPANY LIMITED BY GUARANTEE

MEMORANDUM OF ASSOCIATION
OF

MANLEY PARK MANAGEMENT COMPANY LIMITED

The name of the Company is “Manly Park Management Company Limited”.

The registered office of the Company is in England and Wales.

The objects for which the Company is established are to acquire, develop, manage,
deal with and administer the frechold or leasehold property or properties known as
Manley Park Leigh (“the Estate™), together with services, facilities and amenities of
every description in relation to the Estate (“the Objects™).

The Company has power to do anything within the law that may promote or may help
to promote the Objects or any of them. In particular (but without limitation) the
Company has the following powers:

4.1.

4.2,

4.3.

4.4.

4.5.

to pay out of the Company’s funds the costs incurred in forming the Company;

to acquire or hire property of any kind, and any interests in or rights over
property of any kind;

to acquire the whole or any part of the business or assets of any person, firm,
OT company carrying on any activity in support of the Objects and to give any
form of consideration in return for the business or assets;

to borrow and raise money in any manner; and o secure and guarantee by any
means the repayment of any money borrowed, raised or owing, and the
performance by the Company of any obligation or liability, by mortgage,
charge, standard security, lien or other security upon the whole or any part of
the Company’s property or assets (whether present or future);

to invest and deal with the moneys of the Company not immediately required
in any manner and to hold or otherwise deal with any investments made;

=ABR1GAJICH 087
COMPANIES HOUSE znam




4.6.

4.7.

4.8.

4.9,

4.10.

4.11.

4.12.

4.13.

4.14.

4.15.

to sell, dispose of, let, mortgage, or charge any property of the Company and
to grant licences, options, rights and privileges in respect of, or otherwise deal
with, all or any part of the property and rights of the Company;

to make grants or loans of money and to give guarantees and indemnities on
any terms; and to support and subscribe to any charitable or public object;

to promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which (in the opinion
of the Directors) is likely to assist or benefit the Company; and to subscribe
for or otherwise acquire all or any part of the shares or securities of any such
company;

to act as agent or broker or trustee for any person, firm or company, and to
undertake and perform any form of contract;

to reward any person, firm or company rendering services to the Company by
cash payment or by any other means;

to set up, establish, support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit of any of
the employees of the Company or of any subsidiary, holding company or
fellow subsidiary of the Company and of their spouses, children and other
relatives and dependants; and to lend money to any such employees or to
trustees on their behalf to enable any such schemes to be established or
maintained;

to pay out of the Company’s funds premiums on insurance policies to cover
the liability of the Directors which, by virtue of any rule of law, would
otherwise attach to them in respect of any negligence, default, breach of duty
or breach of trust of which they may be guilty in relation to the Company:
provided that any such insurance or indemnity must not extend to any claim
arising from criminal neglect or deliberate default on their part;

to amalgamate with or support any other company or undertaking whose
objects may (in the opinion of the Directors of the Company) advantageously
be combined with the Objects;

to sell or otherwise dispose of the whole or any part of the business or property
of the Company, either together or in portions, and to accept anything of value
1n return; and

to do all or any of the things or matters permitted by this Memorandum of
Association in any part of the world, and as principal, agent, contractor or
otherwise, and by or through agents, brokers, sub-contractors or otherwise and
either alone or in conjunction with others.

The income and capital of the Company must be applied solely towards the promotion
of the Objects. No part of the income or capital may be paid or transferred, directly or




indirectly, to the members of the Company, whether by way of dividend or bonus or
in any other way that amounts to a distribution of profit or surplus. This does not
prevent the payment of:

5.1. reasonable and proper remuneration to any officer, employee, or member of
the Company in return for any services provided to the Company;

5.2.  areasonable rate of interest on money lent to the Company;

5.3.  reasonable rent for property let to the Company;

54.  expenses to any officer, employee or member of the Company; or
5.5  premiums on the indemnity insurance referred to in clause 4.12.

6. The liability of the members is limited.

7. If the Company is wound up while a person is a member or within one year after that
person ceases to be a member, every member of the Company will contribute such
amount as may be required not exceeding £1 to the assets of the Company, for
payment of the Company’s debts and liabilities accrued before the member ceases to

be a member, and of the costs and expenses of winding up, and for the adjustment of
the rights of the contributories among themselves.

8. This clause applies on the winding up or dissolution of the Company. If there is any
property of the Company remaining after all the Company’s debts and liabilities have
been paid or satisfied, it must not be paid or transferred to any or all of the members
of the Company. Instead it must be paid or transferred to one or more companies,
organisations or institutions that exist for purposes similar to the Objects, each of
which has restrictions in its constitution or governing instrument on the distribution of
profits and surpluses that are as least as restrictive as those in this Memorandum of
Association. The companies, organisations or institutions will be nominated by the
directors of the Company and approved by the members of the Company at or before
the winding up or dissolution. If the directors are unable to identify any similar
companies, organisations or institutions then they may pay or transfer the surplus to
any charity or charities.

9. Expressions defined in the Articles of Association have the same meanings in this
Memorandum of Association.




Wé, the persons whose names are written below, wish to be formed into a Company under
this Memorandum of Association.

Kevin John Marren
Summerfield, Bobby's Lane
Eccleston

St Helens

Merseyside

WAI10 5AL

Stewart John Astley
Holly House

173C Liverpool House
Hutton

Preston

PR4 5FE

DATED this /¥  day of Mavfm# f1L 2003

WITNESS to the above Signatures: -

A LA }An\)C« L

Mowr;f: Yoo ‘l"lOLJ‘SE.
Happo e Laue

\J H E-E-l_“l' &l

Prr 5o yd



THE COMPANIES ACTS 1985 & 1989

COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION

OF

MANLEY PARK MANAGEMENT COMPANY LIMITED

INTERPRETATION

1.

In these Articles:

“the Act” means the Companies Act 1985 or any statutory re-enactment or
modification of it;

“AGM” means an annual General Meeting of the Company;

“the Board™ means the board of Directors of the Company, acting collectively;

“clear days” in relation to a period of notice means that period excluding the day on
which the notice is given or is deemed to have been given, and the day for which the
notice is given or on which it is to take effect;

“Director” means a director of the Company acting individually;

“Dwelling” means any residential unit in the Estate;

“the Estate” has the meaning given in clause 3 of the Memorandum;

“Member” means a member of the Company except in articles 40—46;

“Memorandum” means the memorandum of association of the Company;

“Objects” means the objects of the Company as set out in the Memorandum from time
to time;

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

“Tenant” means the person or persons to whom a lease or tenancy of a Dwelling has
been granted;




expressions referring to writing include references to printing, fax, e-mail and other
methods of representing or reproducing words in a visible form;

unless the context otherwise requires, words or expressions contained in these Articles
bear the meanings given to them in the Act;

references in these Articles to ‘he’ or ‘him’ include male and female individuals and
corporations.

ADMISSION OF MEMBERS

2.

The company must keep a register of members as required by the Act. The subscribers
to the memorandum are the first members. A subscriber may nominate any person to
succeed him as a member and his nominee (unless he is or becomes a Tenant) has the
same power to nominate his own successor. Apart from the subscribers and nominated
successors, only Tenants will be admitted as members. The Company must accept as a
member every person who is a Tenant and who has complied with this Article. Every
member other than the subscribers must sign a written consent to become a member.
If two or more persons are together one Tenant they must each sign a written consent,
but they will together count as one member. The person whose name appears first in
the register of members will be entitled to exercise the voting powers of that member.

RETIREMENT OF MEMBERS

3.

Each subscriber to the memorandum {and each nominated successor) who is not a
Tenant will automatically cease to be a member as soon as Tenants for all the
Dwellings have become members.

GENERAL MEETINGS

4.

The Company must hold a general meeting in each year as its AGM, in addition to
any other meetings held in that year. The interval between the date of one AGM and
the date of the next must not be more than 15 months. The Board will choose the time
and place of the AGM. All general meetings of the Company other than AGMs are
called Extraordinary General Meetings.

The Board may call a general meeting at any time; and must call a general meeting if
it receives a requisition by the members of the Company in accordance with the Act.

An AGM and a meeting called for the passing of a special resolution must be called
by at least 21 clear days’ notice, and all other general meetings must be called by at
least 14 clear days’ notice. A meeting of the Company may be called by shorter notice
if it is so agreed:

6.1.  in the case of an AGM, by all the members entitled to attend and vote at that
meeting; and




6.2.  in the case of any other meeting, by members holding at least 95% of the total
voting rights at that meeting of all the members.

The notice must specify the place, date and time of the meeting, and the general
nature of all items of the business to be transacted; and must, in the case of an AGM,
specify the meeting as an AGM. The text of all special, extraordinary and elective
resolutions to be proposed at the meeting must be set out in the notice.

Notice must be given to the members of the Company, to the Directors, and to the
auditors; but if anyone entitled to receive notice does not receive it, this does not
invalidate the proceedings at the meeting if the failure to notify was accidental.

PROCEEDINGS AT GENERAL MEETINGS

9.

10.

11.

12.

13.

14.

A general meeting is not valid unless a quorum of members of the Company is present
throughout the meeting; the quorum is one half of the members of the Company or
two members of the Company (whichever is the greater) present in person or by

Proxy.

If a quorum is not present within half an hour after the time set for the meeting, the
meeting is automatically adjourned to the same day in the next week, at the same time
and place, or to another day, time and place decided by the Board.

The Chairman of the Board will preside as Chairman of every general meeting of the
Company. If there is no Chairman of the Board, or if he is not present within fifteen
minutes after the time appointed set for the meeting, or is unwilling to act, those
Directors present at the meeting must elect one of themselves to be Chairman of the
meeting,

If at any general mecting no Director is willing to act as Chairman, or if no Director is
present within fifteen minutes after the time set for the meeting, the members of the
Company present must choose one of themselves to be Chairman of the meeting.

The Chairman may adjourn the meeting with the consent of any quorate meeting (and
must if required by a simple majority of the members present at the meeting), but no
business may be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. No notice is
required of an adjourned meeting unless the meeting is adjourned for 30 days or more,
in which case notice must be given as in the case of the original meeting.

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

14.1. by the Chairman; or

14.2. by at least two members of the Company present in person or by proxy; or




15.

16.

17.

18.

14.3. by any member or members of the Company present in person or by proxy and
representing not less than 10% of the total voting rights of all the members of
the Company having the right to vote at the meeting.

Unless a poll is demanded, a declaration by the Chairman that a resolution has been
carried or lost on a show of hands, whether unanimousty or by a particular majority,
and an entry to that effect in the minutes, is conclusive evidence of the fact, without
proof of the number or proportion of the votes recorded in favour of or against the
resolution.

The demand for a poll may be withdrawn before the poll is taken, but only with the
consent of the Chairman. The withdrawal of a demand for a poll does not invalidate
the result of a show of hands declared before the demand for the poll is made.

Except as provided in Article 18, if a poll is demanded it may be taken in such manner
as the Chairman directs but the Chairman has no authority in exercising this power to
extend the poll to members of the Company who are not present at the meeting in
question. The result of the poll is deemed to be the resolution of the meeting at which
the poll was demanded.

A poll demanded on the election of a Chairman, or on a question of adjournment of a
meeting, must be taken immediately. A poll demanded on any other question may be
taken at such time as the Chairman directs. If there is an interval before the time for
closing the poll, the meeting may deal with any business other than the business being
determined by poll.

VOTES OF MEMBERS

19.

Every member present in person or by proxy or (if a corporation) by an authorised
representative has one vote at a general meeting. However, until the provisions of
article 3 apply the subscribers to the Memorandum or their nominated successors
under article 2 will have three votes in respect of every Dwelling in addition to their
own votes as members, whether the voting is by means of a show of hands or a poll. If
there is more than one subscriber or successor, their extra votes will be held jointly.

PROXIES AND REPRESENTATIVES

20.

21.

A member of the Company may appoint a proxy to attend general meetings in his
place and to vote on a poll but not on a show of hands. The proxy form must be in
writing in the form set out in Article 50 (one-way proxy form) or 51 (two-way proxy
form) or as near to one of those forms as possible, and signed by the member or by
another person under a power of attorney granted by a member. In the case of a
member which is a company, the proxy form must be in writing and signed by two
directors or a director and the secretary of that company. A proxy need not be a
member of the Company.

The proxy form (and the power of attorney, if any, under which it is signed, or a copy
of that power certified by a solicitor) must be deposited at the registered office of the
Company, or at another place within the United Kingdom specified for that purpose in
the notice convening the meeting, not less than 48 hours before the time set for the




22.

meeting or adjourned meeting in question; or, in the case of a poll, not less than
twenty four hours before the time appointed for the taking of the poll. If this Article is
not complied with the proxy form is invalid.

A vote given or poll demanded by a proxy for a member, or by the authorised
representative of a member which is an organisation remains valid despite the
previous revocation of the authority of proxy or representative unless notice of
revocation was received by the Company at its registered office before the start of the
meeting or adjourned meeting in question.

DIRECTORS

23.

24.

25.

26.

27.

The first Directors of the Company are those named in the statement submitted to the
registrar of companies on incorporation of the Company. At the first AGM, all the
Directors must retire from office unless the members of the Company do not appoint
or re-appoint at least one Director at that meeting in which case they will all remain in
office. At every subsequent AGM, one-third of the Directors then in office must retire.
If the number of Directors is not divisible by three, then the number nearest to one-
third must retire. A Director who retires by rotation is eligible for reappointment if he
is willing to continue to act as Director.

The Directors to retire by rotation are those who have been longest in office since
their last appointment or re-appointment; but as between Directors who were last
appointed or re-appointed on the same day, the Board must draw lots to determine
who is to retire, unless the Directors in question agree the order of retirement among
themselves.

If the members of the company do not fill the vacancy left by a Director who retires
by rotation the retiring Director will, if willing to act, be deemed to have been re-
appointed unless at the meeting it is resolved not to fill the vacancy or unless a
resolution for the re-appointment of the Director is put to the meeting and lost.

No person other than a Director retiring by rotation may be appointed or re-appointed
as a Director at any general meeting unless:

26.1. heis recommended by the Directors; or

26.2. at least 28 clear days before the date appointed for the meeting, notice
executed by a member of the Company qualified to vote at the meeting has
been given to the Company of the intention to propose that person for
appointment or re-appointment, together with notice executed by that person
of his willingness to be appointed or re-appointed.

A notice of a general meeting of the Company must include the name of any person
(other than a Director retiring by rotation at the meeting) who is recommended by the
Board for appointment or re-appointment as a Director at the meeting, or in respect of
whom notice has been duly given to the Company under Article 26.2 above.




28.

29.

30.

31.

32.

33.

34.

35.

The Company may by ordinary resolution appoint as a Director a person who is
willing to act, either to fill a vacancy or as an additional Director; and may also
determine the order of rotation of any additional Directors.

The Board may co-opt as a Director a person who is willing to act, either to fill a
vacancy or as an additional Director. A Director co-opted by the Board under this
Article will hold office only until the next following AGM, and will not be taken into
account in determining the Directors who are to retire by rotation at that meeting. If a
co-opted Director is not re-appointed at that AGM, he will automatically vacate office
at the end of the meeting.

A technical defect in the appointment of a Director does not invalidate a decision
taken at a Board meeting if the Directors present were not aware of the defect at the
time of the meeting.

A Director will cease to be a Director:
31.1. ifhe resigns his directorship by giving notice to the Company;

31.2. upon death, or if he becomes bankrupt or makes any arrangement with his
creditors, or becomes of unsound mind, or is convicted of an indictable
offence for which he is sentenced to a term of imprisonment;

31.3. if he is removed by a simple majority of the members of the Company,
following the procedure laid down in Section 303 of the Act; or

31.4. ifhe is disqualified under the Company Directors Disqualification Act 1986 or
otherwise,

The Board has control over all the affairs and property of the Company, and may
exercise all the powers of the Company, except as otherwise provided by the
Memorandum of Association of the Company and these Articles, or by any Rules
made pursuant to Article 47. Every Director has one vote at a Board meeting.

A Director may call a Board meeting at any time and the Secretary must call a Board
meeting if requested to do so by a Director. The Board may convene and regulate its
meetings as it thinks fit. Questions arising at any Board meeting will be decided by a
majority of votes.

A Board meeting is not valid unless a quorum is present throughout the meeting. The
quorum is one Director if there 1s a sole Director in office, but otherwise 1s one half of
the Directors then holding office or two Directors (whichever is the greater).

The Chairman of the Board will preside at every Board meeting. If at any Board
meeting the Chairman is not present within fifteen minutes after the time set for the
start of the meeting, the Directors present must choose one of their number to be
Chairman of the meeting. In the case of an equality of votes on any question the
Chairman has a second or casting vote.




36.

The Board may delegate any of its powers to a managing director and to committees
consisting of such Directors, members of the Company and others as it thinks fit: in
the exercise of the delegated powers, any managing director or committec must
conform to any regulations which may be imposed by the Directors or by Rules made
under Article 47.

BENEFITS TO DIRECTORS

37.

The Directors are entitled to receive such remuneration, expenses, and other benefits
as the Board determines.

SECRETARY

38.

SEAL

39.

The Company must have a Secretary who will be appointed by the Board on whatever
terms the Board thinks fit. If there is no Secretary capable of acting, anything required
or authorised to be done by or to the Secretary may be done by any Director
authorised generally, or specially for that purpose, by the Board.

The Company is not required to have a common seal. If the Company has a common
seal, it may only be used by the authority of the Board. Every document bearing an
impression of the common seal must be signed by a Director, and countersigned by
the Secretary or by a second Director.

NOTICES, MEETINGS AND RESOLUTIONS

40.

41.

42,

43.

The following Articles 41 to 46 apply to meetings and resolutions of, and notices
given to, the Board, committees of the Board, and the Company in general meeting;
and “member” means a Director, committee member or a member of the Company in
general meeting as the context requires.

Any notice to be given under these Articles must be in writing. The Company may
give any notice to a member by handing it to him personally, or by sending it by post
(airmail in the case of overseas members who have given no address for service
within the United Kingdom) in a prepaid envelope addressed to the member at the
address shown in the Company’s register of members, or by leaving it at that address.
Where the member has given to the Company a fax number or e-mail address to
which notices may be sent electronically, the Company may give a valid notice by
means of fax or e-mail.

A member present in person at any meeting is taken to have received notice of the
meeting and, where necessary, of the purposes for which it was called.

Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given to a postal address. Electronic
confirmation of receipt shall be conclusive evidence that a notice was given to a
facsimile number or e-mail address. A notice is deemed to be given at the expiration
of 48 hours after it was handed to the member, posted or (as the case may be)
transmitted by fax or e-mail.




44.

45.

46.

Subject to the provisions of the Act (and in particular in the case of a resolution of the
members of the Company, to any requirement to submit the proposed resolution to the
auditors), a resolution in writing signed by all the members entitled to attend and vote
at a meeting is as valid and effective as if it had been passed at a meeting properly
convened and held. Any resolution in writing may consist of two or more documents
in similar form, each signed by one or more members. Digital signatures and faxed
signatures will suffice for the purpose of this Article.

A member entitled to attend and vote at a meeting may participate by means of a
telephone conference or other facility enabling all people participating in the meeting
to hear each other; and participation in a meeting in this manner is taken to be
presence in person at the meeting.

The Secretary or a Director must take minutes of proceedings at all meetings, and the
minutes must be authenticated and kept in accordance with the requirements of the
Act.

RULES

47.

The Directors may establish Rules for any purposes required from time to time for the
effective operation of the Company or the furtherance of the Objects, including the
levying of annual subscriptions or membership fees; provided that if there is a conflict
between the terms of these Articles or the Memorandum of Association of the
Company and any Rules established under this Article, the terms of the Memorandum
and Articles will prevail.

INDEMNITY

48.

49,

Subject to the Act, but without affecting any indemnity to which he may otherwise be
entitled, every Director and every officer of the Company, will be indemnified out of
the assets of the Company against any liability incurred by him in defending any
proceedings, whether civil or criminal, alleging liability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the Company, and 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.

Subject to the Act, the Company may purchase and maintain for any Director or for
any officer of the Company, insurance cover against any liability which may attach to
him by virtue of any rule of law in respect of any negligence, default, breach of duty
or breach of trust of which he or she may be guilty in relation to the Company. and
against all costs, charges, losses, expenses and liabilities incurred by him and for
which he is entitled to be indemnified by the Company under Article 48.

FORMS




—

50.  The one-way proxy form referred to in Article 20 is as follows:

Manley Park Management Company Limited

I, [rame]

of [address)

being a member of the above Company, appoint [name of proxy]

of [address of proxy]

or failing him/her [name of alternative proxy]

of [address of alternative proxy]

as my proxy to vote for me on my behalf at the General Meeting of the Company to
be held on [date] and at any adjournment, and to join in any demand for a poll in
accordance with the Articles.

Signed: ..o
Date: ..o

51.  The two-way proxy form referred in Article 20 is as follows:
Manley Park Management Company Limited

I, [name]

of [address]

being a member of the above Company, appoint [rame of proxy|

of [address of proxy]

or failing him/her [name of alternative proxy)

of [address of alternative proxy]

as my proxy to vote for me on my behalf at the Annual/Extraordinary* General
Meeting of the Company to be held on [date] and at any adjournment, and to join in
any demand for a poll in accordance with the Articles.

Signed: ...
Date: oo
This form is to be used *in favour off/against the resolution.
Unless otherwise instructed, the proxy will vote as he/she thinks fit.

*Strike out whichever you do not want.




We, the persons whose names are written below, wish to be formed into a Company under

these Articles of Association:

Kevin John Marren
Summerfield, Bobby's Lane
Eccleston

St Helens

Merseyside

WAI10 5AL

Stewart John Astley
Holly House

173C Liverpool House
Hutton

Preston

PR4 SFE

DATED this 0§ day ofJav{m@ {1 2003

WITNESS to the above Signatures: -
Wag ot Lavoe
Wwnee Ll Ton
Catrore—)
Pie BOS.




RESIGNATION BY MEMBER OF COMPANY LIMITED BY GUARANTEE

Name of Company Mereside Management Company
Full Name of Member Elite Homes {(North) Limited

Registered Office Cedar House
Woodlands Park
Ashton Road
Newton Le Willows
Merseyside

Post Code : WA12 OHR

Tel No. :

If Company, Registration No. 2297984
To the Board of Trustees :

Please treat this as an application for resignation by Elite Homes (North) Limited as a
Member of the above named Company.

Signed by Elite Homes (North) Limited )

Acting by two duly authorised officers )}
............. Do N e
Director
Director /

Date of resignation.......c.cecversvnrvnrrsnssnsasnncns

F:\Jhowell\Corporate\Elite Homes Management Co's\resig of member - elite.doc



RESIGNATION BY MEMBER OF COMPANY LIMITED BY GUARANTEE

Name of Company Howe Bridge Green Management Company
Full Name of Member Elite Homes (North) Limited

Registered Office Cedar House
Woodlands Park
Ashton Road
Newton Le Willows
Merseyside

Post Code : WA12 0HR

Tel No. : ..

If Company, Registration No. 2297984
To the Board of Trustees :

Please treat this as an application for resignation by Elite Homes (North) Limited as a
Member of the above named Company.

Signed by Elite Homes (North) Limited )
Acting by two duly authorised officers )

(=

Director / Secretary

Date of resignation.........ccoveveveeniiniiiiinneene.

F;\Jhowell\Corporate\Elite Homes Management Co's\resig of member - elite.doc




RESIGNATION BY MEMBER OF COMPANY LIMITED BY GUARANTEE

Name of Company Penny Lodge Dell Management Company
Full Name of Member Elite Homes (North) Limited
Registered Office Cedar House
Woodlands Park
Ashton Road
Newton Le Willows
Merseyside
Post Code : WAI12 OHR
TelNo. :
If Company, Registration No. 2297984
To the Board of Trustees :
Please treat this as an application for resignation by Elite Homes (North) Limited as a
Member of the above named Company.
Signed by Elite Homes (North) Limited )
Acting by two duly authorised officers )
Director
Director

Date of resignation........cccovevevuiniernieiseineasans

F\Thoweli\Corporate\Elite Homes Management Co's\resig of member - elite.doc




APPLICATION FOR MEMBERSHIP OF COMPANY LIMITED BY GUARANTEE

Name of Company Howe Bndge Green Management Company
Limited

Full Name of Applicant Stewart John Astley

Address Holly House
173C Liverpool House
Hutton
Preston

Post Code : PR4 5FE
TelNo. : 01772 610653

To the Board of Trustees :

1. I hereby apply for Membership of the above Company. If this application is
approved I request that the above details be entered on the Register of Members.

2. I acknowledge that on being admitted to Membership I will at all times act
exclusively in the interests of the Company and for the advancement of its objects.

3. I agree to be bound by the Memorandum and Articles and all regulations or bye-
laws duly passed from time-to-time by the Board of Trustees or the Company in
General Meeting,

4. I expressly recognise that Membership of the Company imposes fiduciary
obligations and is not a proprietorial interest.

3. I will pay any subscriptions made payable in accordance with the Articles of
Association when the same become due.

6. I will promptly notify the Secretary of the Company of any change of address.

Signed by the Appﬁcanyﬁ%

A¥ -\ o7

Date of application

F:AJhowell\Corporate\Elite Homes Management Co's\change of member - stewart astley.doc
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Name of Company

Full Name of Applicant

Address

To the Board of Trustees :

APPLICATION FOR MEMBERSHIP OF COMPANY LIMITED BY GUARANTEE

Penny Lodge Dell Management Company
Limited

Stewart John Astley

Holly House

173C Liverpool House
Hutton

Preston

Post Code : PR4 5FE

TelNo. : 24772612633

L I hereby apply for Membership of the above Company. H this application is
approved I request that the above details be entered on the Register of Members.

2. I acknowiedge that on being admitted to Membership I will at all times act
exclusively in the interests of the Company and for the advancement of its objects.

3. I agree to be bound by the Memorandum and Articles and all regulations or bye-
laws duly passed from time-to-time by the Board of Trustees or the Company in

General Meeting.

4, I expressly recognise that Membership of the Company imposes fiduciary
obligations and is not a proprietorial interest.

5. I will pay any subscriptions made payable in accordance with the Articles of
Association when the same become due.

6. I will promptly notify the Secretary of the Company of any change of address.

Signed by the Applicant St o Y

Date of application

F\Thowell\Corporate\Elite Homes Management Co's\change of member - stewart astley.doc




APPLICATION FOR MEMBERSHIP OF COMPANY LIMITED BY GUARANTEE
Name of Company Mereside Management Company Limited
Full Name of Applicant Stewart John Astley
Address Holly House

173C Liverpool House

Hutton
Preston

Post Code : PR4 5FE
Tel No. : MNITL (10633

To the Board of Trustees :

1. I hereby apply for Membership of the above Company. I this application is
approved I request that the above details be entered on the Register of Members.

2. I acknowledge that on being admitted to Membership I will at all times act
exclusively in the interests of the Company and for the advancement of its objects.

3. I agree to be bound by the Memorandum and Articles and all regulations or bye-
laws duly passed from time-to-time by the Board of Trustees or the Company in
General Meeting.

4. I expressly recognise that Membership of the Company imposes fiduciary
obligations and is not a proprietorial interest.

3. I will pay any subscriptions made payable in accordance with the Articles of
Association when the same become due.

6. I will promptly notify the Secretary of the Company of any change of address.

Signed by the Applicant %

28 0. 4

Date of application...........c.uu.u.

F:Jhowell\Corporate\Elite Homes Management Co's\change of member - stewart astley.doc




APPLICATION FOR MEMBERSHIP OF COMPANY LIMITED BY GUARANTEE

Name of Company Howe Bridge Green Management Company

Limited

Full Name of Applicant Kevin John Marren

Address Summerfield, Bobby's Lane

Eccleston

St Helens

Merseyside

Post Code : WA10 5AL

Tel NO. I cirrvreeensserssneressnens

To the Board of Trustees :

1.

Signed by the Applicant 7 %LA o

I hereby apply for Membership of the above Company. If this application is
approved I request that the above details be entered on the Register of Members.

I acknowledge that on being admitted to Membership 1 will at all times act
exclusively in the interests of the Company and for the advancement of its objects.

1 agree to be bound by the Memorandum and Articles and all regulations or bye-
laws duly passed from time-to-time by the Board of Trustees or the Company in
General Meeting.

I expressly recognise that Membership of the Company imposes fiduciary
obligations and is not a proprietorial interest.

I will pay any subscriptions made payable in accordance with the Articles of
Association when the same become due.

I will promptly notify the Secretary of the Company of any change of address.

MR

Date of applcation........ccevereeeessrerceniarsissssssssssessssnsnsssssssnsnns

F:\Jhowell\Corporate\Elite Homes Management Co's\change of member - kevin marren.doc




APPLICATION FOR MEMBERSHIP OF COMPANY LIMITED BY GUARANTEE

Name of Company

Penny Lodge Dell Management Company

Limited
Full Name of Applicant Kevin John Marren
Address Summerfield, Bobby's Lane
Eccleston
St Helens
Merseyside
Post Code : WA10 5AL
Tel No. : s,

To the Board of Trustees :

1. I hereby apply for Membership of the above Company. If this application is
approved I request that the above details be entered on the Register of Members.

2. I acknowledge that on being admitted to Membership I will at all times act
exclusively in the interests of the Company and for the advancement of its objects.

3. I agree to be bound by the Memorandum and Arficles and all regulations or bye-
laws duly passed from time-to-time by the Board of Trustees or the Company in
General Meeting.

4, I expressly recognise that Membership of the Company imposes fiduciary
obligations and is not a proprietorial interest.

5. I will pay any subscriptions made payable in accordance with the Articles of
Association when the same become due.

6. I will promptly notify the Secretary of the Company of any change of address.

Signed by the Applicant // ;Z : \ z’ e

Date of application

291 <1

F:\JhowelhCorporate\Elite Homes Management Co's\change of member - kevin marren.doc




APPLICATION FOR MEMBERSHIP OF COMPANY LIMITED BY GUARANTEE

Name of Company Mereside Management Company Limited
Full Name of Applicant Kevin John Marren
Address Summerfield, Bobby's Lane

Eccleston

St Helens

Merseyside

Post Code : WA10 5AL

Tel No. :

To the Board of Trustees :

1. I hereby apply for Membership of the above Company. If this application is
approved I request that the above details be entered on the Register of Members.

2. I acknowledge that on being admitted to Membership I will at all times act
exclusively in the interests of the Company and for the advancement of its objects.

3. I agree to be bound by the Memorandum and Articles and all regulations or bye-
laws duly passed from time-to-time by the Board of Trustees or the Company in
General Meeting.

4. I expressly recognise that Membership of the Company imposes fiduciary
obligations and is not a proprietorial interest.

5. I will pay any subscriptions made payable in accordance with the Articles of
Association when the same become due.

6. I will promptly notify the Secretary of the Company of any change of address.

Signed by the Applicant

Date of application

F:\Jhowell'\Corporate\Elite Homes Management Co's\change of member - kevin marren.doc




