COMPARNIES FORM No. 12

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

) Please do not Pursuant to section 12{(3) of the Companies Act 1985
‘ : write in
this margin
To the Registrar of Companies For official use  or official use

Please complete
legibly, preferably |
in black typas, or

bold block lettering Name of company

et ful * ASHBURNHAM PARK MANAGEMENT COMPAMY LIMIYED //”/
name of Company
1, David Blake Squire
of 44 High Street )
Addlestone Surrey KT15 172 .~
t delete as do solemnly and sincerely declare that | am a [Selieitorangaged-in-the-formationoi-the-companydt

appropriate . . . .
prop {person named as director or secretary of the company in the statement delivered to the registrar

under section 10(2)]1 and that all the raquirements of the above Act in resvect of the registraticn of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn deciaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared at __Weir House, Hurst Road, Declerant to sign below

East Molesey Surrey

the 13th day of _November
One thousand nine h(/dr and _eighty seven

e
before me __a.

A Commissioner for Oaths or-Nofary-Rublic-or-dustice-of
the-Peace-or-Selicitorhaving the powers confesred-on-a-

Commissioner-for-Baths.

Presentor’s name address and For officiai Use

reference (if any): New Companies Section Post room
f;veem&d by~

§ THE LONDON LAW AGENCY LTD.
¢

]
’

. '_ ’ . gz S 1775 Company Registration Agents, Printers and Publishers

st TEMPLE CHAMBERS, TEMFLE AVENUE, LONDON, EC4Y OHP  Tel. 01-353 9471 (10 lines)




form Nc.PUC 1

Statement on: formation of 2 company
to be incorporated with limited liability
under the Companies Act 1885

Pursuant to Part V of the Finance Act 1973

Please do not

write in
this margin . Please do not write
For official use  Company number in the space below.
—— = - For inland Revenue
R use only
[ S — ol
Please complete Name of company L
legibly, preferably
in black type, or * .
bold block lettering ASHBURNHAM PARK MANAGEMENT COMPANY Limited L
* insert full name gl -
of company "
A Nominal Capital £ 70.00
§ distinguish between .
ordinary, preference ]| Description of shares § A B . |
etc. 7 -
B Nominal value of each share £ g £ 109 £
C Number of shares taken on ’YNO 1
’ NIL

incorporetion

D Total amount payable on each

(including premium if any) £ 2 £ NiL
E Amount paid or due and payable on each | £ 19 £ oL A
F Total amourt paid or due and payable in respect of C £ 2 /,/’/
G Capital duty payable on F at £1 per £100 or part of £100 £ ! 4,//‘

_ Notes

This form must be delivered to the Registrar of Companies when applying for
incorporation of the company.

If amounts are contributed otherwise than in cash, that fact with full
particulars must be stated and attached to this form.

Please tick /’
boxif

T ‘//
Signed A o W Secretary Date 12th November 1987

Presentor’s name address and For official Use
‘reference (if any): Capital Section Post room
!nmm by:- ,
THE LONDON LAW AGENCY LD,
TEMPLE CHAMBERS,

|
|
|

The Lﬁﬂdﬂﬂ Lﬁﬁ geﬂcy iimited Company Registration Agents, Printers and Publishers

{ s TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHP  Tel 01-353 9471 (10 lines)




COMPANIES FORM No. 10

Statement of first directors -
and secretary and intended
situation of registered office

Please do not Pursuant to section 10 of the Companies Act 1985
write in
this margin
To the Registrar of Companies
Please complete For official use
legibly, preferably
in black type, or |
bold bivck lettering
Name of company 7
* infsen full name * : e
¢t company ASHBURNHAM PARK MANAGEMENT COMPANY Limited

The intendad situation of the registered office of the company on ircorporation is as stated below

Weir House, 7
Hurst Road, //
//
East Molesey, Surrey i
IPostcodel KT8 9AQ

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert X
the agent's name and address below

e w—em—
. —
Cd E ornsontac by

1 7l LONDON LAW AGENCY LTD.
y TEMPLE CHAMSERS;

{ Postcode 1

Number of continuation sheets attached (see note 1)

Presentor’s name address and For official Use
reference (if any): ~ General Section Post room

g'&\rﬁsan‘tad by:~
THE LONDON 1AW AGENCY LTD.
g TERPLE CHAMBERS,

- (EROVI

k&] ?hg !.!)ﬂdi)n E.aw Figency limited Company Registration Agents, Printers and Publishers

Page 1
etovrved TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHP  Tel: 01-353 9471 {10 lines) 9




The name(s) and particulars of the person who is, or the persons who are, to be the first director or Please do not Please do not

: ite in P
directors of the company (note 2) are as follows: wil . write in
pany ¢ ) this margin this margin

Name (note 3) pavid John James Business occupation

Company Director Please complete g
legibly, preferabl

Previous name(s) (note 3) None Nationality E‘oﬁ}“ﬁ.ﬁél‘}ihfr g

Address (note 4) Lingfield, Ridgway, British
Pyrford, Woking, Surrey Date of birth (where applicable)
' Postcode[ {note 6} Not applicable

Other directorships t Octagon Developments Limited; Octagon + enter particulars
of other

| Commercial Limited: Cranford Rise Management Company Limited gz;f]”;"r’::’;“’,?ous]y

- held {sce note 5)
( 25"&%% n L‘Sfaﬁg L?‘y@ . if this space is
insufﬁcigm use a
/ ) continuation sheet,

t consent to act as girctor of g inpany named on page 1 e
Signature i y Date 12th November 1987

Name (note 3) David Blake Squire Business occupation
Solicitor

Previous name(s) (note 3) None Nationality

Address (note 4) Maidens Green Cottage, British

Maidens Green, Winkfield near Windsor Date of birth (where applicable)
Berks IPostcode[ SL4 45W (note 6) Not applicable

Other directorshipst  peerwalk Limited: Evenhouse Limited: Glenriver

Properties Limited: Cranford Rise Management Company Limited:

Elmer Mews Management Company Limited

delete if the form i
signed by the
subcribers

| consent to act.ag director e comy “ry named on page 1
Signature A JAAL2€ Date 12th November

delete if the form is

Name (note 3) Business ocgugation gi;::;g;»" 2n agent
subscribers, ;

Previous name(s) (note 3) /Nﬁionality All the subscribers

must sign either
personally or by a
Address (note 4} person or persons

- - -~ authorised to si
Date of birth (where applicabls) for thé.’: o sian

I Postcode l (note 6)

Other directorships t

! consent}act/as director of the company named on page 1
Signatute




Please do not
write in
, this margin

t enter particulars
of other
directorships

held or previously
held (see note 5)
if this space is
insufficient use a

1 }nm—xuation sheet.

Page 2

Piease do not
write in
this margin

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

delute if the form is
signed by the
subcribers

delete if the form is
signed by an agent on
behalf of the
subscribers,

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them.

Page 3

The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint
secretaries, of the company are as follows:

Name {notes 3 & 7) David Blake Squire

Previous name(s} {note 3) None

Address {notes4 &7) Maidens Green Cottage, Maidens Green,Winkfield

near Windsor Berks

IPostcodel SL4 4SW

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

—

A ~
Signature ’\}//(/(/V,( N e Date 12th November 1987
N/
Name (notes 3 & 7)
—
Previous name(s) (note 3)
Address (notes 4 & 7)
Postcode

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

Date

—/-;5:
—

Date

T Date léth November 1987

,/ :
Dated2th November 1987
e .

Signed Date
Signed Date
Signed Date
Sigr.ed Date




>

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION \\
or L
//

ASHBURNHAM PARK MANAGEMENT COMPANY LIMITED

e

7
The Company's Name is "ASHBURNHAM PARK MANAGEMENT COMPAN?(
LIMITED". i

The Company's Registered Office is to be situated in England and Wales.

The Company's objects are:-

)]

(i)

To undertake the management and administration of certain land off
Esher Park Avenue, Esher Surrey which land forms part of a residential
development crected or in the course of erection to be known as
Ashburnham Park Esher aforesaid such land to be set aside in part as a
roadway for the purposes of providing access to and egress from the
residential properties erected or to be erected on the development and
for the use of such adjoining or neighbouriig properties as may be
authorised by the owners for the time being of such roadway and
capable of being serve” thereby and in part as the site of a pumping
station and ancillary equipment and pressure main for the disposal of
foul sewage from such residential properties and any such adjoining or
neighbouring properties as aforesaid

To undertake the repair cleansing renewal replacement maintenance
and upkeep of the said roadway and the said pumping station and
ancillary equipment and pressure main and generally to manage the
same and to collect rent service and maintenance charges and income
from the owners and/or occupiers of the properties constructed on the
residential development or from any other owners or occupiers who
from time to time enjoy the benefit of such services and in connection
therewith to engage and employ such servants agents contractors
professional advisers engineers gardeners and other persons as the
Company may consider necessary in their absolute discretion to provide
such services and to pay all rates taxes and other outgoings costs
expenses or otherwise in relation to the said roadway and said pumping
station and ancillary equipment and pressure main and to keep the same

insured and to pay all premiums in respect-tliereof

[ Precontod by
? THE LONDON LAW ASERCY 078,
]

TEMPLE CHAMBERS,
TEMPLE AVENUE,
_LONDON ECAY oHP

4is)| \ ﬁﬂﬂsw&




(b)

()

(@

(e)

()

(ii;) To carry on the business of proprietors and imanagers of flats, service
suites, maisonettes chambers, hotels, houses, offices and other
accommodation, and to let the same on lease or agreement or otherwise, and
either furnished or unfurnished, and to carry on the business of caterers,
proprietors of restaurants, cafes, clubs, refreshment rooms, concert halls,
dance halls, baths, dressing rooms, laundries, libraries, reading, writing and
newspaper rooms, and rooms for public or private use, and places of
amusement, recreation, sport, entertainment, dancing and instruetion, and to
carry on all or any of the businesses of licensed victuallers, caterers for public
amusement generally, refreshment contractors, provision merchants, bakers,
confecticners, tobacconists, market gardeners, dairymen, butchers, livery
stable keepers, garage proprietors, motor car hirers and storers, dealers in
petrol, oil and other inotor requisites or accessories, insurance agents,
property repairers and jobbers, house, land and estate agents and general
merchants, agents, factors, traders and brokers, and to manfacture, buy, sell,
trede and deal in goods, wares, merchandise, produce, commodities, articles
and things of every description capable of being used in connection with the
foregoing businesses or any of them, or likely to be required by any of the
customers of or persons having dealings with the Company.

To carry on any other business which may seem to the Company capable of
being conveniently carried on in connection with the above objects, or
caleulated directly or indirectly to enhance the value of or render more
profitable any of the Company's property.

To purchase or by other means acquire and take options over any freehold,
leasehol¢ or other real or personal property for any estate or interest
whatever, and any rights or privileges of any kind over or in respect of any
real or personal property.

To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents,
patent rights, brevets d'invention, licences, secret processes, trade marks,
designs, protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or privileges in
respect of the same, and to expend money in experimenting upon, testing and
improving any patents, inventions zr rights which the Company may acquire or
propose to acquire.

To acquire or undertake the vihole or any part of the business, goodwill, and
assets of any person, firm, or company carrying on or promoting to carry cn
any of the businesses which the Company is authorised to carry on and as part
of the consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest in,
amalgamate with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual assistance with any such
person, firm ¢ company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for
any of the aets or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon, and to hold
and retain, or sell, mortgage and deal with any shares, debentures, debenture
s'ock or securities so received.

To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to aceount, grant licences,
options, rights and privileges in respeect of, or otherwise deal with all or any
part of the property and rights of the Company both real and personal.




&

th)

M

G

(k)

W

(m)

(n)

(o)

To invest and deal with the moneys of the Company not immediately required
in suct! manner as may from time to time be determined and to hold or
otherwise deal with any investments made.

To lend and advance money or give credit on such terms as may seem
expedient and with or without security to eustomers and others, to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive
money on deposit or loan upon such terms as the Company may approve and to
become security for any persons, firms or companies.

To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owin~ 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) including its uncalled capital, and also by a
similar mortgage, charge, standard security, 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.

To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

To apply for, promote, and obtain any Act of Parliament, order, or licence of
the Department of Trade or other authority for enabling the Company to carry
any of its objects into effect, or for effecting any modification of the
Company's constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company's interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly
to prejudice the Company's interests.

To enter into any arrangements with any government or authority (supreme,
municipal, local, or otherwise) that may seem conducive to the attainment of
the Company's objects or any of them, and to obtain from any such
government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to earry out, exercise,
and comply with any such charters, decrees, rights, privileges, and
concessions.

To subseribe for, take, purchase, or otherwise aequire and hold shares or other
interests in or securities of any other company having objects altogether or in
part similar to those of the Company or carrying on any business capable of
being carried on so as directly or indirectly to benefit the Company or enhance
the value of any of its property and to co-ordinate, finance and manage the
businesses and operations of any company in which the Company holds any
such interest.

To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub contracts, and also to act in any of the
businesses of the Company through or by means of agents, brokers, sub
contractors, or others.

To remunerate any person, firm or company rendering services to the
Company either by ecash payment or by the allotment to him or them of shares
or other securities of the Company credited as paid up in full or in part or
otherwise as may be thought expedient.




(p)

(@

(r)

(s)

(t)

(u)

W)

(w)

To pay all or any expenses ineurred in connection with the promotion,
£9rmatlon and incorporation of the Company, or to contract with any person,
{irm or company go’ pay the same, and to pay commissions to brokers and
others for underwriting, placing, selling, or guaranteeing the subseription of
any shares or other securities of the Company.

To sugport and st{bscribe to any charitable or public object and to support and
subseribe to any institution, society, or club which may be for the benefit of
the Company or its Directors or employees, or may be connected with any
town or place.\{vhere the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or
bene_flts or charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who are or have
been employed by, or who are serving or have served the Company, or of any
company which is a subsidiary of the Company or the holding company of the
Cor_npa.ny or a fellow subsidiary of the Company or of the predecessors in
business of the Company or of any such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and other relatives and dependants
of such persons; to make payments towards insurance; and to set up, establish,
support and maintain superannuation and other funds or schemes {whether
contributory or non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants; and to set
up, establish, support and maintain profit sharing or share purchase schemes
for the benefit of any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and to lend money to any such
employees or to trustees on their behalf to enable any such purchase schemes
to be established or maintained.

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 may appear
likely to assist or benefit the Company or to enhance the value of any property
or business of the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration
as the Company may think fit, and in particular for shares, debentures, or
securities of any company purchasing the same.

To distribute among the Members of the Company in kind any property of the
Company of any kind,

To procure the Company to be registered or recognised in any part of the
world.

To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in
conjunction with others.

To do all such other things as may be deemed incidental or conducive to the
attainment of the Company's objects or any of them.

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




or inference from any other object or objects set forth in such sub-clause or from the
terms of any other _sub-elause or by the name of the Company. None of such
sub-clauses or the object or objects therein specified or the powers thereby conferred
shiall be deemed subsidiary or ancillary to the objects or powers mentioned in any
other sub-clause but the Company shall have as full a power to exercise all or any of
the objects conferred by and provided in each of the said sub-clauses as if each
sub—-clause contained the objects of a separate company.

4. The income and property whatsoever and wheresoever derived of the Company
shall be applied solely towards the promotion of the objects of the Company as herein
set forth and no part thereof shall be paid or transferred either directly or indireetly
by way of dividend, bonus or otherwise herein contained shall prevent the payment in
good faith of remuneration to any director, officer or servant of the Company or to
any member of the Company in return for services rendered to the Company.

5. The liability of the Members is limited. e

6. The Company's share capital is £70 divided into 7 shares of £10 each. //
pa

e

i

s




WE, the Subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of Shares
shown opposite our respective names.

Number of Shares

NAMES AND ADDRESSES OF SUBSCRIBERS taken by zach
Subseriber
/7
/)
\\“, “‘"
DAVID JOHN JAMES ONE A
Lingfield /
Ridgway
Pyrford
Surrey.
@[}UJJ %
DAVID BLAKE SQUIRE o ONE A
Maidens Green Cottage -
Maidens Green
Winkfield
Nr. Windsor
Berks
Total shares taken TWO A

e

2
Dated the /7 day of ﬂ/@t/mlgw

Witness to the above Signatures:- /

DN st
PATRICIA AN e DoNBLT>
/S AenmbeRpn Ro#r)
LHIST Mol LSSy
S REL yi




THE COMPANIES ACT 1985 -~

A PRIVATE COMPANY LIMITED BY SHARES

///.
ARTICLES OF ASSOCIATION e g
OF
ASHBURNHAM PARK MANAGEMENT COMPANY LIMITED
,’/
- — e
PRELIMINARY
1. Subjeet as hereinafter prcvided the Regulations contained in or made

applicable by Table A in the Companies (Table A to F) Regulations 1985 (hereinafter
called "Table A") shall apply to the Company but in case of any variation or
inconsistency between these Articles and Table A, these Articles shall prevail.

2. Regulations 23, 24, 40, 54, 64, 94, 95, 73 to 75 inclusive, 102 to 108 inclusive,
and 109 of Table A shall not apply to the Company but the Articles nereinafter
contained and the remaining Regulations contained in or made applicable by Table A
(subject to any modifications herein) shall coastitute the Regulations of the
Company.

3. In Regulation 1 of Table A between the words "Regulations" and "the Act" the
words "and in any Articles adopting the same" shall be inserted.

4, In these Articles, except where the context otherwise requires, the following
words shall have the following meanings:-

"the properties" means the residential properties referred to in clause 3(a) of the
Memorandum of Association of the Company.

mowner" in reference to any of the properties means any person or corporation who
possesses or is entitled to acquire a freehold or leasehold interest in any of the

properties, any successor in title to any such person or corporation and personal
representatives of any such person.

ownership" in relation to a property shall have a corresponding meaning.

CAPITAL AND SHARES

5. The share capital of the Company is £70 divided into two A Ordinary Shares of
£10 each (hereinafter called "A" Shares) and five B Ordinary Shares of £10 each
(hereinafter called "B" Shares). Subjeet to the provisions hereof and to any directions
given by the meeting sanctioning any increase of capital any shares in the capital of
the Company other than those constituting the original capital of the Company shall
be under the control of the directors who may for a period of five years from the
date of incorporation of the Company allot and dispose of them in their discretion.




6. The Company may from time to time by Special Resolution inecrease the sheie
capital by such sum to be divided into shares of such amount as the Resolution shaii
prescribe and may by Ordinary Resolution prescribe the manner in whiech such new
shares shall be issued. In Resolutions 2 and 32 of Table A the words "Special
Resolution" shall be substituted for the words "Ordinary Resolition™.

LIEN

1. The liens conferred by Regulation 8 of Table A shall attach to fully paid shares
and to all shares registered in the name of any person indebted or under liability to
the Company whether he shall be the sole registered holder thereof or shali be one of
two or more joint holders.

MEMBERSHIP AND TRANSFER OF SHARES

8. The instrument of transfer of any share shall be executed by or on behalf of
the transferor and the transferor shall be deemed to be the holder of the share until
the name of the transferee is entered in the register of Members in respect thereof.
Subject to such restrictions in these presents as may bt applicable any Member may
transfer all or any of his shares to any person by instrament in writing in the form
provided by the Stock Transfer Act 1963 or such other form as the Directors shall
from time to time approve.

9. (a)  Each of the "B" shares shall be referable to a specific property. The
Directors shall ferthwith upon being requested so to do by the owner of a property (in
respect of which no share has then been issued) have power at zay time within five
years of the date of incorporation of the Company to aliot an: issue to such owner
one "B" share and such "B" share shall thereafter be the share referable to such
property.

(b) No person who is not the owner of a property shall be entitied to hold
any "B" share in the Company.

(e) The Directors shall have power at any time within five years of the
date of incorporation of the Company to issue and allot the "A" shares in the capital
of the Compaany in their discretion but subject always to the provisions of Article 13
hereof.

10. (a) A "B" share shall be transferred and may only be transferred upon or
immediately before a change in the ownership of the prop=rty to which it is referable
and in the case of any such transfers the direectors, ugon production to them of
satisfactory evidence that the transfer is in favour of the owner of the property to
which the share is referable under the terms hereof shall pass urc register such
transfer. The directors shall not register any transfer o any person who is not the
owner of the property to which the share is refersble.

(b)  The price to be paid upon the transfer of a "B" share shail in default of
agreement between the transferor and the transferee be the nominal value thereof.

(¢)  If the holder of a "B" share shall die or be adjudicated bankrupt, his
legal personal representative(s) or the trustees in his bankruptey shall be entitled to
be registered as a holder of the said "B" shares provided he or they shall for the time
being be the owner of the premises formerly owned by the deceased or bankrupt "B"
shareholder.

11.  If at any time the holder of a "B" share shall not be the owner of the property
to which sueh "B" share is referable, the Directors may a:uthorise some person to
execute on behalf of and as attorney for such holder a transier of the "B" share hel_d




i
¢
i
I
i
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by bl (o the owner of the propeety (o which aueh "B ahave i veferable, and the
Company wmny receive the parchase money and shall theveupon eause the naine of the
transteree to be enterad n the vegleter of Membiors as the tolder by tranafer of the
sald "B shares and shall hold the purehagse woney in Geust for the previous holier,
The veenipt of the Company {or the purchase money ahall bz a good digeharge (o the
teansferee who shall not be bound to see to the applieation therent and after the
name or pames of the trangfeces {9 or has basn enteved in the vegister of Members in
purported exerelse of the aforasald powers, the vatidily of the proceedings shall not
bie questionad by any person,

12, U more than one person la jolntly the owner of a property sush peprsims shabl
jolntly hold the "B" shares In the Company referable o sueh propesty g shiall have
only one vote in vlght of wueh "3 shwre which shalt be exat by the bolder whose taineg
fleat appoars o the reglater of Mambera,

PROCEBDINGS A QENERAL MEBICTINGE

13, Subject to any apacial vighta »a to voting upen which any ahares lor the time
bolng are hold on a show of hands every Mamber entitled to vote who (being an
ndividunl) fs present in pevaon or (belng a corporstion) is repregented in aceordanse
with Section 375 of the Act ahall have one vole and on a poll evary Membep shail
have 50 votes for every "AY ahare hald by hiln and one vote for evepy Wi shaie held
by hiwm provided that from and after the date whan all the "1 shavag in the opiginal
capltal of the Company have been laaued and nllotied each sueh "A'" shars shall cease
to gonfer any voting rlghta whataoaver and shatl ha tranaferrad to and held by the
than Dhrestors of the Company,

DIRECTORE

14, Unless and until otherwine deterningd by the Cumpany in general meeling, the
number of dirastors shall nol be leas than o and not more than four and the pames
of the flrst divectors shall he determined in weiting by the subsaribers of the
Mamorandiin of Assogiation, A aole direstor shall have anihorily to exerciss all Lhe
powers nnd digarations expressad (o be vested in the directors generally,

15, ‘The shaveholding qualification for the direators shall he the holding of at least
ong ahnre In the Company.

16.  Gvary Divestor ahall be o permaneil divector of the Company fot subjset Lo
rotiramont by rotation unless the Insteument of his appointment so pravides, A
Direetor shall subjoet Lo tho provislons of Negulntion B1 of Table A and llegulation 18
hareof and Section 208 of the Acl ba entitled to hold office as long as he shall live
ulass he ahall bo removed From office by a lesclution of the Company in genepal
mooting,

17, Subjeet to the provisions of Bection 317 of the Aet a director may vole in
ranpact, of any eontraet or arrangsmant in which he is interasted and may be agupted
In the quorum pragent at any mesifng of the airealors st which such contragh or
ureangemaent o considarad.

18, No person shall ba dlsqualified from belng or besoming a directer of the
Compeny by renson of hig attaining or having attnined the age of 70 years or any
other age,

19, A Resolution in writing signed or approved by letier, Lelegram or eablegraim by
gneh diroctor or Ws slternnte shall be as valid and effsctunl as if it had Deen passed
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at a meeting of the directors duly convened and held and when signed may consist of
several documents each signed by one or mere of the persons aforesaid.

20. Unless and until otherwise directed by Special Resolution of the Company in
general meeting the Directors shall endeavour to carry out the objects of the
Coinpany without profit to the Company, but they may in their absolute diseretion
make provisions for ereating and setting aside a reasonable reserve fund or funds for
any general or particular purpose or purposes.

21, No Director or officer of the Company shall receive any remuneration for his
services unless otherwise resolved by the Company in general meeting.

INDEMNITY

22. Every director, agent, auditor, secretary and other officer for the time being
of the Company shall be indemnified out of the assets of the Company against all
losses or liabilities which he may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto including any liability incurred by
him in defending any proceedings whether eivil or criminal in which judgment is given
in his favour or in which he is acquitted or in connection with any application under
Section 727 of the Act in which relief is granted to him by the Court and no director
or other officer shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of his office or in
relation thereto. Provided that this Article shall only have effect insofar as its
provisions are not avoided by Section 310 of the Act.

ALTERNATE DIRECTORS

23. (a) Each Director shall have power from time to time to nominate any
person to act as his alternate director and at his discretion to remove such alternate
director.

(b) An alternate director shall (except as regards power to appoint an
alternate director and remuneration) be subject in all respects to the terms and
conditions existing with reference to the other Directors and shall be entitled to
receive notices of all meetings of the Directors and to attend speak and vote at any
such meeting at which his appointor is not present.

(e) One person may act as alternate director to more than one Director and
while he is so acting shall be entitled to a separate vote for each Director he is
representing and, if he is himself a Director, his vote or votes as an alternate
director shall be in addition to his own vote.

(d) Any appointment or removal of an alternate director may be made by
letter, cable, telex, telegram or radiogram or in any other manner appreved by the
directors. Any cable, telegram or radiogram shall be confirmed as soon &s possible by
letter but may be acted upen by the Company meanwhile.

(e) If a Director making any such appointment as aforesaid shall cease to
be a Director otherwise than by reason of vacating his office at a meeting of the
Company at which he is re-eiected the person appeinted by him shall thereupon cease
to have any power or authority to act as an allernate director.

() A Diresctor shall not be liable for the acts and defaults of any alternate
director appointed by him.




. (g) An alternate director shail not be taken into account in reckoning the
minimum or maximum number of directors allowed for the time being but he shall be
counted for the purpose of reckoning whether a quorum is present at any meeting of
the directors attended by him at which he is entitled to vote.

BORROWING POWERS

24. The Directors may exercise all the powers of the Company to borrow money
and to mortgege or charge its undertaking, property and uncalled capital or any part
thereof and, subject to Secticn 80 of the Act to issue debentures, debenture stock and
other securities whether outright or as security for any debt, liability or obligation of
the Company or of any third party.

E..PENSES

25.  Each owner shall from time to time and whenever called upon by the Company
50 to do contribute equally or in such proportions as the directors may determine to
all expenses and losses which the Company shall properly incur on their behalf and in
respect of which they are not otherwise bound to contribute in their capacity as
owners.

DIVIDENDS AND CAPITALISATION

26. The Company shall not at any time declare any dividend or make any bonus
issue upon any of its shares and if in any year the Company shall not have expended
all of its income the surplus shall be transferred to a reserve aceount to meet future
contingencies of the Company.

WINDING-UP

27. If at any time a Resolution of the Company shall be passed to wind up the
Company, the liquidator shall lay out in the management, administration maintenance
and improvement of the matters referred to in clause 3(a) of the Memorandum of
Association of the Company all monies held by the Company over and above the
amount of the paid up csapital of the Company to the intent that upon any liquidation
of the Company the Shareholders shall only receive the amount of the capital paid up
or credited as paid up in respeet of the shares held by them respectively.
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CERTIFICATE QF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2202947

I hereby certify that

ASHBURNHAM PARK MANAGEMENT COMPANY
LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 4 DECEMBER 1987

ol

MRS, M. MOSS

an authorised officer
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