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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3600464

The Registrar of Companies for England and Wales hereby certifies that

DOWNVIEW COURT (WORTHING) LTD.

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

company and that the company is limited.

Given at Companies House, Cardiff, the 20th July 1998

|

*N03600464A* For the Registrar of Companies

COMPANIES HOUSE HC007B




Printed and supplied by

J

JORDANS

21 5t Thomas Street Bristol BS16)S
Telephone: 0117 923 0600 Fax: 0117 923 0063

Please complete in typescript,
or in bold black capitals.

*FO012

Company Name in full

0C

1 Please delete as appropriate.

40

*x

of

Declaration on application for registration

Dovonniend cooeT (ool e ) ST0.

MICHAEL RICHARD COUNSELL signing on behalf

SWIFT INCORPORATIONS LIMITED

do solemnly and sincerely declare that | am a [Selieiter-engaged-in-the—
formation-of-the-cempany][person named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]t and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to be
true and by virtue of the Statutory Declarations Act 1835,

Declarant’s signature

© Please print name.

VW .

Declared at

16 ST MICHAEL STREET BRECON POWYS LD39AB

on the

before me @

Signed”|

10 JuL 1998

GEORGE KEPPE

—— 7 e[ 0y

P oumsatit

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

JREV/95

A Commissioner fmmbﬂkusﬁce of the Peace or Solicitor
JORDANS LIMITED ALAYEE

21 STTHOMAS STREET BRISTOL

BS1 6JS Tel 0117 923 0600

DX number DX exchange

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

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales
or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland




Printed and supplied by

']
JORDANS

21 5t Thomas Street Bristol BS1 615
Telephone: 0117 923 0600 Fax: 0117 923 0063

Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

XF0100CYH 0>

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

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

Agent’s Name

Address

Post town

County / Region

Number of continuation gheets attached

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

IST10/95

First directors and secretary and intended situation of
registered office

Davoviegd coolT (wWorTHING) TD.

52 Richmond Road

Worthing

West Sussex Postcode BN11 1PR

X

JORDANS LIMITED

21 ST THOMAS STREET

BRISTOL

Postcode | BS1 618

One

JORDANS LIMITED RUO4FEE

21 ST THOMAS STREET BRISTOL

BS1 6JS Tel 0117 923 0600

DX number DX exchange

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

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Carditf
for companies registered in England and Wales
or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland




Company Secretary (see notes 1-5)

NAME *Style / Title | Mrs ’—‘ *Honours etc
* Voluntary details Forename(s) | SHEILA MARGARET
Surname | BROUGHAM
Previous forename(s)
Previous surname(s) B ARTLETT‘

Address

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

ffi €ss.
office address Post town

County / Region

Country

Consent signature

29 DOWNVIEW COURT

BOUNDARY ROAD

WORTHING

WEST SUSSEX

Postcode

BN11 418

ENGLAND

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

Joint Company Secretary

NAME *Style / Title

* Voluntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the

registered or principal Post town
office address.

County / Region

Country

Consent signature

Date

Y. M-q8

*Honours etc

SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE

BRISTOL

Postcode

BS1 6BU

ENGLAND

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

LA ol

Date

{Authorised
Signatory)

10 JuL 1998




Rirectors (see notes 1-5)

Plaase list directors in aiphabetical order

NAME  *Style/Title

* Voluntary details Forename(s)
Surname

Previous ferename(s)

Previous surname(s)

Address

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

Mr

*Honours etc

RICHARD

JAGGARD

1 DOWNVIEW COURT

BOUNDARY ROAD

office address. Post town WORTHING
County / Region | WEST SUSSEX Postcode BN1l 4LS
Country ENGLAND
Day Month _ Year
Date of birth 07 | 12 31 | Nationality | prj¢ish
Business occupation | RETIRED
Other directorships NONE
FnY .
| cor{s nt tcﬁct as diregtor of the company named on page 1
Consent signature \ Date e DR TL 4
LR AR S 7
4 .
Y. N/ A |

This section is signed by an
agent on behalf of Signed
all subscribers

V] frre—

Date| §0 JuL 1998




Notes

1. Show for an individua! the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

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

Address:

Give the usual residential
address.

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

Subscribers:

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

4,

. Directors known by another

description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

. Directors details:

- Show for each individual
director the director’s date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

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

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

- another wholly cwned
subsidiary of the same parent
company.

If there is insufficient space on the

form for other directorships you

may use a separate sheet of paper,

which should include the
company’s number and the full

name of the director.

5. Use Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretaries
or additional directors and include
the company's number.



Directors (see notes 1-5)

Please list directors in alphabelical order

NAME  *Style/Title

Mrs *Honours etc

* Volurtary details Forename(s) | ANTOINETTE ROSINA
Surname DOWDS
Previous forename(s)
Previous surname(s) | DEMARTINO

Address

3 DOWNVIEW COURT

Usual residential address

BOUNDARY ROAD

For a corporation, give the

registered or principal Post town

office address. WORTHING
County /Region | wpst sussex Postcode |pn11 418
Country | ENGLAND
Day Month Year
Date of birth 01 12 33 | Nationality BRITISH
Business occupation | RETIRED
Other directorships NONE

Consent signature

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

Directors {see notes 1-5)

Please list directors in alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporaticn, give the
registered or principal Post town
office address.
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

W . Date| /. 7:/99¢

*Honours etc

Postcode

Day Month Year

Nationality

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

Date




Directors (sce rotes 1-5)

Piease list directors in alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the

registered or principal Post town
office address.

County / Region
Country

Date of birth
Business occupation

Other directorships

Consent sighature

Directors (see notes 1-5)

Please list directors in alphabelical order

NAME *Style / Title

* Voluntary details Forename(s)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal Post town
office address.
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature
JIST10/95

*Honours etc

Form 10 Continuation Shéet

Postcode

Day

Month

Year

Nationality

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

*Honours etc

Date

Postcode

Day

Month

Year

Nationality

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

Date
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

DOWNVIEW COURT (WORTHING) LTD.

1. The Company's name is " DOWNVIEW COURT (WORTHING) LTD.".
2. The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:-

3.1 To manage and administer the freehold or leasehold property or
properties known as Downview Court, Boundary Road, Worthing, West Sussex,
BN11 4LS (hereinafter called "the Estate") and any other land, buildings and real
property, either on its own account or as trustee, nominee or agent of any other
company or person.

3.1.2 To acquire and deal with and take options over any property, real or
personal, inciuding the Estate, and any rights or privileges of any kind over or in
respect of any property, and to improve, develop, sell, 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 therein or thereto.

3.1.3 To collect all rents, charges and other income and to pay any rates,
taxes, charges, duties, levies, assessments or other outgoings of whatsoever
nature charged, assessed, or imposed on or in respect of the Estate or any part
thereof.

3.1.4 To provide services of every description in relation to the Estate 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 cultivation, maintenance, landscaping and
planting of any land, gardens and grounds comprised in the Estate and to enter
into contracts with builders, tenants, contractors and others and to employ
appropriate staff and managing or other agents whatsoever in relation thereto.

3.1.b To insure 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 be
considered necessary, appropriate or desirable and to insure the Company against

SFMO7i



public liability and any other risks which it may consider prudent or desirable to
insure against.

3.1.6 To establish and maintain capital reserves, management funds and any
form of sinking fund in order to pay or contribute towards all fees, costs, and
other expenses incurred in the implementation of the Company's objects and to
require the members of the Company 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 deal in and with such moneys not immediately required
in such manner as may from time to time be determined.

3.2 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 ancillary to any of the businesses of the Company.

3.3 To improve, manage, construct, repair, develop, exchange, et on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part
of the property and rights of the Company.

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

3.b To lend and advance money or give credit on any terms and with or
without security to any person, firm or company, to enter intc 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 the payment of any sum of money or the performance of any obligation by
any person, firm or company.

3.6 To borrow 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 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.

3.7 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.

3.8 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 carry out, exercise, and comply
with any such charters, decrees, rights, privileges, and concessions.

SFM87i



3.9 To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm
or company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or
other securities of the Company.

3.10 To give or award pensions, annuities, gratuities, and superannuation or
other allowances or benefits 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
and to the wives, widows, children and other relatives and dependants of such
persons; to make payments towards insurance including insurance for any
director, officer or auditor against any liability in respect of any negligence,
default, breach of duty or breach of trust (so far as permitted by lawj); 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.

3.1 Subject to and in accordance with the provisions of the Act (if and so
far as such provisions shall be applicable) to give, directly or indirectly, financial
assistance for the acquisition of shares or other securities of the Company or of
any other company or for the reduction or discharge of any liability incurred in
respect of such acquisition.

3.12 To distribute among the members of the Company in kind any property
of the Company of whatever nature.

3.13 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.

3.14 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.

3.156 AND so that:-

3.15.1 None of the objects set forth in any sub-clause of this clause shall be
restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, 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 by reference to or
inference from the terms of any other sub-clause of this clause, or by reference to
or inference from the name of the Company.

3.15.2 None of the sub-clauses of this clause and none of the objects therein
specified shall be deemed subsidiary or anciilary to any of the objects specified in
any other such sub-clause, and the Company shall have as full a power to
exercise each and every one of the objects specified in each sub-clause of this
clause as though each such sub-clause contained the objects of a separate
Company. -
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3.15.3 The word "company" in this clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

3.15.4 In this clause the expression "the Act" means the Companies Act 1985,
but so that any reference in this clause to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of
that provision for the time being in force.

4. The liability of the members is limited.
5. The Company's share capital is £36 divided into 36 shares of £1
each.

SFMO7i




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.

Names and addresses of Subscribers

Number of shares taken

by each Subscriber

1. For and on behalf of ‘
instant Companies Limited m
1 Mitchell Lane

Bristol BS1 6BU

2. For and on behalf of
Swift Incorporations Limited
1 Mitchell Lane

Bristol BS1 6BU IM %

One

One

Total shares taken -

Two

Dated ¢ jyi 1998

Witness to the above Signatures:- Mark Anderson
1 Mitchell Lane
Bristol BS16BU




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

DOWNVIEW COURT (WORTHING} LTD.

1. PRELIMINARY

1.1 The regulations contained in Table A in the Schedule to the Companies
(Tables A to F} Regulations 1985 (S| 1985 No. 805b) as amended by the
Companies (Tables A to F) {Amendment} 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 shall be the Articles of

Association of the Company.

1.2 In these Articles:-

"the Act"

"the Estate"

"dwelling”

"dwellinghoider"

SFM87i

means the Companies Act 1985, but so
that any reference in these Articles to any
provision of the Act shall be deemed to
include a reference to any statutory
modification or re-enactment of that
provision for the time being in force.

shall have the meaning assigned to it in the
Memorandum of Association but shall also
include any other land, building or premises
for the time being also owned and/or
managed or administered by the Company;

means any residential unit comprised in the
Estate;

means the person or persons to whom a
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 more persons are for the
time being dwellingholders of a dwelling



they shall for all purposes of these Articles
be deemed to constitute one
dwellingholder.

2. ALLOTMENT AND TRANSFER OF SHARES

2.1.1 The subscribers to the Memcrandum of Association of the Company
shall be duly registered as members of the Company in respect of the shares for
which they have subscribed. A subscriber may transfer any shares subscribed by
him to a person nominated by him in writing to succeed him as a member and any
such person {other than a dwellingholder} so nominated shall have the same
power to transfer the share as if he had himself been a subscriber. Personal
representatives of a deceased subscriber or of any successor so nominated by
him shall have the same rights of transfer.

2.1.2 Save as aforesaid, no share shall be allotted or transferred to any person
who is not a dwellingholder. A dwellingholder shall not be entitled to dispose of
his shareholding in the Company while holding, whether alone or jointly with
others, a legal estate in any dwaelling.

2.1.3 In accordance with section 91(1) of the Act sections 89(1) and 90(1} to
(6) {inclusive) of the Act shall not apply to the Company.

2.1.4 Subject as provided in Article 2.1.2 above the directors are generally
and unconditionally authorised for the purposes of section 80 of the Act, to
exercise any power of the Company to allot and grant rights to subscribe for or
convert securities into shares of the Company up to the amount of the authorised
share capital with which the Company is incorporated at any time or times during
the period of five years from the date of incorporation and the directors may, after
that period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company within that
period. The authority hereby given may at any time (subject to the said section
80) be renewed, revoked or varied by ordinary resolution.

2.2.1 If any member of the Company who is a dwellingholder parts with all
interest in the dwelling or dwellings held by him, or if his interest therein for any
reason ceases and determines, he or, in the event of his death, his legal personal
representative or representatives, or in the event of his bankruptcy, his trustee in
bankruptcy shall transfer his shareholding in the Company to the person or
persons who become the dwellingholder of his dwelling or dwellings.

2.2.2 Each subscriber to the Memorandum of Association and any person
becoming a member as a result of a nomination under Article 2.1.1 above shall, if
not himself a dwellingholder, offer his shareholding in the Company to the
Company as soon as dwellingholders for all the dwellings have become members.
The Company shall:-

(a) subject to the provisions of the Act, purchase such

shareholding in which case the member concerned shall execute all such
documents {including any contract required under section 164 of the Act) and do
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all such acts and things as may be necessary in order to enable the Company to
comply with the Act and effect such purchase; or

(b} direct the member concerned to transfer his shareholding to
some other dwellingholder or dwellingholders in which case the member
concerned shall execute a share transfer in respect of his shareholding as
appropriate and deliver the same to the Company PROVIDED that the sanction of
a special resolution shall be required for any such transfer where the proposed
transferee or transferees already hold one share of the Company in respect of
each of their dwellings.

2.2.3 The price to be paid on the transfer of every share under this Article
shall, unless (in the case of a transfer made pursuant to Article 2.2.7 above) the
transferor and transferee otherwise agree, be its nominal value.

2.2.4 If the holder of a share {or his legal personal representative or
representatives or trustee in bankruptcy) refuses or neglects to transfer it or offer
it for purchase in accordance with this Article, one of the directors, duly
nominated for that purpose by a resolution of the board, shall be the attorney of
such holder, with full power on his behalf and in his name to execute, complete
and deliver a transfer of his share to the person or persons to whom the same
ought to be transferred hereunder or {as the case may be) any documentation as
is referred to in Article 2.2.2 above; and the Company may give a good discharge
for the purchase money and (in the case of a transfer) enter the name of the
transferee of the said share in the register of members as the holder thereof.

2.3 If a member shall die or be adjudged bankrupt, his legal personal
representative or representatives or the trustee in his bankruptcy shall be entitled
to be registered as a member of the Company, provided he or they shall for the
time being be a dwellingholder.

2.4.1 The directors shall refuse to register any transfer of shares made in
contravention of all the foregoing provisions of these Articles, but otherwise shall
have no power to refuse to register a transfer.

2.4.2 Regulation 24 in Table A shall not apply to the Company.
3. SHARES

3.1 The lien conferred by regulation 8 in Table A shall attach also to fully
paid-up shares, and the Company shall also have a first and paramount lien on all
shares, whether fully paid or not, standing registered in the name of any person
indebted or under liability to the Company, whether he shall be the sole registered
holder thereof or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Regulation 8 in Table A
shall be modified accordingly.

3.2 The liability of any member in defauit in respect of a cali shall be
increased by the addition at the end of the first sentence of regulation 18 in Table
A of the words "and all expenses that may have been incurred by the Company
by reason of such non-payment”.
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4. GENERAL MEETINGS AND RESOLUTIONS

4.1 Every notice convening a general meeting shall comply with the
provisions of section 372(3) of the Act as to giving information to members in
regard to their right to appoint proxies; and notices of and other communications
relating to any general meeting which any member is entitled to receive shall be
sent to the directors and to the auditors for the time being of the Company.

4.2.1 If a quorum is not present within half an hour from the time appointed
for a general meeting the general meeting shall stand adjourned to the same day
in the next week at the same time and place or to such other day and at such
other time and place as the directors may determine; and if at the adjourned
general meeting a quorum is not present within half an hour from the time
appointed therefor such adjourned general meeting shall be dissolved.

4.2.2 Regulation 41 in Table A shall not apply to the Company.

4.3 Resolutions under section 303 of the Act for the removal of a director
before the expiration of his period of office and under section 391 of the Act for
the removal of an auditor before the expiration of his period of office shall only be
considered by the Company in general meeting.

4.4 A member present at a meeting by proxy shall be entitled to speak at
the meeting.
4.5 Unless resolved by ordinary resolution that regulation 62 in Table A shail

apply without modification, 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 be deposited at the place
specified in regulation 62 in Table A up to the commencement of the meeting or
{in any case where a poll is taken otherwise than at the meeting) of the taking of
the poll or may be handed to the chairman of the meeting prior to the
commencement of the business of the meeting.

5. VOTES OF MEMBERS

5.1 Every member present in person or by proxy or, being a corporation,
present by a duly authorised representative at a general meeting shall have one
vote PROVIDED that where no dwellingholder exists in respect of any dwelling,
those members who are subscribers to the Memorandum of Association or who
became members as a result of having been nominated under Article 2.1.1 above
or, if there is only one such member or person nominated under Article 2.1.1
above, that member, shall, either jointly if there is more 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 members whether voting is by a
show of hands or on a poll.

5.2 Regulation 54 in Table A shall not apply to the Company.
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6. APPOINTMENT OF DIRECTORS
6.1.1 Regulation 64 in Table A shall not apply to the Company.

6.1.2 The maximum number and minimum number respectively of the
directors may be determined from time to time by ordinary resolution. Subject to
and in default of any such determination there shall be no maximum number of
directors and the minimum number of directors shall be two.

6.2 The directors shall not be required to retire by rotation and regulations
73 to 80 (inclusive) in Table A shall not apply to the Company.

6.3 No person shall be appointed a director at any general meeting unless
gither:-

{a) he is recommended by the directors; or

(b} not less than 14 nor more than 35 clear days before the date

appointed 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 propose
that person for appointment, together with notice signed by that person of his
willingness to be appointed.

6.4.1 Subject to Article 6.3 above, the Company may by ordinary resolution
appoint any person who is willing to act to be a director, either to fill a vacancy or
as an additional director.

6.4.2 The directors may appoint a person who is willing to act to be a
director, either to fifl a vacancy or as an additional director, provided that the
appointment does not cause the number of directors to exceed any number
determined in accordance with Article 6.1.2 above as the maximum number of
directors and for the time being in force.

7. BORROWING POWERS

7.1 The directors may exercise all the powers of the Company to borrow
money without limit as to amount and upon such terms and in such manner as
they think fit, and subject (in the case of any security convertible into shares) to
section 80 of the Act to grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof, and 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.

8. ALTERNATE DIRECTORS

8.1 Unless otherwise determined by the Company in general meeting by
ordinary resolution an aiternate 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 the remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time to time direct, and
the first sentence of regulation 66 in Table A shall be modified accordingly.
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8.2 A director, or any such other perscn as is mentioned in regulation 65 in
Table A, 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 represents in
addition to his own vote (if any) as a director, but he shall count as only one for
the purpose of determining whether a quorum is present.

9. GRATUITIES AND PENSIONS

9.1.1 The directors may exercise the powers of the Company conferred by its
Memorandum of Association in relation to the payment of pensions, gratuities and
other benefits and shall be entitled to retain any benefits received by them or any
of them by reason of the exercise of any such powers.

2.1.2 Regutation 87 in Table A shall not apply to the Company.
10. PROCEEDINGS OF DIRECTORS

10.1.1 A director may vote, at any meeting of the directors or of any
committee of the directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such resolution his vote shall be
counted; and in relation to any such resolution as aforesaid he shall (whether or
not he shall vote on the same) be taken into account in calculating the gquorum
present at the meeting.

10.1.2 Each director shall comply with his obligations to disclose his interest in
contracts under section 317 of the Act.

10.1.3 Regulations 94 to 97 (inclusive) in Table A shall not apply to the
Company.

11. THE SEAL

11.1 If the Company has a seal it shall only be used with the authority of the
directors or of a committee of directors. The directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a director and by the secretary or second
director. The obligation under regulation 6 of Table A relating to the sealing of
share certificates shall apply only if the Company has a seal. Regulation 101 in
Table A shall not apply to the Company.

12. NOTICES

12.1 Without prejudice to regulations 112 to 116 inclusive in Table A, the
Company may give notice to a member by electronic means provided that:-

12.1.1 the member has given his consent in writing to receiving notice

communicated by electronic means and in such consent has set out an address to
which the notice shall be sent by electronic means; and
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12.1.2 the electronic means used by the Company enables the member
concerned to read the text of the notice.

12.2 A notice given to a member personally or in a form permitted by Article
12.1 above shall be deemed to be given on the earlier of the day on which it is
delivered personally and the day on which it was despatched by electronic means,
as the case may be.

12.3 Regulation 115 in Table A shall not apply to a notice delivered
personally or in a form permitted by Article 12.1 above.

12.4 In this article "electronic”" means actuated by electric, magnetic, electro-
magnetic, electro-chemical or electro-mechanical energy and "by electronic
means"” means by any manner only capable of being so actuated.

13. INDEMNITY

13.1 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
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 civil or criminal, or in connection with any application
under section 144 or 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. But this Article shall only have
effect in so far as its provisions are not avoided by section 310 of the Act.

13.2 The directors shall have power to purchase and maintain for any
director, officer or auditor of the Company insurance against any such liability as
is referred to in section 310(1) of the Act.

13.3 Regulation 118 in Table A shall not apply to the Company.

14. RULES OR BYELAWS

14.1 The directors may from time to time make such rules or bye-laws as
they may deem necessary or expedient or convenient for the proper conduct and
management of the Company and for the purposes of prescribing the classes of
and conditions of membership, and in particular but without prejudice to the
generality of the foregoing, they shall by such rules or bye-laws regulate:-

{a) the admission and classification of members of the Company,
and the rights and privileges of such members, and the conditions of membership
and the terms on which members may resign or have their membership
terminated and the entrance fees, subscriptions and other fees, charges,
contributions or payments to be made by members;

{b) the conduct of members of the Company in relation to one
another, and to the Company and to the Company's servants or agents;
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(c) the setting aside of the whole or any part or parts of the
Estate at any particuiar time or times or for a particular purpose or purposes;

(d) the procedure at general meetings and meetings of the
directors and committees of the directors of the Company insofar as such
procedure is not regulated by these Articles;

(8) 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.

14.2 The Company in general meeting shall have power to alter or repeal the
rules or bye-laws and to make additions thereto and the directors shall adopt such
means as they deem sufficient to bring to the notice of members of the Company
all such rules or bye-laws, which so long as they shall be in force, shall be binding
on all members of the Company. Provided, nevertheless, that no rule or bye-law
shall be inconsistent with, or shall affect or repeal anything contained in, the
Memorandum or Articles of Association of the Company.
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CORPORATE SERVICES ORDER FORM

RE: EXON COMPUTERS LIMITED JOB No: AU4787
C/N to:
2nd choice:
OBK Description:
Share capital:
Account No: 0000019 Order date: 10/07/98
) Taken by:  MJL Lock
Address: Mr T Chivers
The Moor Hall Ref: NO REF
LUDLOW
Shropshire Fax:
5Y8 3EG
DX:
Phone: 01584 0000
. iR IR
Readymade Standard Subsidiary Foreign Nationals
Share/Guarantee Property Management PLC Guarantee/Charitable/CTC QOther
Does the client want Optional Articles? Yes| No | 1 2 3 A B C D
Does the client want Secretarial Setvice? Yes | No | $1 S2 S3 Bureau
Does the client want a Trade/Service Mark? Yes | No A B

DATE NAME DETAILS OF LETTERS SENT/FILE NOTES
10/07/98 BJS1
10/07/98 JC80

CASH/CREDIT CARD/CHEQUE/OTHER

AMOUNT £'s

CSOFORM




CORPORATE éER\}ICES ORDER FORM

RE: MUNKHOUSE MAUDD LIMITED
CIN to:

2nd choice:

OBK Description:

Share capital:

JOB No: AU4768

Account No: 0735754 Order date: 10/07/98
. Taken by: MJF FITZPATRICK
Address: Attn: Mr Gary D Christopher
Kidsons impey Ref: NO REF
Bridge House
|1-| 5'1’3 Ashley Road Fax; 0161 927 9279
ale
ALTRINCHAM DX
Cheshire WA14 2UT
Phone: 0161 926 8558
TREARKRARERE
Readymade Standard Subsidiary Foreign Nationals
Share/Guarantee Property Management PLC Guarantee/Charitable/CTC Other
Does the client want Optional Articles? Yes | No | 1 2 3 A B C D
Does the client want Secretarial Service? Yes | No | S1 52 S3 Bureau
Does the client want a Trade/Service Mark? Yes | No A B
DATE NAME DETAILS OF LETTERS SENT/FILE NOTES
10/07/98 JR15C
10/07/98 JCSO
CASH/CREDIT CARD/CHEQUE/OTHER AMOUNT £'s

CSOFORM




Names and addresses of Subscribers

1. For and on behalf of
Instant Companies Limited
1 Mitchell Lane
Bristol BS1 68U

2. For and on behalif of
Swift Incorporations Limited
1 Mitchell Lane
Bristol BS1 6BU

Dated g juyi 1998

Witness to the above Signatures:-

Mark Anderson
1 Mitchell Lane
Bristol BS1 6BU




