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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4176823

The Registrar of Companies for England and Wales hereby certifies that
ELSTOW ROAD MANAGEMENT CO. LIMITED

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 9th March 2001
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Please complete in typescript,
or in bold black capitals.

CHFPQ10

Company Name in full

1 Please delete as appropriate.

Declarant’s signature

Declaration on application for registration

.

ELSTOW fead MARNALETIENT Co LW TED

Reov Maccorsn Aiien care

ey PO RIS BURY o eR nathienls Comas
Ve T

do‘solenAn_le( and siné:erel declare that | am alSeke SRgaged =
Mﬁﬁperson named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of
the Companies Act 19851+ 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.

N

&\\s
Declared at |Bary/Coi¥B0RY Loulek Wathiass oAb tesmmen S ec)
Day Month Year
TlejelojzH ool
@ Picase print name. Obefore me o Tcs{-:{”t-\ Qﬁ"‘t@_\c_c YEnD
-
Signed A Date| cc o= o=
=N . .
A Commissioner for Oaths or Notary Public or Justice of the Peace or
Solicitor
Please give the name, address, Q'\ T L4

telephone number and, if available, a
DX number and Exchange of the

person Companies House should
contact if there is any query.
|
MLLIRKYRL " 025
COMPANIES HOUSE 08/03/01

BAVFOE DRUAY LVodER T s Eeag~,
Veo~roers T¢ O\ 2., B Lo |
DX number S35 |2 He@TE @

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

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

ar

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

for companies registered in Scotland DX 235 Edinburgh

DX exchange

DX 33050 Cardiff
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or in bold black capitals.
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Notes on completion appear on final

Company Name in full

Praposed Registered Office

{PO Box numbers only, are not acceptable}
Post town

County / Region

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

Agent’'s Name

Address

Post town

County / Region

Number of continuation sheets attached

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.

LD? *LL XL YRMin
ComMPANIEs HOUSE

ir {1}
08/03/01
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First directors and secretary and intended situation of
registered office
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LowER HerrgeoD Qeﬁb
‘ We et T e e

e T RO DSt 2

X
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Postcode

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

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

or

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

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




Corﬁpany Secretary

{See notes 1-5) Company name |E\STocd QJDP:SD v Deshaeyw T Ce Lan LT'e;)_‘\>-l
Name *Style/Title *Honours etc
* Voluntary details Forename(s) | a1t C&:’e,cﬁeTﬂe..\ﬁt_BL_xh CTEYS —'
Surname

Previous forename(s) !

Previous surname(s)

Address LAY roRD>E L N
Usual residential address

For a corporation, give lonee \'LP\'TQ\ EI/.J> Q_er@ab

the registered or
principal office address. Post town | thaR T FoRA{D
County / Region [{-\aﬁﬂv%%&%@—; ‘ Postcode | SG& 2 RE=.
Country | ERO AL OVAES —‘

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

ey

Consent signature ,éa/l/eg’l/\i_,v\ Date [ Co CER. T,

Directors (Seonotes 15 PISTROEAE SIS S VANATSRY

Please list directors int alphabetical order

Name *Style/Title *Honours ete

Forename(s) QLHL__‘TQ L\'ﬂﬁ&ﬁc«tﬁjm—F) L—L‘\"\\TE..D

Surname

Previous forename(s)

Previous surname(s)

Address EAvYFori> _auRY
Usual residential address [

Lo e o .- QG
For a carporation, give o= TTEN 280
the registered or .
principal office address. Posttown | HeTFo RIS

County / Region | YW@ T Cor DS e Postcode | © . o2 . &
Country | &= AT
Bay Month Year
Date of Birth | | 1] Nationality

Business occupation

Other directorships | See= ATTARSHSD AT

| consent to act a}\director of the company named on page 1

Consent signature Date|cw .02 . en

P T s e LAY ' ) &y

L




‘Directors (continued)

(See notes 1-5) Name *Style/Title

Forename(s)

* Voluntary details
Surname
Previous forename(s}

Previous surname(s)

Address
Usual residential address

For a corporation, give
the registered or

: _ P
principal office address. ost town

County / Region

Country

Date of Birth
Business occupation

Other directorships

Consent signature

This section must be signed by
Either

an agent on behalf of
all subscribers

Signed

Or the subscribers Signed

{ i.e. those who

*Honours etc

L JL

' Postcode \

Day Month

Year

| L

l

||

Nationality

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

=

Date
DateL
/) A“\ A D
R/ VAN DateLoe:, RSENR
U THo = AT

[V T 2 SEeyg SIGNNTo RN |
Signed Date ‘
signed as members 9 : T@;-V o N Tofy O . OZ &

on the memorandum .
of association ). Signed

Signed
Signed

Signed
mact

Company Secretarial and
Compliance Software

Date

Date

Date

Date




Rialto (Management) Limited Director

Riaito (Secretarial) Limited  Secretary

Broad Oaks Management Co Limited

Wingate Court (Aldershot) Management Co Limited

Wood Farm Park Management Co Limited

Second Wood Farm Park Management Co Limited
Abrahams Court (Upminster) Management Co Limited
Beauchamp Place (Borehamwood) Management Co Limited
Anthony Road (Borehamwood) Management Co Limited
Watford Way (Hendon) Management Co Limited




(a)

(b)

{c)

The Companies Acts 1985 to 1989
A Company Lirmited by Guarantee and not having a Share Capital

U17¢r2>

MEMORANDUM OF
ASSOCIATION

OF

MLLIXJYRKR

0295
COMPANIES HOUSE 08/08/01
ELSTOW ROAD MANAGEMENT CO. LIMITED

The Company's name is ELSTOW ROAD MANAGEMENT CO. LIMITED.
The Company's Registered Office is to be situated in England and Wales.

In the Memaorandum "the Development” shall mean land at Elstow Road, Bedford.

The Company's aobjects are:-

to acquire the freehold of or a leasehold interest in the whole or any part or parts
of the Development and to hold the same as an investment for the benefit of the
lLessees of the fiats comprised in the Development.

to collect service income of the Development and to apply the same in a proper
and convenient arrangement thereof including (but without prejudice to the
generality of the foregoing) the matters recited in paragraph (c).

to manage and to keep in repair renew rebuild decorate maintain and procure the
repair renewal rebuilding redecoration and maintenance of all or any of the
buildings erected on the whole or any part or parts of the Development including
the main structure roof foundations interior exterior the common parts the common
sewers drains and soakaways and gas and water pipes and electric cables and
wires and any pumping station and aerials security facilities tradesman facilities
entry telephone and the gardens and grounds and any roads accessways footpaths
parking areas refuse disposal areas drying areas and any walls fences and hedges
and generally the whole of the Development including all buildings comprising
aforesaid including the cleaning and lighting of the common parts the cleaning of
the windows the repair renewal replacermnent and maintenance of fixtures and
fittings the placing and maintaining of policies of insurance in respect of the
Development against loss or damage by all risks covered by a ngrmal
comprehensive policy of insurance and the placing and maintaining of policies of
insurance against all third party claims normally included under property owners
liability policies the payment of rates under rates outgoings and other charges and
assessments which may become payable in respect of the Development.




(d)

(e)

{i}

to make rules and regulations for the observance of members of the Company for
the use and control of the whole or any part or parts of the Development.

to borrow and raise money for the purpose of the Company in such manner and to
such extent as the Company shall think fit.

to remunerate any person firm or company rendering services to the Company.

to pay out of the funds of the Company all expenses which the Company may

lawtully pay of or incident to the formation registration or raising money for the
Company.

to enter into any arrangement or contract with any government or authority
supreme municipa!l local or otherwise and to obtain from any such government or
authority any rights concessions or privileges that may seem conducive to the
attainment of the Company's objects or any of them.

to do all such other things as are incidental or conducive to the attainment of the
above objects or are calculated to enhance the value and beneficial advantage of
the whole or any part of parts of the Development.

It is hereby expressly declared that each of the preceding sub-clauses shall be
construed independently of and shail be in no way limited by reference to any

other sub-clause and that the objects set out in each sub-clause are independent
objects of the Company.

The liability of the Members is limited.

Every member of the Company undertakes to contribute to the assets of the
Company in the event of its being wound up while he is a member or within one
year after he shall cease to be a member for payment of the debts and liabilities of
the Company contracted before he ceases to be a member and the costs charges
and expenses of winding up and for the adjustment of the rights of contributories
among themselves such amount as may be required not exceeding one pound.




We, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum.

NAMES AND ADDRESSES OF SUBSCRIBERS

RIALTO (MANAGEMENT) LIMITED
BAYFORDBURY

LOWER HATFIELD ROAD
HERTFORD $G13 8EE

RIALTO (SECRETARIAL) LIMITED

BAYFORDBURY M/\/W .
LOWER HATFIELD ROAD

HERTFORD SG13 8EE

Witness to the above Signatures:- p

‘?‘ VN 2D vwaon e

g kol

Losec  MeeKeld (ol




The Companies Acts 1985 10 1989
A Company Limited by Guarantee and not having a Share Capital

ARTICLES OF
ASSOCIATION

OF

ELSTOW ROAD MANAGEMENT CO. LIMITED

In these Articles:-
"the Act" means the Companies Act, 1985,
"the Caompany” means the above named Company.

"the seal” means the Common Seal of the Company.

"secretary” means any person appointed to perform the duties of the
Secretary of the Company.

"the United Kingdom™ means Great Britain and Northern Ireland.

“the Development” shall have the meaning assigned to it in the Memorandum of
Association of the Company but shall also include any land or premises for the
time being also owned or managed by the Company.

"dwelling"” means any residential unit comprised in the Development.
“the office” means the registered office of the Company.

"month" means calendar month.

"dwellingholder” means the person persons or body who holds or hold a freehold
ot head leasehold estate in which is comprised any dwelling comprised in the
Development and so that whenever two or more persons are far the time being
joint holders of a head leasehold estate in which is comprised any such dwelling

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

Expressions referring to writing, shall, unless the contrary intention appears, be

construed as including references to printing, lithography, photography and other
modes of representing or reproducing words in a visible form.




Uniless the context otherwise requires words or expressions contained in these
Articles shall bear the same meaning as in the Act or any statutory modification

thereof in force at the date at which these Articles become binding on the
Company.

The Company is established for the purposes expressed in the Memorandum of
Association.

MEMBERS

3.{a)The number of members with which the Company proposes to be registered is not
more than 94 but without prejudice to Article 3{b) in these Articles the Company may
from time to time register fewer or more than 94 members of the Company.

{b)Any subscriber to the Memorandum of Association while a member of the Company
may appoint in writing any one other person even though not a dwellingholder to be a
member in his place and such appointed person shall {on written application and
submission of such appointment to the Company} be entitled to registration as a member
whereupon the appointing subscriber shall cease to be a member.

(ciNo ane shall be admitted to membership of the Company other than the subscribers to
the Memarandum of Association those (if any] appointed by the subscribers or any of
them pursuant to paragraph {(b) of this Article (hereinafter referred to as "Appointed
Members") and all dwellingholders who apply in writing for membership.

{d)Until such time as the subscribers to the Memorandum of Association and any
appointed members shall cease to be a member of the Company the members who are
also dwellingholders shall not be entitled to receive notice of any General Meeting of the
Company nor shall they be entitled to attend or vote at any such meeting.

4, The subscribers to the Memorandum of Association and any appointed members

shall cease to be members as soon as the dwellingholders of all the dwellings
comprised in the development have become members.

b. A member who shall have been a dwellingholder shall cease to be such on ceasing

to be a dwellingholder and on the registration as a member of his successors in
fitle to his dwelling.

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

GENERAL MEETINGS

The Company shall hold a general meeting every year as its annual general meeting
in addition to any other Meetings in that year and shall specify the meeting as such
in the notices calling it; and not more than 15 months shall elapse between the
date of one annual general meeting of the Company and that of the next. Provided
that so long as the Company holds its first annual general meeting within 18
months of its incorporation it need not hold it in the year of its incorporation or in
the following year. The annual general meeting shall be held at such time and place




10.

11.

12.

13.

as the Directors shall appoint.

All general meetings other than annual general meeting shall be called extraordinary
general meetings.

The Directors may whenever they think fit, convene an extraordinary general
meeting and extraordinary general meetings shall also be convened on such
requisition, or, in default, may be convened by such requisitionists, as provided by
Section 368 of the Act. If at any time there are not within the United Kingdom
sufficient Directors capable of acting to form a guorum, any Director or any two
members of the Company may convene an extraordinary meeting in the same

manner as nearly as possible as that in which meetings may be convened by the
Directors.

An annual general meeting and a meeting called for the passing of a special
resolution shall be called by 21 days notice in writing at the least, and a meeting of
the Company other than an annual general meeting or a meseting for the passing of
a special resolution shall be called by fourteen days notice in writing at the least.
The notice shall be exclusive of the day on which it is served or deemed to be
served and of the day for which it is given and shall specify the place, the day and
the hour of meeting and in case of special business, the general nature of the
business and shall be given, in manner hereinafter mentioned, or in such other
manner, if any, as may be prescribed by the Company in general meeting, to such

persons as are, under the articles of the Company, entitled to receive such notices
from the Company.

Provided that a Meeting of the Company shall, notwithstanding that it is called by

shorter notice than that specified in this Article, be deemed to have been duly
called it is so agreed:-

(a) in the case of a meeting called as the annual general meeting by all the
members entitled to attend and vote thereat; and

{b) in the case of any other meetings by a majority in number of the members
having a right to attend and vote at the meeting, being a majority together

representing not less than 95 per cent of the total voting rights at that
meeting of all the members.

The accidental omission to give notice of a meeting to, or the non-receipt of the

notice of meeting by, any person entitled to receive notice shall not invalidate
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary general
meeting, and also all that is transacted at an annual general meeting with the
exception of the consideration of the accounts, balance sheets, and the reports of
the Directors and auditors, the election of Directors in the place of those retiring
and the appointment of, and the fixing of the remuneration of the Auditors.

No business shall be transacted at any general meeting unless a quorum of the
members is present at the time when the meeting proceeds to business; save as




14.

15,

18.

17.

18.

19,

herein otherwise provided, two members present in person or by proxy shall be a
quorum.

If within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, if convened upon the requisition of members, shall be
dissolved; in any other case it 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.

The chairman (if any) of the Board of Directors shall preside as chairman at every
general meeting of the Company, or if there is no chairman for the time being, or if
he shall not be present within 15 minutes after the time appointed for the holding
of the meeting or is unwilling to act, the Directars present shall elect one of their
number to be chairman of the meeting. If at any meeting no Director is willing to
act as chairman or if no Director is present within 15 minutes after the time

appointed for holding the meeting the members present shall choose one of their
number to be chairman of the mesting.

The chairman may, with the consent of any meeting at which a quorum is present
{and shall if so directed by the Meeting), adjourn the meeting from time to time and
from place to place, but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment
took place., When a meeting is adjourned for 30 days or more notice of the
adjourned meeting shall be given as in the case of an original meeting. Save as

aforesaid, it shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall be decided

on a show of hands, unless a poll is (before or on the declaration of the result of
the show of hands) demanded:-

{a) hy the chairman; or
1)) by at least two members present in person or by proxy; or
(e} by any member or members present in person or by proxy and representing

not less than one tenth of the total voting rights of ali the members having
the right to vote at the meeting.

Unless a poll be so demanded a declaration by the chairman that a resolution has
en a show of hands been carried or carried unanimously, er by a particular majority
or lost and an entry to that effect in the book containing the minutes of
proceedings of the Company shall be conclusive evidence of the fact without proof

of the number or proportion of the votes recorded in favour of or against such
resolution. The demand for a poll may be withdrawn.

Except as provided in Article 20, if a poll is duly demanded it shall be taken in such
manner as the chairman directs, and the result of the poll shall be deemed to be a
resolution of the meeting at which the poll was demanded.

In the case of an equality of vates, whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place or at which the




20.

21.

22.

23.

24,

25,

26.

27.

28.

poll is demanded, shall be entitled to a second or casting vote.

A poll demanded on the election of a chairman, or on a question of adjournment
shall be taken forthwith. A poll demanded on any other guestion shall be taken at
such time as the chairman of the meeting directs, and any business other than that

upon which a poll has been demanded may be proceeded with pending the taking
of the poll.

Subject to the provisions of the Act, a resolution in writing signed by all the
members for the time being entitled to receive notice of and to attend and vote at
general meetings shall be as valid and effective as if the same had been passed at
a General Meeting of the Company duly convened and held.

VOTES OF MEMBERS

Subject as hereinafter provided, every member present in person or by proxy shall
have one vote.

No member shall be entitled to vote at any General Meeting unless all moneys

presently payable by him to the Company under the terms of the lease under
which he holds his dwelling have been paid.

On a show of hands or on a poll, votes may be given either personally or by proxy.

The instrument appointing a proxy shall be deemed to confer authority to demand
or join in demanding a poll.

The instrument appointing a proxy shall be in writing under the hand of the

appointor or of his attorney duly authorised in writing. A proxy need not be a
member of the Company.

A vote given in accordance with the terms of any instrument of proxy shall be
valid notwithstanding the previous death of the principal or revocation of the
proxy, provided that no intimation in writing of such death or revocation shall have
been received by the Company at its registered office before the commencement
of the meeting or an adjourned meeting at which the proxy is used,

DIRECTORS

The first Directors of the Company shall be appointed by the subscribers of the
Memorandum and they shall hold office until every dwelling comprised in the
Development shall have been sold and every dwellingholder has become a member
of the Company. As from and after the retirement of the first Directors the

numbers of the Directors and the names of the Directors shall be determined by
the Company in General Meeting.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money, and
to mortgage or charge its undertaking and property, 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.




29.

30.

31.

POWERS AND DUTIES OF DIRECTORS

The businegss of the Company shali be managed by the Directors who may exercise
all such powers of the Company as are not, by the Act or by these Articles,
required to be exercised by the Company in General Meeting, subject nevertheless
to the provisions of the Act or these Articles and to such regulations, being not
inconsistent with the aforesaid provisions, as may be prescribed by the Company
in General Meeting; but no regulation made by the Company in General Meeting

shall invalidate any prior act of the Directors which would have been valid if that
regulation had not been made.

The Directors shall cause minutes to be made in books provided for the purpose:-
{a) of all appointments of officers made by the Directors;

{b) of the names of the Directors present at each meeting of the Directors and

of any Committee of the Directors;

{c) of ali resolutions and proceedings at all meetings of the Company and of
the Directors and of Committees of Directors;

and every Director present at any meeting of Directors shall sign his name in a
book to be kept for that purpose.

DISQUALIFICATION OF DIRECTORS

The Office of Director shall be vacated if the Director:-

{a) without the consent of the Company in General Meeting holds any other
office of profit under the Company; or

(b) becomes bankrupt or makes any arrangerment or ¢ormposition with his
creditors generally; or

{c) becomes prohibited from being a Director by reason of any order made
under the Act or by law; or

{d) becomes incapable by reason of mental disorder, iliness or injury of

managing and administering his property and affairs; or
(e} resigns his office by notice in writing to the Company; or
{f) ceases to be a Director by virtue of Section 293 of the Act; or

(g} is directly or indirectly interested in any contract with the Company and

fails to declare the nature of his interest in manner required by Section 317
of the Act; or

thi ceases to be a member of the Company.

A Director shall not vote in respect of any contract in which he is interested or any
matter arising thereout, and if he does so vate his vote shall not be counted.




32.

33.

34.

35.

36.

37.

38.

39.

40.

ROTATION OF DIRECTORS

At every Annual General Meeting of the Company one-third of the Directors other
than the first Directors (if still holding office) for the time being, or, if their number

is not three or a muitiple of three, then the number nearest one-third shall retire
from office.

The Directors to retire in every year shall be those who have been longest in office
since their last election, but as between persons who became Directors on the

same day those to retire shall (unless they otherwise agree among themselves) be
determined by lot.

A retiring Director shall be eligible for re-election.

No person who is not a member of the Company shall be eligible to be a Director.

The Company at the meeting at which a Director retires in manner aforesaid may
fill the vacated office by electing a

person thereto and in default the retiring Director shall, if offering himself for re-
election, be deemed to have been re-elected unless at such meeting it is expressly
resolved not to fill such vacated office or unless a resolution for the re-slection of
such Director shall have been put to the Meeting and lost.

No person other than a Director retiring at the meeting shall unless recommended
by the Directors be eligible for election to the office of Director at any General
Meeting unless not less than three nor more than twenty one days before the date
appointed for the meeting, there shall have been left at the registered office of the
Company notice in writing signed by a member duly gqualified to attend and vote at
the meeting for which such notice is given of his intention to propese such person

for election, and alsc notice in writing, signed by that person of his willingness to
be elected.

The Company may from time to time by ordinary resolution increase or reduce the

number of Directors, and may also determine in what rotation the increased or
reduced number is to go out of office.

The Directors shall have power at any time and from time to time to appoint a
member of the Company te be a Directors, either to fill a casual vacancy or as an
addition to the existing Directors, but so that the total number of Directors shall
not at any time exceed the number fixed in accordance with these Articles. Any
Director so appointed shall hold office only until the next following Annual General
Meeting, and shall then be eligible for re-election, but shall not be taken into
account in determining the Directors who are to retire by rotation at such meeting.

The Company may by ordinary resolution of which special notice has been given in
accordance with Section 379 of the Act, remove any Director before the expiration
of his period of office notwithstanding anything in these Articles or in any
agreement between the Company and such Director. Such removal shall be
without prejudice to any claim such Director may have for damages for breach of
any contract of service between him and the Company.




41.

42.

43.

44,

45,

46.

47,

48.

49.

The Company may by ordinary resolution appoint a member of the Company in
place of a Director removed from office under the immediately preceding Article.
Without prejudice to the powers of the Directors under Article 39 the Company in
General Meeting may appoint a member of the Company to be a Director either to
fill a casual vacancy or as an additional Director. The person appointed to fill such
a vacancy shall be subject to retirement at the same time as if he had become a

Director on the day on which the Director in whose place he is appointed was last
elected a Director.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn, and
otherwise regulate their meetings as they think fit. Questions arising at any
meeting shall be decided by a majority of votes. In the case of an equality of votes
the Chairman shall have a second or casting vote. A Director may, and the
Secretary on the requisition of a Director shall, at any time summon a meeting of
the Directors. It shall not be necessary to give a notice of a meeting of Directors
to any Director for the time being absent from the United Kingdom.

The guorum necessary for the transaction of the business of the Directors may be
fixed by the Directors and unless so fixed shall be two,

The continuing Directors may act notwithstanding any vacancy in their body, if
and so long as their number is reduced below the number fixed by or pursuant to
the Articles of the Company as the necessary guorum of Directors the continuing
Directors or Director may act for the purpose of increasing the number of Directors

to that number, or of summoning a General Meeting of the Company, but for no
other purpose.

The Directors may elect a Chairman of their meeting sand determine the period for
which he is to hold office, but, if no such Chairman is elected, or if at any meeting
the Chairman is not present within five minutes after the time appointed for

holding the same, the Directors present may choose one of their number to be
Chairman of the meeting.

The Directors may delegate any of their powers to committees consisting of such
member or members of their body as they think fit; any committee so formed shall

in the exercise of the powers so delegated confirm to any regulations that may be
imposed on it by the Directors.

A committee may elect a Chairman of its meetings; if no such Chairman is elected,
or if at any meeting the Chairman is not present within five minutes after the time

appointed for holding the same, the members present may choose one of their
number to be Chairman of the meeting.

A committee may meet and adjourn as it think proper. Questions ariging at any
meeting shall be determined by a majority of votes of the members present and in
the case of an equality of votes the Chairman shall have a second or casting vote.

All acts done by any meeting of the Directors or of a committee of Directors or by
any person acting as a Director shall notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such Director or
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person acting as aforesaid, or that they or any of them were disqualified, be as

valid as if every such person had been duly appointed and was qualified to be a
Director.

A resolution in writing signed by all the Directors for the time being entitled to
receive notice of a meeting of the Directors, shall be as valid and effectual as if it
had been passed at a meeting of the Directors duly convened and held,

SECRETARY

Subject to Section 10{5} and 13(5) of the Companies Act, 1985 the Secretary
shall be appointed by the Directors for such term, at such remuneration and upon

such conditions as they may think fit; and any Secretary so appointed may be
removed by them,

A provision of the Act or these Articles requiring or authorising a thing to be done
by or to a Director and the Secretary shall not be satisfied by its being done by or
to the same person acting both as Director and as, or in place of, the Secretary.

BANK ACCOUNT

The Company shall open a bank account in its name and all moneys received by

the Company shall be paid into and all payments made by the Company shall be
drawn on such bank account.

THE SEAL

The Company may have a Seal if it so wishes. If the Company has a Seal the
Directors may determine who shall sign any instrument to which the Seal is affixed
and unless otherwise so determined it shall be signed by a Director and by the
Secretary or by a second Director. The obligation under Clause 6 of Table A

relating to the sealing of share certificates shall apply only if the Company has a
Seal.

ACCOUNTS

The Directors shall cause accounting records 1o be kept in accordance with Section

221 of the Companies Act, 1985 or other legislation for the time being applicable
to the Company.

The accounting records shall be kept at the registered office of the Company or,
subject to Section 222 of the Companies Act, 1985 at such other place or places

as the Directors think fit, and shall always be open to the inspection of the officers
of the Company.

The books of account shall be open to the inspection of any Member of the
Company on reasonable notice.

At the Annual General Meeting in every year the Directors shall lay before the
Company an income and expenditure account for the period to the last preceding
account {or in the case of the first accounts since the incorporation of the
Company made up to a date not more than four months before such meeting)
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together with a balance sheet made up as at the same date. Every such balance
sheet shall be accompanied by reports of the Directars and the Auditors and copies
of such account, balance sheet and reports and of any other documents required
by law to be annexed or attached thereto or to accompany the same shall not less
than 21 clear days before the date of the meeting be sent to the Auditors and to
all other persons entitled to receive notices of General Meetings in the manner in
which notice are hereinafter directed to be served. The Auditor's report shall be
open to the inspection and be read before the meeting as required by the Act.

AUDIT

Once at least in every year the accounts of the Company shall be examined and
the correctness of the income and expenditure account and balance sheet
ascertained by one or more properly qualified Auditor or Auditors.

Auditors shall be appointed and their duties regulated in accordance with the Act.
NOTICES

A notice may be given by the Company to any member either personally or by
sending it by post to him or to his registered address, or (if he had not registered
address within the United Kingdom) to the address, if any, within the United
Kingdom supplied by him to the Company for the giving of notice to him. Where a
notice is sent by post, service of the notice shall be deemed to be effected by
properly addressing, pre-paying and posting a letter containing the notice, and to
have been effected in the case of a notice of a meeting at the expiration of 24
hours after the letter containing the same is posted, and in any other case at the
time at which the letter would be delivered in the ordinary course of post.

Notice of every General Meeting shall be given in any manner hereinbefore
authorised to:-

(a) every member except those members who (having no registered address

within the United Kingdom) have not supplied to the Company an address
for the giving of notices to them;

{b} the auditor for the time being of the Company.

No other person shall be entitled to receive notices of General Meetings.
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