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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

KENMORE LAND FIVE LIMITED

Company Number 09449826

PART 1: INTRODUCTION

1 PRELIMINARY
1.1 The Articles constituting Schedule 2 to the Companies (Model Articles) Regulations
2008 shall not apply to the Company.
1.2 In these Articles:

Act means the Companies Act 2006 including any statutory
modification or re-enactment of it for the time being in
force.

Articles means these Articles of Association (and where
appropriate includes the Memorandum of Association) as
amended from time to time.

Board means a meeting of the directors duly called and
constituted, or, as the case may be, the directors
assembled at a meeting.

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.

Company means Kenmore Land Five Limited, Company Number
09449826.

Eligible Director means a director who would be entitled to vote on the

matter at a meeting of directors (but excluding any
director whose vote is not to be counted in respect of the
particular matter).



1.3

Founder Member

Founder Membership

Member

Membership

Property Management
Agreement

Manager

Month

Office

Ordinary Membership

Ordinary Resolution

Property

Special Majority

Suitable Person

means Kenmore Land Limited (the "Founder Member")
or such other person or company to whom it shall transfer
its rights as Founder Member.

means the class of membership held by the Founder
Member as detailed in Article 16.1.

means a Member from time to time of the Company.

means Founder Membership and Ordinary Membership.

means the agreement entered into by the Company with
the Manager.

means the person or entity with whom the Company from
time to time enters into a comprehensive Property
Management Agreement to manage the Property and
administer the rights and obligations of the Members.

means calendar month.

means the registered office for the time being of the
Company.

means membership other than Founder Membership.

means a resolution of the Company in general meeting
passed by a simple majority of the votes of the Members
entitled to vote and voting in person or by Attorney or by
proxy at the meeting.

means the real estate situate at Taymouth Castle
acquired or to be acquired by the Company.

the members holding in aggregate 75% in number of the
Ordinary Membership interests in the Company.

means a person not being a minor who has executed a
valid and binding agreement to purchase or otherwise
acquire a membership in the Company and who has
submitted to the Board of the Company such evidence as
is required pursuant to Article 185 and has been
accepted by the Board of the Company as a suitable
person.

Unless the context otherwise requires, other words or expressions contained in
these Articles bear the same meaning as inthe Act as inforce on the date when these
Articles become binding on the society.



LIABILITY OF MEMBER

The liability of each member is limited to £1, being the amount that each member undertakes
to contribute to the assets of the company in the event of its being wound up while he is a
member or within one year after he ceases to be a member, for:

2.1 payment of the Company's debts and liabilities contracted before he ceases to be a
member,

2.2 payment of the costs, charges and expenses of winding up, and

2.3 adjustment of the rights of the contributories among themselves.

OBJECTS OF THE COMPANY

3.1 In accordance with Section 31(1) of the Act, the objects of the Company are
restricted to those set out in the following provisions of this Article.

3.2 The Company is established to provide an ownership and administration structure
to enable the Members to use and occupy the Property for their own purposes. The
principal object therefore being the ownership and management of the Property
with a view to permitting the Members to have the use and occupation thereof.

3.3 Infurtherance of the principal object but not otherwise the Company has the power

to:

331

3.3.2

3.33

334

335

3.3.6

to acquire by purchase, lease, exchange, hire or otherwise, lands and
property of any tenure, or any interest in the same wherever situation; to
pull down, rebuild, enlarge, alter and improve property belonging to the
Company; to sell, lease, let or otherwise dispose of, or grant occupation of
the property of the Company; to undertake or direct the management of
the property belonging to the Company; and generally, to deal with and
manage the property of the Company;

to, hold, manage, develop, dispose of and deal with any real or personal
property, rights or interests on such terms and in such manner as the
Company may think fit;

to improve, manage, cultivate, develop, grant rights and privileges of, or
otherwise deal with, all or any part of the property, rights and interests of
the Company;

to act as nominee or trustee of any property for any persons including
Members;

to invest and deal with the money of the Company not immediately
required in such manner as may from time to time be determined;

to borrow and raise money in such manner as the Company shall think fit,
and to secure the repayment of any money borrowed, raised or owing, by
mortgage, charge, lien or other security upon the whole or part of the
Company's property or assets (whether present or future), including its
uncalled capital, and also by a similar mortgage, charge, lien or security to



secure and guarantee the performance by the Company of any obligation
or liability it may undertake or which may become binding on it;

3.3.7 to vest any real or personal property, rights or interest acquired by or
belonging to the Company in any person or company on behalf or for the
benefit of the Company, and with or without any declared trust in favour
of the Company;

3.38 to sell, lease, mortgage, grant options over, dispose of or otherwise deal
with the whole or any part of the undertaking, property or assets of the
Company or any interest therein for such consideration as the Company
may think fit and in particular for shares, whether fully or partly paid-up,
debentures or other securities or rights of any other company,
government or authority (whether supreme, municipal, local or
otherwise);

3.3.9 to do all such acts or things as are connected, ancillary, incidental or
conducive to the attainment of the above objects or any of them; and

3.3.10 tooperate as a non-profit company.

The objects set forth in each sub-clause of this Article shall not be restrictively
construed but the widest interpretation shall be given thereto and they shall not,
except where the context expressly so requires, be in any way limited or restricted
by application of the ejusdem generis rule or by reference to or inference from any
other object or objects set forth in such sub-clause or from the terms of any other
sub-clause or by the name of the Company; none of such sub-clauses or the object
or objects therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any other sub-clause,
but the Company shall have full power to exercise all or any of the objects conferred
by and provided in each of the said sub-clauses as if each sub-clause contained the
objects of a separate company.

4. BUSINESS

4.1

4.2

The Company shall not sell, transfer or otherwise dispose of the Property or enter
into any borrowing or mortgage without the consent of a Special Majority.

Without the prior approval of a Special Majority the Company shall not:

421 sell, transfer, assign, or dispose of its assets or undertaking or any material
part thereof or any interest therein (other than in the ordinary course of
business);

422 make any material change in the nature of the business;

423 enter into a joint venture;

424 establish a subsidiary (other than a wholly owned subsidiary); nor

425 acquire any shares in any company or acquire any business or undertaking

(excluding inter-group transactions and establishing wholly owned
subsidiaries).



PART 3: MANAGEMENT OF THE COMPANY

5. POWERS OF DIRECTORS

5.1

52

Subiject to the provisions of the Act and the Articles, the business of the Company
shall be managed by the Directors who may exercise all the powers of the Company.
No alteration of the Articles 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 Article shall not be limited by any special power
given to the Directors by the Articles and a meeting of Directors at which aquorum
is present may exercise all powers exercisable by the Directors.

Without prejudice to the generality of Article 5.1 the Directors shall be entitled to
exercise the following specific powers:

521

522

523

524

525

to delegate to the Manager such of the Company's powers as may be
appropriate to enable the Manager to perform its functions pursuant to
the Property Management Agreement under which it is appointed.
Throughout the duration of its appointment all the powers of the
Company delegated to the Manager shall be exercised by the Manager
and not by the Directors who shall instead liaise with the Manager and
monitor the performance of its duties;

to enter into all contracts and agreements which they consider necessary
or advisable in connection with managing the affairs of the Company or
the Property including those which relate to:

5.2.2.1 thereservation and use by Members of the Property;

5.2.2.2 default andinterest charges in respect of late or non-payment of
monies due by Members to the Company and/or the Manager;

5.2.2.3 the levying and payment of charges relating to the use of
particular facilities; and

5.2.2.4 all such other administrative matters as the Board may from
time to time deem necessary or expedient;

to do all things reasonably necessary for the smooth running of the
Property;

to generally supervise the business affairs of the Company and ensure
that the Manager and the Founder Member and the Ordinary Members
are fulfilling their respective duties and obligations in connection with the
Company and to ensure effective communication between the Manager,
the Founder Member, the Directors, and the Ordinary Members;

to cancel, suspend or vary the rights or Membership of any Member (other
than the Founder Member) at any time who, in the reasonable opinion of
the Directors shall have failed without good cause to pay any monies due
to the Manager or the Company on the due date or shall have failed to
comply with his obligations under the Articles or whose conduct in the
reasonable opinion of the Directors shall be detrimental to the Company
the Property or the Members and who has not paid the outstanding



53

monies, or complied with the obligation and remedied the breach, or
desisted from the said conduct within such reasonable time as the
Directors shall notify in writing to such Member. In the event of a Member
having his rights cancelled or suspended or his Membership suspended
under this Article he shall not be entitled to exercise any of the rights of a
Member (including the right to attend and vote at general meetings) but
shall continue to be liable for all the obligations attaching to his
Membership (unless they have been cancelled).

Without prejudice to the generality of Article 5.1 the Directors shall be entitled to
delegate to an administrator such of the Company's powers as may be appropriate
to enable such administrator to perform its functions pursuant to an administration
agreement under which it is appointed. Throughout the duration of its appointment
all the powers of the Company delegated to an administrator shall be exercised by
the administrator and not by the Directors who shall instead liaise with the
administrator and monitor the performance of its duties or delegate such function
to the Manager.

DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their powers to any committee consisting of one or more
Directors of the Company. Any such delegation may be made subject to any conditions the
Founder Member or the Board may impose, and either collaterally with or to the exclusion of
the Directors' own powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a committee with three or more members shall be governed by the Articles
regulating the proceedings of Directors (including the provisions regarding a guorum) so far
as they are capable of applying.

PROCEEDINGS OF DIRECTORS

7.1

7.2

7.3

74

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. Questions arising at a meeting shall
be decided by a majority of votes. Inthe 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.

The quorum for the transaction of the business of the Directors may be fixed by the
Directors and unless so fixed, the 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.

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 calling a general meeting.

A Director nominated by the Founder Member from time to time shall be the
Chairman. In the event that the Founder Member does not nominate a Director as
Chairman the Directors may appoint one of their number to be the Chairman 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 meeting of Directors at which he is
present. But if there is no Director holding office, or if the Director holding it is



7.5

7.6

7.7

7.8

7.9

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.

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

A resolution in writing signed by all the Directors entitled to receive notice of a
meeting of Directors or of acommittee 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 convened and held and may consist of several documents in the
like form 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 has appointed an alternate Director, it need not be signed by the
alternate Director in that capacity.

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 respectof each resolution except that concerning his
own appointment.

If aquestion arises at a meeting of Directors or of acommittee of Directors as to the
right ofa Director to vote, the question may, before the conclusion of the meeting,
be referredto the Chairman of the meeting and hisruling inrelationto any Director
other than himself shall be final and conclusive.

A meeting of the Directors or any committee thereof may, subject to notice thereof
having been given in accordance with the Articles, be for all purposes deemed to be
held when Directors are in simultaneous communication with each other by
telephone or fax or by any means of audio-visual communication and the number of
Directors participating in such communication constitutes the quorum of Directors
which would otherwise be required by these Articles to be present at the meeting.

DIRECTORS INTERESTS

8.1

8.2

The directors may, in accordance with the requirements set out in this Article,
authorise any matter or situation proposed to them by any director which would, if
not authorised, involve a director (Interested Director) breaching his duty under
section 175 of the Act to avoid conflicts of interest (Conflict).

Any authorisation under this Article will be effective only if:

82.1 to the extent permitted by the Act, the matter in question shall have been
proposed by any director for consideration in the same way that any other
matter may be proposed to the directors under the provisions of these
Articles or in such other manner as the directors may determine;



8.3

8.4

8.5

8.6

8.7

822 any requirement as to the quorumfor consideration of the relevant matter
is met without counting the Interested Director; and

8.2.3 the matter was agreed to without the Interested Director voting or would
have been agreed to if the Interested Director's vote had not been
counted.

Any authorisation of a Conflict under this Article may (whether at the time of giving
the authorisation or subsequently):

8.3.1 extend to any actual or potential conflict of interest which may reasonably
be expected to arise out of the matter or situation so authorised;

8.3.2 provide that the Interested Director be excluded from the receipt of
documents and information and the participation in discussions (whether
at meetings of the directors or otherwise) related to the Conflict;

8.3.3 provide that the Interested Director will or will not be an Eligible Director
in respect of any future decision of the directors in relation to any
resolution related to the Conflict;

8.34 impose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the directors think fit;

8.3.5 provide that, where the Interested Director obtains, or has obtained
(through his involvement in the Conflict and otherwise than through his
position as a directorof the Company) information that is confidential to
a third party, he will not be obliged to disclose that information to the
Company, or to use it in relation to the Company's affairs where to do so
would amount to a breach of that confidence; and

8.3.6 permit the Interested Director to absent himself from the discussion of
matters relating to the Conflict at any meeting of the directors and be
excused from reviewing papers prepared by, or for, the directors to the
extent they relate to such matters.

Where the directors authorise a Conflict, the Interested Director will be obliged to
conduct himself in accordance with any terms and conditions imposed by the
directors in relation to the Conflict.

The directors may revoke or vary such authorisation at any time but this will not
affect anything done by the Interested Director prior to such revocation or variation
in accordance with the terms of such authorisation.

Adirector appointed by the Founder Member, notwithstanding his office, may be a
director or other officer of, employed by, or otherwise interested (including by the
holding of shares) in, the Founder Member and/or the Manager, and no
authorisation under Article 8.1 shall be necessary in respect of any such interest.

Any director appointed by the Founder Member shall be entitled from time to time
to disclose to the Founder Member such information concerning the business and
affairs of the Company as he shall at his discretion see fit.



8.8

8.9

8.10

8.11

Adirector is not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company
for any remuneration, profit or other benefit which he derives from or in connection
with a relationship involving a Conflict which has been authorised by the directors
in accordance with these Articles or by the Company in general meeting (subject in
each case to any terms and conditions attaching to that authorisation) and no
contract shall be liable to be avoided on such grounds.

Subject to sections 177(5) and 177(6) of the Act, a director who is in any way,
whether directly or indirectly, interested in a proposed transaction or arrangement
with the Companyshall declare the nature and extent of his interest to the other
directors before the Companyenters into the transaction or arrangement in
accordance with the Act.

Subject to sections 182(5) and 182(6) of the Act, a director who is in any way,
whether directly or indirectly, interested in a transaction or arrangement that has
been entered into by the Company shall declare the nature and extent of his interest
to the other directors as soon as is reasonably practicable in accordance with the
Act, unless the interest has already been declared under Article 8.9.

Subject, where applicable, to any terms and conditions imposed by the directors in
accordance with Article 8.3, and provided a director has declared the nature and
extent of his interest in accordance with the requirements of the Act, a director who
is in any way, whether directly or indirectly, interested in an existing or proposed
transaction or arrangement with the Company:

8.11.1 may be a party to, or otherwise interested in, any such transaction or
arrangement with the Company, or in which the Company is otherwise
(directly or indirectly) interested;

8.11.2 shall be an Eligible Director for the purposes of any proposed decision of
the directors (or committee of directors) in respect of such transaction or
arrangement or proposed transaction or arrangement in which he is
interested;

8.11.3 shall be entitled to vote at a meeting of directors (or of a committee of
directors) or participate in any unanimous decision, in respect of such
transaction or arrangement or proposed transaction or arrangement in
which he is interested;

8.11.4 may act by himself or his firm in a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitled to
remuneration for professional services as if he were not a director;

8.11.5 may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate in which the Company is otherwise (directly or indirectly)
interested; and

8.11.6 shallnot, save as he may otherwise agree, be accountable to the Company
for any benefit which he (or a person connected with him (as defined in
section 252 of the Act)) derives from any such contract, transaction or
arrangement or from any such office or employment or from any interest
in any such body corporate and no such contract, transaction or



10.

11

arrangement shall be liable to be avoided on the grounds of any such
interest or benefit nor shall the receipt of any such remuneration or other
benefit constitute a breach of his duty under section 176 of the Act.

RECORDS OF DECISIONS TO BEKEPT

The Directors must ensure that the Company keeps a record, in permanent form, for at least
10 years from the date of the decision recorded, of every unanimous or majority decision
taken by the Directors.

APPOINTMENT OF DIRECTORS

10.1

10.2

10.3

The number of Directors (other than alternate Directors) shall not be more than
four.

The first Directors shall be appointed by the Founder Member, who may at any time
and from time to time by a memorandum signed by it appoint any person to be a
Director and may in like manner remove any Director so appointed and appoint
another in his place and may similarly fill any other vacancy in the Directors. Any
such appointment or removal shall take effect at and from the time when the
memorandum is lodged at the Office or produced at a meeting of the Directors. Any
additional Directors to those nominated above and the First Directors, may be
appointed by the Board acting by a majority of Directors present and entitled to
vote.

Any memorandum of appointment or removal of a Director which is required to be
signed by a corporate Member may be signed on its behalf by any of its directors.

ALTERNATE DIRECTORS

111

11.2

11.3

114

115

Any Director may appoint any other Director, or any other person approved by the
Founder Member and willing to act, to be an alternate Director and may remove
from office an alternate Director so appointed by him.

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 be entitled to receive any remuneration from
the Company for his services as an alternate Director.

An alternate Director shall cease to be an alternate Director if his appointor ceases
to be a Director.

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.

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.

10



12. DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated if:

121

12.2

12.3

12.4

125

12.6

he ceases to be a Director by virtue of any provision of the Act (including removal by
Ordinary Resolution of the Members) or he becomes prohibited by law from being
adirector; or

he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

he is, or may be, suffering from mental disorder and either:

12.3.1 heisadmitted to hospital in pursuance of an application for admission for
treatment in England or Wales under the Mental Health Act 1983 or, in
Scotland, the Mental Health (Scotland) Act 1960, or

12.3.2 an order is made by a court having jurisdiction 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

he resigns his office by notice to the Company; or
he is removed from office pursuant to Article 10.2; or
he shall for more than twelve 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.

13. DIRECTORS' EXPENSES

No Director shall be paid any 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.

14. SECRETARY

Subject to the provisions of the Act, a secretary may be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may think fit; and any secretary
so appointed may be removed by them.

15. AUDITORS

Auditors may be appointed whose duties are to be regulated in accordance with the Act.

PART 4: MEMBERS

16. QUALIFICATION AND ADMISSION OF MEMBERS

16.1

The subscriber to the Memorandum of Association and such other persons as are
admitted to Membership in accordance with the Articles shall be Members of the
Company. The Founder Member (or such person or persons as the Founder
Membership may be transferred to pursuant to Article 4) shall be known as the
Founder Member and Founder Membership shall be a separate class of

11



17.

16.2

16.3

16.4

16.5

Membership from Ordinary Membership. All Members shall be entitled to the
exclusive use of the Property, except that the Founder Member shall only have such
entitlements until the maximum number of Memberships have been issued as
resolved by the Board and pursuant to Article 16.2.

Subject to the prior written approval of the Founder Member (which may attach any
conditions precedent to such approval required by the Founder Member) being
required for the admission of a Member other than pursuant to a transfer of an
existing Membership, the Board or a person authorised by the Board shall have
power to admit or refuse to admit persons to be Members who are not Suitable
Persons. The maximum number of Members shall not exceed 14 including the
Founder Member.

On admission to Membership a person shall be entitled to have their name entered
in the Membership Register and to receive a numbered Membership Certificate
executed by or on behalf of the Company by an authorised person which shall be
prima facia evidence of Membership. A person shall include an incorporated
company or body and persons may purchase in joint names in which case they shall
apply for membership, but upon admission shall only be entitled to the rights of a
single Member.

A person admitted to Membership shall be deemed to have agreed to be bound by
these Articles.

No Ordinary Member shall be entitled to mortgage, charge, pledge, grant any
security interest or otherwise encumber his Membership or any interest in such
Membership without the written consent of the Board.

TERMINATION OF MEMBERSHIP

17.1

17.2

17.3

17.4

A Member shall cease to be a Member in any of the following circumstances.

17.1.1  if by giving at least seven clear days’ notice in writing lodged at the Office
and accompanied by his Membership Certificate he resigns from
Membership;

17.1.2  if his Membership is cancelled pursuant to Article 5.2.5; or

17.1.3 on disposal of his membership pursuant to Articles 18.1 to 18.15
(inclusive).

If a Member ceases to be a Member notwithstanding the termination of his
Membership (and all rights attaching thereto) he (or his personal representatives,
trustee in bankruptcy or liquidator) shall remain responsible for all continuing

liabilities in respect thereof (including management charges and any other
appropriate charges or special management charge).

Article 17.1.2 shall not apply to the Founder Member.
On the death of a member:

17.4.1  his personal representatives shall be the only persons recognised by the
Company as having any title to his Membership, but nothing contained

12



18.

herein shall release the estate of a deceased member from any liability in
respect of any Membership which had been jointly held by him; and

17.4.2  apersonbecoming entitled to a Membership in consequence of the death
or bankruptcy of a member may, upon such evidence being produced as
the Directors may properly require, elect either to become the holder of
such Membership or to have some person nominated by him registered as
the transferee. If he elects to become the member he shall give notice to
the Company to that effect. If he elects to have another person registered
he shall execute an instrument of transfer of the Membership to that
person. All the Articles relating to the transfer of memberships shall apply
to the notice or instrument of transfer as if it were an instrument of
transfer executed by the member and the death or bankruptcy of the
member had not occurred.

TRANSFER OF MEMBERSHIP

18.1

18.2

18.3

184

Every Member other than the Founder Member who desires to transfer his
Membership of the Company (vendor) shall give notice in writing identifying the
proposed purchaser (if any), the proposed sale price and any conditions of sale
(transfer notice) to the Company of such desire. Subject as hereinafter mentioned a
transfer notice shall constitute the Company the vendor's agent for the sale of the
Membership specified therein.

Onreceipt of a transfer notice, the Company shall offer the Membership to all other
Ordinary members (other than the vendor) giving details of the price of such
Membership. The Company shall invite each such Member to state in writing within
eight days from the date of the notice whether he is willing to purchase the
Membership.

If the Company shall pursuant to the preceding Article find a Member or Members
of the Company willing to purchase the Membership the vendor shall be bound upon
receipt of the price to transfer the Membership to such person(s). In the event that
more than one Member is willing to purchase the Membership, and those Members
do not wish to share ownership of that Membership, then those Members shall
agree amongst themselves who shall take such Membership, failing such agreement
the purchasing Member shall be randomly chosen by the process of drawing lots. If
the vendor shall make default in so transferring the Membership the Company shall
if sorequired by the person or persons willing to purchase such Membership receive
and give a good discharge for the purchase money on behalf of the vendor and shall
authorise some person to execute transfers of the Membership rights in favour of
the purchasers and shall enter the name(s) of the purchasers together with the
additional rights acquired from the Membership in the register of members of the
Company.

If the Directors shall not have found a Member or Members of the Company willing
to purchase the membership rights pursuant to the foregoing provisions of these
Articles the vendor shall at any time within three months after the final offer by the
Company to its members be at liberty to sell and transfer the Membership rights to
the person named in the transfer notice at a price being no less than the price set
out inthe transfer notice provided always that such transferee shall be bound by the
provisions of these Articles and such transferee enters into an application for
Membership in the form stipulated by the Board.
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185

18.6

18.7

18.8

18.9

18.10

For the purpose of ensuring that a particular transfer of Membership is permitted
under the provisions of these Articles, the Directors may request the transferor or
the person named as transferee in any transfer lodged for registration to furnish the
Company with such information and evidence as the Directors may reasonably
think necessary or relevant. Failing such information or evidence being furnished to
the satisfaction of the Directors within a period of 28 days after such request the
Directors shall be entitled to refuse to register the transfer in question.

Drag Along

If a Special Majority for the time being (Selling Members) wish to transfer all of their
Membership interests (Sellers' Interests) to a bona fide purchaser on arm's length
terms (Proposed Buyer), the Selling Members may require all other Members
(Called Members) to sell and transfer all of their Membership interests (Called
Interests) to the Proposed Buyer (or as the Proposed Buyer directs) in accordance
with the provisions of this Article (Drag Along Option).

The Selling Members may exercise the Drag Along Option by giving written notice
to that effect to the Called Members (Drag Along Notice) at any time before the
transfer of the Sellers' Interests to the Proposed Buyer. The Drag Along Notice shall
specify:

18.7.1 that the Called Members are required to transfer their Called Interests
pursuant to this Article 18;

18.7.2  the persontowhom the Called Interests are to be transferred;

18.7.3 the purchase price payable for the Called Interests which shall, for each
Called Interest being an ordinary member interest, be an amount at least
equal to the price per interests offered by the Proposed Buyer for the
Sellers' Interests and for the Founder Member interest be no more than
an amount determined by the Board, acting reasonably; and

18.7.4  the proposed date of the transfer.

Once issued, a Drag Along Notice shall be irrevocable. However, a Drag Along
Notice shall lapse if, for any reason, the Selling Members have not sold the Sellers'
Interests to the Proposed Buyer within 21 Business Days of serving the Drag Along
Notice. The Selling Members may serve further Drag Along Notices following the
lapse of any particular Drag Along Notice.

No Drag Along Notice shall require a Called Member to agree to any terms except
those agreed by the Selling Members.

Completion of the sale of the Called Interests shall take place on the Completion
Date. Completion Date means the date proposed for completion of the sale of the
Sellers' Interests unless:

18.10.1 all of the Called Members and the Selling Members agree otherwise in
which case the Completion Date shall be the date agreed in writing by all
of the Called Members and the Selling Members; or
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18.11

18.12

18.13

18.14

18.15

18.10.2 that date is less than twenty-one (21) Business Days after the date on
which the Drag Along Notice is served, in which case the Completion Date
shall be the 21st Business Day after service of the Drag Along Notice.

On or before the Completion Date, the Called Members shall execute and deliver
transfer forms for the Called Shares, together with the relevant member certificates
(or a suitable indemnity for any lost certificates) to the Company. On the
Completion Date, the Company shall pay the Called Members, on behalf of the
Proposed Buyer, the amounts due pursuant to article 18.7.3 to the extent that the
Proposed Buyer has put the Company in the requisite funds. The Company's receipt
for the price shall be a good discharge to the Proposed Buyer. The Company shall
hold the amounts due to the Called Members in trust for the Called Members
without any obligation to pay interest.

To the extent that the Proposed Buyer has not, on the Completion Date, put the
Company in funds to pay the purchase price due in respect of the Called Interests,
the Called Members shall be entitled to the return of the transfer forms and
member certificates (or suitable indemnity) for the relevant Called Interests and the
Called Members shall have no obligation to sell the Called Interests unless a new
Drag Along Notice is served.

If any Called Member does not, on or before the Completion Date, execute and
deliver (in accordance with article 18.11) transfer(s) in respect of all of the Called
Interests held by it, each defaulting Called Member shall be deemed to have
irrevocably appointed any person nominated for the purpose by the Selling
Members to be its agent to execute all necessary transfer(s) on its behalf, against
receipt by the Company (on trust for such holder) of the purchase price payable for
the Called Interests, and to deliver such transfer(s) to the Proposed Buyer (or as it
may direct) as the holder thereof. After the Proposed Buyer (or its nominee) has
been registered as the holder of the Called Interests, the validity of such
proceedings shall not be questioned by any person. Failure to produce a member
certificate shall not impede the registration of membership interests transferred
under this Article 18.13.

Upon any person, following the issue of a Drag Along Notice, becoming a Member
(or increasing the number of Membership interests held by him) including, without
limitation, pursuant to the exercise of any option, warrant or other right to acquire
or subscribe for, or to convert any security into, such a Membership interest (a New
Member), a Drag Along Notice shall be deemed to have been served on the New
Member on the same terms as the previous Drag Along Notice. The New Member
shall then be bound to sell and transfer all membership Interests acquired by it to
the Proposed Buyer (or as the Proposed Buyer may direct) and the provisions of
Articles 18.6 to 18.14 shall apply mutatis mutandis to the New Member, except that
completion of the sale of the Membership interests shall take place on the
Completion Date or immediately upon the New Member becoming a Member of the
Company, if later.

For the avoidance of doubt, the admission to and all changes of Membership

pursuant to this Article 18, shall not require approval by the Founder Member
pursuant to Article 16.2 since they relate to transfers of existing Memberships.
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19.

20.

21.

CLASS RIGHTS

19.1

19.2

19.3

19.4

The Ordinary Members shall be entitled to receive notice of and attend and speak
at all General Meetings and on a show of hands every Member who (being an
individual) is present in person or by proxy or (being a firm or corporation) is present
by a duly authorised representative or by proxy, not being himself a Member
entitled to vote, shall have one vote and on a poll every Member shall have one vote
owned by him. Where a Membership Certificate is owned jointly the vote of only
one of the joint owners on the Membership Certificate shall be counted and for the
avoidance of doubt the vote of the first named joint owner on the Membership
Certificate shall only be counted in the event of a dispute between the joint owners.

The Founder Member shall be entitled to receive notice of and attend and speak at
all General Meetings and on a poll shall have one vote.

Subject to Clause 5.2.5 the special rights attached to the Ordinary Membership and
the Founder Membership may not be varied or abrogated either whilst the
Company is a going concern or during or in contemplation of a winding up, without
the prior written consent of a Special Majority.

The Founder Member shall be entitled to transfer the Founder Membership on such
terms and subject to such conditions not inconsistent with the Articles but free of
the restrictions contained in Articles 18.1 to 18.5 hereof as it in its sole discretion
shall deem appropriate and the Company and the Board shall be bound to register
any such transfer and admit any such transferee to Membership of the Company (as
Founder Member) forthwith and shall have no right to refuse to register such
transfer on any grounds whatsoever.

PROPERTY RECORDS

20.1

20.2

The Company shall procure that the Manager shall maintain adequate records for
the proper management of the Property and in particular shall keep a record of all
moneys due by each Member to the Company and/or the Manager from time to
time.

Every Member shall be entitled to request in writing addressed to the Manager an
extract ofthe records relating to that Member and that Member's indebtedness to
the Manager as at the date of the extract. Each such request shall specify the desired
date of the extract and shall be in such form as the Manager shall from time to time
prescribe and shall be accompanied by such reasonable fee as may from time to time
be prescribed by the Manager for providing the extract. The Manager shall, as soon
as practicable after receipt of such a request and fee, provide the required extract
to the Member.

MEMBER'S REPORTS

The Company shall procure that prior to the third Friday of January in any given year, the
Manager shall prepare and issue to each Member a Member's report which shall include the
information referred to in Article 20.2 and such other information as the Company or the
Manager shall from time to time consider to be appropriate.
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22.

MANAGER AND MANAGEMENT CHARGE

22.1

222

22.3

224

225

22.6

22.7

22.8

The Company shall procure that prior to the third Friday of January in any given
year, the Manager shall prepare a budget showing the projected budget for
management costs for the succeeding Year together with proposals for
contributions to a sinking fund and accounts for the previous year relating to the
expenses of the Property and the Company and the proposed management charge
to be paid by the Members for that succeeding Year. Such budget shall be prepared
in accordance with the provisions of the Property Management Agreement under
which the Manager was appointed.

The projected management costs and the proposed management charge contained
in the budget shall not be binding until approved by the Board. Once approved,
Members shall be invoiced for the annual management charge on or before the 31
March in each year and each Member shall pay his appropriate share, any shortfall
of the annual management charge and/or any shortfall relating to any previous year
on the Member's individual account within 30 days of the date of the demand.

The management charge shall be payable by the Members and shall be a debt due
to the Manager payable (except in the case of the Founder Member) within 30 days
of each Member's receipt of his Member's report which shall constitute a demand
for payment unless otherwise provided by the Manager. In the case of the Founder
Member, the management charge shall be payable on demand but the Manager shall
not be entitled to demand payment until it is reasonably necessary for it to do so.

In addition to the management charge, each Member shall pay to the Manager such
special management charge and additional charges (including, without prejudice to
the generality, contributions towards any sinking fund established by the Company
and/or the Manager, default charges for non or late payment of the management
charge and any shortfall in respect of such management charges for the previous
year) as may be levied on him by the Manager pursuant to and in accordance with
the Management Agreement.

A certificate at any time executed for and on behalf of the Manager certifying any
amount payable by a Member under the terms of these Articles shall constitute
prima facie proof of any amount so due by the Member.

The first Manager shall be Kenmore Land Management Limited

The Property Management Agreement with the first Manager, and any subsequent
Manager, shall not be terminated in accordance with the terms and conditions of
that Property Management Agreement without:

22.7.1 theprior consent of all Members present and voting at a General Meeting
of the Members including the consent of the Founder Member at such
General Meeting; and

22.7.2 a substitute or replacement Property Management Agreement being
entered into, to commence no later than the date of termination of the
existing Property Management Agreement, upon the same terms with
necessary changes with the existing Property Management Agreement.

In the event that the Manager shall give notice to terminate the Management
Agreement, the Directors shall immediately upon receipt of such notice call a
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meeting of the Board and take all required steps to approve a substitute Property
Management Agreement pursuant to Article 22.7.2.

PART 7: GENERAL MEETINGS OF THE COMPANY

23.

24,

NOTICE REQUIRED OF GENERAL MEETING

231

232

23.3

234

235

The Directors may call General Meetings and, onthe written request of the Founder
Member or the written request of the Members pursuant to the provisions of the
Act, shall forthwith proceed to convene a General Meeting in accordance with the
provisions of the Act.

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 by a majority in number of
the Members having aright to attend and vote being a majority together holding not
less than ninety per cent 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. The notice shall be given to all the Members including
the Founder Member and Manager and to the Directors and auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice
of a meeting by, any person entitled to receive notice shall not invalidate the
proceedings at the meeting.

Every notice convening a General Meeting shall comply with any applicable
provisions of the Act relating to giving information to Members in regard to their
right to appoint proxies.

PROCEEDINGS AT GENERAL MEETINGS

241

242

24.3

24.4

Save where the Company has a single Member, no business shall be transacted at
any General Meeting unless aquorum is present. Two persons, provided that one of
them is the Founder Member or his proxy, each being a Member or a proxy for a
Member or a duly authorised representative of a corporation, at least one of whom
shall be entitled to vote upon the business to be transacted, shall be a quorum.

If such a quorum is not present within thirty minutes 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 such other day and at such other time and place as the Chairman of the meeting
may determine, and if at the adjourned meeting aquorumis not present within thirty
minutes from the time appointed therefor the Members present shall be a quorum.

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 ten minutes after
the time appointed for holding the meeting and willing to 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.

If no Director is willing to act as Chairman, or if no Director is present within ten

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.
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245

24.6

247

248

24.9

24.10

2411

2412

Directors may attend and speak at general meetings whether or not they are
members of the Company and the Chairman may permit other persons who are not
members of the society to attend and speak at a general meeting.

The Chairman may, with the consent of a meeting at which a quorum is present (and
shall if so directed by the meeting), adjourn business 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.

Aresolution 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:

24.7.1  bythe Chairman;or
24.7.2 by the Founder Member; or
24.7.3 by atleast two 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. On a poll every Member present in person or by proxy shall have one
vote.

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 infavour of or against the resolution.

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.

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.

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. If a poll is 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.

No notice need be given of a poll not taken forthwith if the time and place at which
it is to betaken are announced at the meeting at which it is demanded. In any other
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case at least seven clear days' notice shall be given specifying the time and place at
which the poll is to be taken.

25. VOTES OF MEMBERS

251

252

253

254

Each Member shall have the voting rights set out in Article 19.

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

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 rendered, 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.

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 Directors may
approve):

"[ o JLIMITED"

I/We, [ e ]of [ » ] being a member/members of the above-named Company, hereby
appoint [ e Jof [ e ], or failing him, [ « ] of [ « ] as my/our proxy to vote in my/our
name(s) and on my/our behalf at the general meeting of the Company to be held on
[« ], and at any adjournment thereof.

Signedon [ e 1.

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):

"[ ¢« JLIMITED"

I/We, [ » Jof [ » ] being a member/members of the above-named company, hereby
appoint [ e Jof [ e ], or failing him, of as my/our proxy to vote in my/our name(s) and
on my/our behalf at the general meeting of the Company to be heldon [ ], 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
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255

256

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voting. Signedon[ e |.

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:

2551 be deposited at the registered office of the Company or at such other
place 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 proposed
to vote; or

25.5.2 inthe 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

25.5.3 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
permittedshall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of
a firm or 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 registered office of the
Company 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.

PART 8: MISCELLANEOUS MATTERS

26.

27.

SEAL

The seal (if any) shall only be used with the authority of the Directors or of a committee of
Directors authorised by the 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 by a second Director.

NOTICES

271

27.2

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.

The Company may give any notice to a Member or Director either personally or by

sending it by post in a prepaid envelope addressed to the Member or Director at his
registered address in the Members Register or by leaving it at that address.
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28.

27.3

274

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.

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

281

28.2

28.3

Subject to Article 28.2, arelevant director of the company or an associated company
may be indemnified out of the company's assets against;

28.1.1 any liability incurred by that director in connection with any negligence,
default, breach of duty or breach of trust in relation to the company or an
associated company,

28.1.2  any liability incurred by that director in connection with the activities of
the company or an associated company in its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the
Companies Act 2006),

28.1.3 anyother liability incurred by that director as an officer of the company or
an associated company.

This Article does not authorise any indemnity which would be prohibited or
rendered void by any provision of the Act or by any other provision of law.

Inthis Article:

28.3.1 companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate, and

28.3.2 arelevant director means any director or former director of the company
or anassociated company.
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