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CERTIFICATE OF iMCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3089243

The Registrar of Companies for England and Wales hereby certifies that

ENTON HALL ESTATE MANAGEMENT COMPANY LIMITED

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

company and that the company is limited.

Civen al Companles House, Cardiff, the 9th August 1995

GO Al

*N03089243G* For the Registrar of Companies

g .
Fripsvert

COMPANIES HOUSE
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Flease do notl
writo I
thia margin

Pleage complote.
legibly, proferably
inblack type,or
bold Block lottoring:

*ingort full.
namo of Company.

{delotoas
approptiate

COMPANIES FORMNo. 12

Statuiory Declaration of compEkance z

with requirements onapplication
forregisiration of acompany

Pursuantto seetion 12(3) of the Companias Aot 1985

To.the Reqgistrar of Companies Forofficlaluse Forofficialuse

= =y = oy

e v wle e e
Name of company

»
ENTON HALL ESTATE MANAGEMENT COMPANY LIMITED

t,___ MICHAEL RICHARD COUN"ELL, signing on behalf
of __ SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE

BRISTOL BS1 6BU

do solemnly and sincerely declare that | am a [Selieltorengagedinthe-fermetionofthe-

-company]t [person named as director or secretary of the cornpany in the statement delivered to
the registrar under ssction 10{2)t and that all the requirements of the above Actin respect of the
registration of the above campany and of matters pracedent andincidental to ithave been
complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835
Doclared at 11, SHIP STREET

Declarant to sign below
BRECON,
e POW S
“ Dated_ti!E 2nd day of Adgu 5.

EFpY ek

- M%W

A Commissioner for Oaths arNotary Public or Justice of
the Peace or Salicitor having the powers conferred ona

Commissioner for Oaths.

Presentor’s name, address and For official use

referance (if 2ay): New Cornparizs Section Postroom ,
!

JORDAN & SONS LIMITED |

21 St. Thomes Street

Biistol BST 643
LAWID 77 (5233 |
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” Printed and suppted by
f diptgns
| Jordan. & Scits Rlmited

. 21,81 Thomas Sireet, Encict BS1 6JS
% Tet: 6272220600 Tolex 443113

CHA108

This farm.sivould be compiated ia black,

Company nama (in full}

Registarad office of the company on
incorporation.

If.the moemorandum is delivared by an
agent for the subscribers of the
mamarandun» mark ‘X" in the box
opposite and give the agent's name
and addrass.

Niimber of cantinuation sheets attached

10

Statement of first directors and
secretary andintendad situation
of rogistered office

len]

For official usa D

ANTaAr el ESTAYE A AN A fmeui

Co v DA d e TEN

[Rel _ia

A SteeAd |

Tor whonr shou!d Cotmpanies House
JHreet any enduirias abaut the
informatian shown i this form?

JST10/9%

Page 1

Post town _ S a3 e et/ |
County/Region MNENTIE Zaralo e O l
Postcode Yoo  t+4Gv 1
Neme JORDAN & SONS LIMITED B
™ 21 §T. THOMAS STREET !
. |
Posttown BRISTOL 1
County/Region _ A !
Postcode _BS1 645 ) |
(5]
G.F.P.U. JORDAN & SONS LIMITED TULR23
21 ST, THOMAS STREET
BRISTOL Postcode LB_S_’_:‘__S_"_&_
| Telephone 0272 230600 ] ___ 'Extenislef 349 ‘
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. Company Secrelany (Semai-3) LR
{ Name sewlemite | lCS| s 1 :
.5 -
3, Forenames )" S s o fon, AT 4 3
Surname TN L 1
*Honours etc o 1
Previous farenarmes Net E |
Previous surmame | __ NiNg 1
Address |AD! FA2 LET ) 1
Usual residential address mustba given. Noiivn  GTREET NN F |
in the case of a corpotation, give the -
‘ registerad or principal office address. Post town 5 cAR SuAn 20 b
f
County/Rogion Nas Thokdd: B |
Postcode Yor3 O&f §  Country AN & 3 g
I consent to act as secretary of the company named on page 1
Consent signature Signed Date 2% /0?'/&!(
=~
Joint
Company Secretary (semww -5}
Nama sswlermite | les) - N/A }
Forenames N/A |
Surnae SWIFT INCORPORATIONS LIMITED g
*Hanours etc N/A |
Previous forenamss N/A H
Previous surname N/A 1
Address !A—gl 1 MITCHELL LANE "
Usualresidential address must be given. ] 1
in the case of a corporation, give the '
registered or principal office address. Post town BRISTOL i
| County/Region ' g {
i Postcode BS1 6BU Country ENGLAND i ;
i' Y consent to act &s secretary of the company named on page 1
‘ .
| |
{ . A7 S huthonsed o R
I; 1 Consent sighature | Sigred W’ﬁﬁj sarao) Date 2 * R, G5 |
L
' ! Page ¥
{ i
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Diroctors (continued)

{Seenotes £ - 5}
Mame *Styla/Title
Forenames
Surname
*Haonours etc
Previous forenamas
Previous surnzme

Address

Usualresidantidl addrags mustbe givan,
Iy the case of a corporation, give tha
registered or principal office addrass.

Date of birth
Buysingss occupation

Other directorships

* Valuntary dotails

Consani signature

I ——————
*
7. Directors (continues),
: 4 (Jeemess 1o 5}
i o ~
; ! Name *Srda/Tife | [W! S {:
i :
i Feoranames TAAE S e ADTa A 1-
Surname TR T 4
*Hanours etc R 1
Previous forenames YR I
Pravious surnama ~NT T ]
| Address. !Am FAR on L E G- i 1
Usualresidential addrass muatbe given. PNE e SRS T SOty 1
intho gase of a carperation, give tha .
rogistarad or principal office address. Post town AT S AR b i
County/Reglon MNLTTL SE N J et ]
Posicode Y013 OpP§  Counmy ST G 3k D |
: Dseotbiny | p0l018lo12]412 | Nationality {HA} (52 27715+ {
Business occupatior locl o a) wad F T As v Y ]
Other diroctorehipa |OD| NI AT D) AE S D
]
* Voluntary details | cosisent to acyds direcior of the company named on page 1
,'
. Consent signature { Signed Date AN /O?’l Y
1 L)

E;' o A ' Y

IAD' M3 w01l O 77 Gan

C o 1a s (i, F- 3 ~F 1

Post town A s e s 1
County/Region il R N |

Posteoda BB g‘:g ] Country B G ]
[polos lo 1¢ 1444] Neticnalty |NA] Ay TegH 1
rﬂ AR 2N Ve ana ved i

lonl S 5 AT kidr €

§ consent to,act as ditector of the company hamad 'on 'page 1

vste 2B~ T~ &
TULY 2>

I
1
I
|

b
b
1
I
i
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Drettors (Jo e f-5)
Please Hst disectors in.alphabetical order.

Maine *Stylo/Title
Forenames
Surnaine
*Honours etc
Previous forenamaes
Pravious surmname

Addrans
Usualrasidentisl address must bagiven,
In the case of 8 corporation, give the

registored or principal offica address.

+

Date of birth
Business uccupation

Cthor directacships

* Voluntary datails

Consent signature

Dalata if the form
ig signad by the
suhscribera.

Baga§

Signature of agent on behelf of ali subseribers  Date 2- XL - ‘?5'

. . "
= N
D el _ ] :
- bior S i
Nasdt S |
Neas | .
N Lo
lan] |
v Hirs GRoex TTRL .:—;'igr;}-l.:: |
Post town Scak SadaT I
County/Region ~NTATRe  “flodrhld I }
Postcods 03 088 |  Country BN e ) |
lnololﬂ L lol‘; |(ai Mationality m armse ] ‘
[;1 e l:-;.ﬂ--zz_g’-‘_a:ﬁ SURN YL D |
I—(?I;] STE  ArracHe  LisT A
. . |
| conzant to act as diractor of th pony named on page 1
Signed /é‘ Date 26 IO ky ]q ¥
prater—"

PR
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JOHM GUTHRIE MA FRICS IMIJ-DSHIPS-JG-1/2
26th May 1995
[No changes since last update)
Date of Birth 04.10.36
Address Little Hilla Green Farm, Hackness
Scarborough, North Yorkshire,
YQ13 UBS, England

Appointed

06.05.71
29.06.83
25.08.78
20.05.86
20.05.86
07.06.71
26.06.89
02.12.92
28.11.80
31 03.87
13.05.87
05.06.87
13.05.87
25.11.87
25.11.87
25.11.87
13.05.87
06.05.71
16,05.80
16.05.80
20.07.84
20.07.84
13.05.87
16.05.80
13.05.87
16,05.80
20.07.84
11.07.84
20.07.84
13,05.87
16.05.80
03.12.86
16.05.8¢
I1.07.84

DIRECTORSHIPS ( held during the previous 5 years )

The Assam Railways & Trading Co Ltd
Assam Trading (Holdings) Ltd
Redfords (Scarborough) Ltd
Byairdash Ltd

Brairdream Lid

Broadland Froperties Ltd

Broadland Properties Estates Ltd
Broad Street Estates Ltd

Corment Ltd

CasslenT.td

The Cockbum Property Cempany (Scotland) Lid
Corlands Minerals Ltd

County Construction (England) Ltd
County Construction (Northesn) Ltd
County Construciion (Scotland) Ltd
County Construction (Southern) Ltd
County Homes (Scotland) Ltd
County Propertizs Group Ltd

County Properties Ltd

Caunty Properties (Aberdeen) Ltd
County Propesties (Ayr) Lid

County Properties (Dundes) Ltd
County Properties (Durham) Ltd
County Properties (England) Ltd
County Properties (Hammersmith) Ltd
Counly Properties (Holdings) Ltd
County Properties (Inverness) Ltd
County Properties (Kirkcaldy) Ltd
County Properties (Lochee) Ltd
Coun'ty Properties (Management) Ltd
Couwrity Properties (Northem) Ltd
County Properties (St. Albans) Ltd
County Properties (Scotland) Ltd
County P'roperties (Southem} Ltd

( Resigned )

(Liq30.09.91)

(04.03.91)
{16.62.91 )
(16.02.91)

(23.11.94)
(23.11.94)
(16.02.91 )

(Liq30.09.91 )

(11.03.91)
(04.03.91)
(13.02.91)
(04.03.91)
(16.03.91)

(16.02.91)
(16.02.91)
(16.02.91 )

(Lig30.09.91)

(18.03.91)
(11.03.91)
(16.02.91)
(04.03.91)
{16.02.91)

(Liq30.09.91)

(Lig30.09.91)

(26.11.94)
(04.03.91)

[ List continued overleaf ]
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JOHN GUTHRIE MA FRICS

[ Directorship. listing continued - page 2 |

Appointed

13.05.87
11.07.34
07.03.80
23.06.80
13.05.87
01.12.71
31.03.87
19.02.80
25.11.87
08.06.31
24.05.72
24.05.72
18.03.74
07.11.90
12.01.88
07.10,78
09.03.88
14.10.87
31.03.87
02.12.92
02.12.92
10.05.76
11.12.72
05.08.23
26.11.81
11,1272
10.05.76
14.04.38
27.02.84
02.08.73
19.07.74
15.09.70
02.02,95
14.10.87
02.12.92
15.06.92
20.11.80
26.11.81
26.08.75
12.06.79
27.05.71

IMI-DSHIPS-3G-272
26th May 1995
[No changes since last update)
(Resigned )
County Properties (Sunderland) Ltd (27.00.50)
County Froperties (Wokingham) Ltd (04.03.91)
Decus Shipping Corporation - ( Inc Liberia ) (26.11.90)
Duple Developmants Ltd (23.11.94)
G K W Construction Ltd (04.03.91)
Glencona Properties Ltd (18,04.91)
Glovoak Lid (09.12.94)
Hever Castle Lid
Hutchinson Construction (UK) Lid (04.03.91)
Keatfold Lid
Kemley Broadiand Propertics Ltd {formally SDPL) (27.09.90)
The Learmonth Property Tnvestment Co Lid
Logsun Properties Lid {04.03.91)
Marshall Estates Ltd
McLeod Russel (Holdings) ple {20.01.90)
MecLeod Russel (India) Lid - ( Inc India ) {19.07.90)
Namdang Tea Co (India) Ltd { Inc in India ]
Naresobind Ltd (13.10.93)

Nevis Property Co Ltd

New Cavendish Estates Ltd

New Cavendish Investmenis Ltd
Fred Notts Properties Ltd

The Oak Brewery Co Lid
Ormerod Estate Ltd

Pavilion Holdings (Scarborough) Ltd
Pavilion Square (Scarborough) Ltd
Penketh Properties Ltd

Pluspure plc

Rose Brothers & Co (Naim) Ltd
Rothley Temple Estates Ltd
Rothley Temple Properties Ltd
Saint David Properties Ltd (formally KemleyPPL)
Scargill Castle Ltd

Seventyholds Ltd

Time Sceurities Ltd

Tulloch Homes (Rosehaugh) Ltd
White Rose Finance Co Ltd

Wold Edge Holdings Lid

Wold Edge Investment Co Ltd
Wold Edge Properties Lid

York & District Investment Co Ltd

(Lig01.06.91 )

(Liq01.06.91 )

(Liq 01.06.91 )

(Liq01.06.91 )

(04.03.91)
{Liq01.66.91 )
(Liq01.06.91}

A

——
—




< Pr—

83989243

08-08-

perra b vy T

JAMES MARTIN JOHNSON JP BA AMIMarE

Date of Bigth. -

Address

Appointed

24,08.88
24.08.88
23.04.93
20.04.89
14.03.91
26.06.89
02.12.92
31.03.87
07.03.80
06.04.87
31.03.87
05.01.88
07.11.90
31.03.87
02.12.92
02.12.92
14.04.88
23.05.83
02,1292

IM3-DSHIPS-JMJ-141
26th May 1995

{No changes since last update)
08.07.42

Farmleigh, Neuth Street, Scatby, Scarborough
North Yorkshire, YO13 ORP, England

DIRECTORSHIFS ( held during the past 5 years )

{ Resigned )

Assam Railways & Trading Co Ltd

Assam Trading (Holdings) Ltd (Lig30.09.91)
Bradley Stoke Lid

Broadland Properties Limited * (29.12.90)
Broadland Properties Limited

Broadland Properties Estates Lid

Broad Street Estates Lid {23.11.94)
Cassler Ltd {15.02.91)
Decus Shipping Corporation {26.11.90)
Glencona Properties Ltd {18.04.91)
Glovoak Ltd (09.12.94 )
Hever Castle Ltd

Marshall Estates Ttd

Nevis Property Co Lid

New Cavendish Estates Ltd

New Cavendish Investments Ltd

Pluspure plc

Saint Catherine’s Hospice Trust

Time Securities Ltd

Director of Broadiand Properties Limited,
as "Alternate Director’ on behalf of Mr J M
Guithrie, from 20th April 1989 until the
date of Mr Guthire's death on 29th
December 1990,

oo
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JOHN DUDLEY WQOD FRICS IMEDSHIPS-JRW-1/1
2%9th November 1994
[No chunges since last update]
Dateof Birth: 06,0544
Address : Hawkswick Cottage, Childwick Bury,
St Albans, Hertfordshire,
England

Appointed

20.04.39
26.06.89
12,0990
12.09.90
15.06.92

DIRECTORSHIPS ( held during the past 5 years )

Broadland Properties Lid - (Alternate Director)
Broadland Properties Estates Ltd

Rothley Temple Estates Ltd

Rathley Temple Poperties Ltd

Tulloch Homes (Rosehaugh) Lid

{ Resigned )

@)
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THE COMPANIES ACTS 1985 10 1989

-

i

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

SO YRS

MEMORANDUM OF ASSOCIATION OF

ENTON HALL ESTATE MANAGEMENT COMPANY LIMITED

1. The Company’s nams is "ENTON HALL ESTATE MANAGEMENT COMPANY
LIMITED".

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

3. The Company’s objects are:-

{a) (i To manage and administer the freehold or leasehold property or
properties known as flats and cottages at Enton Hall, Witley near Godalming, Surrey
{hereinafter called "the Estate”) and any other land, buildings and real property, sither
on its own account or as trustee, nomines ar agent of any other company or parson.

{iiy  Toacquire and deal with and take options over any property, real
or personal, including the Estate, and any rights or privileges of any kind over o in
respect of any propenty, and to imarove, davelop, sall, lease, accept, surrender or

dispose of or otherwise deal with all or any part of such property and any and all
rights of the Company tharein or thereto.

{li) To collzct all rents, charges and other income znd to pay any
rates, taxes, charges, duties, levies, sssessments or other outgoings of whatsoever

nature charged, assessed, or imposed on or in respect of the Estate or any part
thergof.

(iv) To provide services of every description in relation to the Estata
and’ to maintain, repair, renew, redecorate, repaint, clean, construct, alter and add
to the Estate and to arrange for the supply to it of services and amenities and the
maintenance of the same and the cultivatian, msintenance, landscaping and planting
of any land, gardens and grounds comprised in the Estate sind to enter Into contracts
with builders, tenants, contractors and others and to employ appropiiate siaff and
managing of other agents whatsoever in relation thereto.

GFMS3

T 2792403




lvi  Toinsure the Estate or any other property of the Company or in
which it has an interest against damage or destruction and such other risks as may
b2 considered necessary, appropriate or desirable and toinsurg the Company against
pubiic: liability and any ather risks which it may consider prudent or desirable to
insure against.

{vi} Toestablish and maintain capital reserves, management funds and
any form of sinking fund in order to pay or contribute towards all fees, costs, and
other axpenses incusred in the implementation of the Company's objects and to
require the Members of the Campariy to contribute towards such reserves or funds
at such times, in such amounts and in such manner as the Company may think fit
and to invest and deat in and with such moneys not immediately required in such
manner as may from time to tima be determined.

{)  To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in connection with or
anciillary 10 any of the businosses of the Company.

{c} Toimprove, manage, construct, repair, develop, exchange, let on lease
o7 otherwise, morstgage, charge, sell, dispose of, turr: to account, grant licences,
options, rights and privileges in respect of, or otherwice deal with all or any part of
the proparty and rights of the Company.

(d)  To invest and deal with the moneys of the Company not immediately
required in such manner as may fram time to time be determined and to hold or
«‘harwise deal with any investments made.

le) Tolend and advance money or give credit on any terms and with or
without security to any person, firm or company, to enter into guarantees, contracts
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon
any terms, and to secure or guarantee in any manner and upon any terms thg

payment of any sum of money or the performance of any obfigation by any person,
firm or company.

{i, Toborrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security, lien
or other security upon the whele or any pars of the Company's property or assuts
(whether present or future), and aiso by : similar mortgage, charge, standard
security, lien or security to secure and guarantee the parformance by the Company
of any obligation or liability it may undertake or which may become binding on it.

{gl Todraw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissery notes, bills of lading, warrants, debentures,
and cther negotiable or transferable instruments.

th}  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, desrees, rights, privileges or concessions which the
Company may think desireble and to carry out, exercise, and comply with any such
charters, decrees, rights, privilages, and concessions.

GFMS3
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{ik To pay 2l or any expenses incusred in connection with the promotion,
formation and incorpozation of the Company, of to contract with any person, firm or
company ta pay the same.

{)  Togive or award pensions, annuities, gratuities, and superannuation or
other alfowcnces or benefits or charitable 252 and generally to provide advantages,
faciiides and sv-vices for any persons who are or have been Directors of, or who ars
or have been emmoyed Ly, or who ara serving or have served the Company and to
the wives, v.idows, children and other re.atives and dependants of such persons; to
make paymeants towards insurance including insurance for any Director, officer or
Auditor against any liability 2s s referrad to in Section 310(1) of the Act; and to set
up, establish, support and maintain superannuation and other funds or schemes
{whather contributory or nan-contributory) for the banefit of any of such persons and
of their wives, widows, children and other relatives zind dependants.

(k) Te distribute among the Members of the Company in kind any property
of tha Company ¢f whatevar nature.

)] 7o 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.

{m} 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.

AND so that:-

{1)  None of the objects set forth in any sub-clause of this Clause shall
be restrictively construed but tha widest interpretation shall be given to each such
object, and none of such objects chall, except where the context expressly so
raquires, ba in any way limited or restricted by referenca to or inference from any
other object or objects set forth in such sub-clauso, or by reference to or inference
from the terms v any other sub-clause of this Clause, or by reference to or inference
from the name of the Company.

{2} None of the sub-clauses of this Clause and none of the objects
therein spaecified shall be deemed subsidiary or ancillary to any of the objects
spacified in any othar such sub-clause, and the Company shall have as full a powar
to exercise each and avery one of the objects specified in each sub-clause of this
Clause as thoughy each such sub-clsuse contained the objects of a separato
Company.

(31  The word "Company” in this Clause, except wheare used in
roference to the Company, shall be deemed to include any partnership or other bocly
of persons, whather incorporated or unincorporated and whether domiciled in the
tinited Kingdem or elsewhere.

{(4)  hvthis Clause the expression "the Act" means the Companies Act
1888, but so that any reference in this Clause to any provision of the Act shall be

GFM23
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08-08-95

deemed; to include a reference 1o eny statutory modification or re-enactment of that
provision for the time being in force.

4. The liability of the Members is limited.

5. Every Member of the Company undertakes to contribute such amount as may
be required (not exceeding £1) to the Company’s assets if it should be wound up
while he is a member or within one year after he ceases to be a Member, for
payment of the Corapany’s debts and liabilities contracted before he cesse. tobaa
Member, and of the costs, charges and expenses of winding up, and for the
adjustment of the rights of the centributories amang themselves.

GFRIg3
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18-08-9

WE, the subscribers to this Memorandum of Association, wish to be formedinto a
Company pursuant to this Memarandum,

Names and addresses of Subscribers

1. For and on behalf of
Instant Companles Limited, W
1 Mitchell Lane,

Bristol. BS1 &BU

2.  For and on behalf of |
Swift In¢orporations Limited
1 Mitchell Lane,
Bristol. BS1 6BU

i

Dated this = 7 AUG 1935

Witness to the above Signatures:- Mark Anderson,

9 1 Mitchell Lang,
W % / | Brisiol, BS1 68U
QeI
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THE COMPANIES ACTS 19385 ta 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

ENTON HALL ESTATE MANAGEMENT COMPANY LIMITED

TRELIMINARY

t. {a}  Ths Regulations contained in Table A in the Schedule to the Companies
{Tablas A to F} Ragulations 1985 (Sl 1985 No. 805) as amended by the Companies
{Tables A to F) (Amendmaent) Regulations 1985 (S| 1985 No. 1052) (such Table
being hereinafter called "Table A*) shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations (save as so excluded or varied)
and the Articles hereinafter contained shail be the regulations of the Company.

th}  Clauses 2 to 35 {inclusive), 57, §9, 102 to 108 {inclusive), 110, 114,
116 and 117 in Table A shall not apply to the Company,

INTERPRETATION
2. fa}  In these Articles:-

"the Act™ means the Companies Act 1985, but so
that any reference in these Articles to
any provision of the Act shall be deemed
to include & seference to any statutory
modification or re-enasctment of that
provision for the time being in force;

“the Estate” shall have the meaning asgigned to it in
the Memorandum of Association but
shall alsoinclude any other land, building
or premisas for the time being also
owned and/or managed or administered
by the Company;

GFA33
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e

"dwelling™ means any residential unit comprised in
the Estate;

"dwellingholdec™ means the person or persons to whoma
lease or tenancy of a dwelling has been
granted or assigned or who holds the
freehold of a dwelling and so that
whenever two or mora parsons are for
the time being dwellingholders of &
dwelling they shali for all purposes of
these Articles be deemed to constitute
one dwellingholder.

ibY Clause 1 in Table A shall be reed and construed as if the definition of
“the holder* were omitted therefrom.

MEMBERS

3. The subscribers to the Memorandum of Assaciation shall be Members of the
Company. A subscriber may nominate any person to succeed him as a Member of
the Company and any person so nominated {other than a dwellingholder) shall have
the same power to nominate a person to succeed him as if he had been a subscriber.
Save as aforesaid, no person shall be admitted as a Member of the Company other
than a dwellingholder. The Company must accept as 8 Member every person who
is or who shall have become entitled to be admitted as a Member and shall have
complied with either of the signature provisions set out in Articla 5.

4. Each subscriber te the Memorandum of Association and any person nominated
to be a Member under Article 3 shall, if not himse!f a dwellingholder, cease to be a
Mamber as soon as dwellingholdars for all the dwellings have bscome Members.

8. The provisions of Section 352 of the Act shall be observed by the Company
and avary Member of the Company other than the subscribers to the Memorandum
of Association shall either sign a written consent to become a Member or sign the
Registar of Mambers on becoming a Member. If two or more persons are together
a dwallingholder each shall so comply, they shall together constitute one Member and
tha parson whose name fifst appears in the Register of Members shall exercise the
votng powers vested in such Member.

8. A uwellingholder shali cease to be a Member on the registration as & Member
of the succassor to his dwelling and shail not resign as a Member while holding,
whether sfone or Jointly with others, a legal estate in any dwelling.

7. |f a Mamber shall die o7 be adjudged bankrupt his fegal personal representative
or vepresentatives of the trustee in his bankruptey shali be entitled to he registered
as a Member provided that he or they shall for the time being be 3 dwellingholder.
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GENERAL MEETINGS AND RESOLUTIONS

8. (2} AnAnnualGeneral Meeting and an Extraordinary General Meeting called
for the. passing of a Special Resolution or a Resclution appointing @ Mamber as a
Diractor, shall be called by at least 2% clear days notice. All other Extraordinary
General, Msatings shall be called by at least 14 clear days notice but a General
Meeting may be called by shorter notice if it is so agreed:-

{i) in the case of an Annual General Meeting, by all the Members
eniitled to attend and vote thereat; and

(i) inthe case of any other General Meeting, by a majority in number
of the Members having a right to attend and vste, baing a majority together holding
{subject ta the provisions of zny clective rasolution of the Company for tho timo
being in force} not less than ninety-five per cent of the total voting rights at the
Meeting of all the Members.

{b)  The notice shall specify the time and place of the Meeting and, in the
case of an Annual Generat Meeting, shall specify the Meeting as such.

tc}  The notice shall be given to all the Members and to the auditors and to
avery person, being a legal personal representative or a trusteg in bankruptey of a
Mernber where the Member, but for his death or bankruptey, would be entitled to
receive notice of the Meeting.

(d) Clause 38 in Table A shall not apply to the Company.

ta}  Any Member of the Company entitled to attend and vote ota General
Maeating shall bs entitled to appoint another person (whether a Member or not} as his
proxy to attend and vote instead of him and any proxy so appointed shall have the
sama right as the Member to spsak at the Meating.

9. ta) If a quorum is not present within half an hour from the time appointed
for o Genaral Masting the General Meeting shall stand adjourned to the same day in
tha next week at the same time and place cr to such other day and at such other
time and place as the Directors may determine; and if at the adjourned General
Maeting a quorum is not present within half an hour from the time appointed therefor
such adjourned General Maeting shall be disscived.

{b) Clause 41 in Toble A shall not apply to the Company.

10. Clause 46 in Table A shall be read and construed as if paragraph (d} was
omitted therefrom.

VOTES OF MEMBERS

1. (af Every Member present in person or by proxy ata General Meeting shall
have one vote PROVIDED that whare no dwellingholder exists in respect of any
dwelling, those Mambers who gre subscribers to the Memorandum of Association or
who became Members as a recult of having been nominated by a subscriber to the
Memarandunm of Association under Article 3 or, if there is only one such Membet or
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person. rominated under Asticle 3, that Member, shall, either jointly if there is mors
than, one such Member, or alone, if there is only one such Member, have three votes
in respect of every dwelling in addition to their own vote or votes as Msmbers,

(b} Clauses 54 and 55 in Table A shalt not apply to the Company.
APPOINTMENT OF DIRECTORS
12. f{a} Clause 64 in Tabla A shall not apply to the Company.

(b}  Tismaximumnumber and minimum number respectively of the Directors
may ba deterimined from time to time by Ordinary Resolution in Genera!l Mceting of
the Company. Subject to and in dsfault of any such determination thera shall be no
maximum number of Directors and the minimum number of Directers shall be two.

{c} The Directors shall not ba required to ratire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company.

{dj  Save for the persons who ara deemed to have been appointed as the first
Directors ¢f the Company on incorporation pursuant to Section 13(5) of the Act, no
persan who is not a Member of the Company shall in any circumstances be eligible
to hotd office as a Director. Zlause 44 in Table A shall not apply to the Company.

(o) Clause 83in Table A shall be read and construed as if the words "“of any
class of shares or™ were omitted therefrom,

{f) Nc Member shall be appointed a Director at any General Meeting unless
aithar:-

i he is recommended by the Directors; or

(il  not less than fourteen nor more than thirty-five clear days before
tho date eppointed for the General Meeting, notice signed by a Member qualified to
vote at the General Meeting has been given to the Company of the intention to
proposs that Member for appointment, together with notice signed by that Member
of his willingness to be appcinted.

g} Subjectto paragraph (f) above, the Company may by Ordinary Resolution
in General Meeting appeint any Member who is willing to act to be a Director, either
to fill a vacancy or as an additional Director.

{h} The Directors may appoint @ Member who is willing to act to be a
Director, sither to fill 3 vacancy or as an additional Directer, provided that the
appointment does not cause the number of Directors to exceed any nurnber
determined in accordance with paragraph (b) above as the maximum number of
Diractors and for the time being in force.
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BORROWING FOWERS

13. The Directors may exercise all the pawers of tha Company 10 borrew monay
withowut limit as to amount and upon such terms and in such manner as thay think
fit, and ta grant any mortgage, charge or standard security aver its undertaking and
property o any part thereof, and to issue debentures, whether outright or as security
for any debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

14. {8} No person who is not a Member of the Company shalt be capable of
being appointed an alternate Director. Clause 65 in Table A shall bs modified
accordingly.

{b) An aftermate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of tha remuneration otherwise payable to his appointor as such appoiritor
may by notice in writing to the Company from time to time direct. and the first
santence of Clause 66 in Table A shall ba modified accordingly.

{c) A Director, or any other Member approved by resolution of the Diroctlors
and willing to act, may act as an alternate Director to represent more than one
Director. and an alternate Director shall be entitled at any meeting of the Directors
or of any committee of the Directors to one vote for every Director whom he
rapresents in addition to his own vote (if any) as a Director, but he shall count as
only one for the purpose of daetermining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

15. The office of a Director shall be vacated if he ceases to be a Member of the
Company and Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

16. (a) The Directors may exercise the powers of the Company conferred by
Clause 3(j) of the Memorandum of Association of the Company and shall be entitled
to rutain any banefits received by them or any of them by reason of the exercise of
any such powers.

(b} Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

17. (a) A Director mayvote, atany meeting of the Directors or of any committee
of the Ditectors, on any resolution, notwithstanding that it in any way concerns of
relates to a matter in which he has, directly or indirecily, any kind of interest
whatsoever, and if ha shall vate onany such resolution as aforesaid his vote shall 'be
counted: and in refation to any such resclution as aforesaid he shall (whether or not
he shall vote on the same] be taken into account in calculating the quorum present
at the meeting.
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(b}  Clauses 94 to 97 linclusive) in Table A shall not apply to the Company.
MINUTES

18. Clause 100 in Table A shall ba read and censtrued as if the words “of the
holders of any class of shares in the Company™ were omitted therefrom.

THE SEAL

19. If the Company has = seal it shall only be used with the authority of the
Directore or of a committes of Dizectors. The Directors may determine who shall sign
any instrument to which the seal is affixed and unless otherwise so datermined it
ghall be signed by a Director and by the Secratary or second Director. Clause 101
in Table A shall not apply to the Company.

NOTICES

20. Clause 112 in Table A shall be read and construed as if the second sentence
was omitted therefrom.

21. Clause 113 in Table A shall be read and construed as if the words “or of the
holders of any class of sharas in the Company” were omitted thersfrom.

INDEMNITY

22. (a} Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities which
ha may sustain or incur in or about the execution of the duties of his office or
otharwise in relation thereto, including any liability incurred by himin defending any
proceedings, whether civil or criminal, or in connaction with any application under
Section 727 of the Act in which relisf is granted to him by the Court, and no Director
or other officar 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. But this Article shall only have effect in so far as its provisions are
not avoided by Section 310 of the Act.

{b) The Directors shall have power to purchase and maintain for any
Directar, officer or Auditor of the Company insurance against any such liability as is
raferred to in Section 310(1} of the Act.

{ci Clause 118 in Table A shall not apply to the Company.
RULES OR BYELAWS

23. The Directors may from time to time make such Rules or Byelaws as they may
deem necessary or expedient or convenient for the proper conduct and management
of the Company and for the purposes of prascribing the classes of and conditions of
mambership, and in particular but without prejudice to the generality of the foregoing,
they shall by such Rules or Byelaws regulate:-
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in  the admission and classification of Members of the Company, and the
rights and privileges of such Members, and tha conditions of membearship and tha
terms on which. Members may resign of have their membership terminated and the
entrance fees, subscriptians and other fees, charges, contributions or paymants to
be made by Members;

(i the conduct of Members of the Company in relation to one another, and
to the Company and to the Company’s servants or agents;

{iiit  the satting aside of the whole or any part or parts of the Estate at any
particular time or timas or for a particular purpose or purposes;

{ivi the procedure at General Meetings and Meetings of the Directors and
committeos of the Directors of the Company in so far as such procedure is not
regulated by these Articles;

{v) and, generally, all such matters as are commonly the subject matter of
Company Rules or rules or regulations appropriate to property of a similar nature and
type as the Estate.

The Company in Goneral Meoting shall have power to alter or repeal the Rules or
Byelaws and to make additions thereto and the Directors shall adopt such means as
thay deem sufficiont to bring to the notice of Members of the Company all such Rules
or Byelaws, which so long as they shall be in force, shall be binding on ali Members
of the Company. Provided, nevertheless, that no Rule or Byelaw shall be inconsistent
with, or shall affect or repeal anything contained in, the Memorandum or Artictes of
Association of the Company.
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Names and addresses of Subscribers

1.  For and on hehalf of
Instant Compar’ss Li wied HY

1 Mitchell Lane
Briste! BS1 6BU

2.  For and on behalf of
Swift Incorporations Limited
1 Mitchell Lane
Biistol BST 6BU

I versictic

Dated this -3 UG 1335

Witness to the above Signatures)- Wiark Anderson
1 WStchell Lane

W% _ Briste! BS1 68U

Missi




