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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4836325

The Registrar of Companies for England and Wales hereby certifies that
78 OLIVER ROAD (OXFORD) MANAGEMENT COMPANY LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 17th July 2003
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Package:

‘Laserform’
by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

Company Name in full

T Flease delete as appropriate.

Declarant's signature

Declared at

On

O Please print name. before me @

Signed

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 guery.

Companies House receipt date barcode

Declaration on application for registration

H4236325

78 OLIVER ROAD {OXFORD)

MANAGEMENT CCMPANY LIMITED

ANDREW PETER STORY

GREYFRIARS COURT, PARADISE SQUARE, OXFORD OX1 1BEE

do solemnly and sincerely declare that | am a [Sollcr:or engaged in the
. ANEE 9

W}(T and that the requ1rements of the Companles 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.

TN / )

i

S0 Weilceadi |, pxfaid oxl INZ
S v

Month Year
01714923
TorA DA Wedt”

/},UI[&W 17]o}o2

tA Missioner for Oaths or Notary Public or Justice of the Peace or Soiicifor

Day

[]

Date

Blake Lapthorn Linnell

Greyfriars Court, Paradise Square, Oxford, 0X1 1BB

Tel 01865 248607

DX numberpx 723000 DXexchange gxeord 5

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

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

Laserform International 12/99

for companies registered in Scotland DX 235 Edinburgh




Package:

‘Laserform’
by Laserform International Ltd.

Please complete in fypescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptabie)

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 contfinuation sheets attached

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you

give will be visible to searchers of the
public record

#LYBGCHPX= 0T

ok IUQHUS

COMPANIES HOUSE 1 i
COMPANIES HOUSE 1670

First directors and secretary and intended situation of
registered office

Y 8363X8

78 OLIVER ROAD {(OXFORD) MANAGEMENT COMPANY LIMITED

73 ROSE HILL

OXFORD

Postcode | ox4 4JR

BLAKE LAPTHORN LINNELL

GREYFRIARS COURT

PARADISE SQUARE

OAFORD

Postcode

0X1 1BB

Blake Lapthorn Linnell

Greyfriars Court, Paradise Square, Oxford, OX1 1BB

Tel 01865 248607

DX numberpx 723000 DX exchange oxford S

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

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

for companies registered in Scotland DX 235 Edinhurgh

Laserform international 4/03

4_%-




Company Secretary see notes 1-5)
Company name

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previcus forename(s)

t1 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the

Previous surname(s)

Address tt

Post town

County / Region

78 OLIVER ROAD} (OXFORD)

MANAGEMENT COMPANY LIMITED

MR

*Honours etc

EDMUND MICHAEL

ALDWORTH

73 ROSE HILL

OXFORD

Postcode ’ 0oxX4 4JR

registered or principal
office address.

Country

I consent to act ﬁs se?cretary of the company named on page 1

Consent signature™

/

v
Date S JULY 2003

Directors see notes 1-5

Please list directors in alphabetical order
NAME *Style / Title

MR

*Honours etc

Forename(s)

DARREN JOEN

Surname

ALDWORTH

Previous forename(s)

- ] Previous surname(s)
11 Tick this box if the

address shown is a
service address for

Address 1t

15A OXFORD ROAD

the beneficiary of a

Confidentiality Order
granted under section
723B of the

I

Companies Act 1985

otherwise, give your Post town

FARMOOR

usual residential

address. In the case
of a corporation or

County / Region

OXFORDSHIRE

Postcode

0X2 SNN

Scottish firm, give the

registered or principal
office address.

Country

Day Month Year

Date of birth

?§|o

olg 1151 1)

Nationality

< B bis

Business occupation F i >e\/ek:p¢r .

Other directorships

) Ro\w\‘\ e\ wldou-& LTD CD@/M.«A‘" 3

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

Consent signature

1Date| - g JULY 2003

K "




1

-

Directors  (seenotes 1.5)
Piease list directors in alphabetical order

NAME *Style / Title

* Vohmtary details
Surname
Previous forename(s)

Previous surname(s)

1t Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Address tt

County / Region

Date of birth
Business occupation

Other directorships

Consent signature k{ ,Lfg}{ )

Country |.

b

*Honours etc

Forename(s) \MICHAEL JOHR

NASH

-

S | N |

v 96 Keluam Pace Deage

\}BHEQTLE‘\

Post town L Oeboe D

\i; OT-D:\-

\

J Postcode -\!::74 Y 3

VK.
Day Month Year
4 Nationality | -
WS 02166 NI R vy

© ecfiar e v ol

= NoNg,

|

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

Date

xg JULY 2003

Fhis section must be signed by
Either

an agent on hehalf
of all subscribers

Signed

or the subscribers

( i.e those who signed
as members on the
memorandum of
association}.

I

Date

Date| ¢  gury 2003

' g JULY 2003
L

Date

Date

Date

Date

Date




Notes

1. Show for an individual 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).

2. Directors known by another
description:

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

3. 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.

4. 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
retuen,

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

- another wholly owned
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.
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THE COMPANIES ACTS 1985 and 1989
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE“UAPITAL -
MEMORANDUM OF ASSOCIATION

-of- 3

78 OLIVER ROAD (OXFORD) MANAGEMENT COMPANY LIMITED

1 NAME

The name of the company {“the Company") is 78 OLWER ROAD (OXFORD) MANAGEMENT

COMPANY LIMITED.
2 REGISTERED OFFICE
The registered office of the Company will be situated in England. LD1 *LYBGDMPY* 0T
COMPANIES HOUSE 170103
3 OBJECTS AND POWERS

COMPANIES HOUSE 1873
3.1 The Company is established:-

3.1.1  To acquire any freehold or leasehold property in Oxfordshire and such other property
as the Company may by special resolution determine (hereinafter called “the Estate”)
and to hold the same as an investment for the benefit of the Members of the
Company (hereinafter called “the Property Owners”);

3.1.2 To actas an association of and for the Property Owners and to manage, insure, and
administer the Estate and in particular to provide such services for the Property
Cwners and to carry out such reconstruction, renewal, repairs, maintenance or
renovation thereto as may be necessary or desirable and to employ and engage
workmen, labourers, clerks, builders, surveyors and technical and other staff as the
Company thinks fit and to enter into contracts for the purposes of carrying out the
foregoing objects or any of them.

4 ANCILLARY OBJECTS AND POWERS

4.1 To carry on any other business of any description which may be capable of being

advantageously cartied on in connection with or ancillary to the objects of the Company or any

of them,

42 To purchase, sell, exchange, improve, redevelop, mortgage, charge, rent, let on lease, hire,

surrender, licence, accept surrenders of and otherwise acquire and deal with any freehold,

leasehold or other property, chattels and effects, erect, pull down, repair, alter, develop or




43

4.4

4.5

486

4.7

4.8

49

otherwise deal with any building or buildings and adapt the same for the purposes of the

Company’s business.

To collect all rents, charges and other income and o pay any rates, taxes, charges, duties,
levies, assessments or ather outgoings of whatsoever nature charged, assessed or imposed
on or in respect of any Property owned, managed or administered by the Company or any part
thereof.

To insure any Property owned, held, managed or administered by 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 public liability and any
other risks which it may consider prudent or desirable to insure against.

To insure and arrange insurance cover for and to indemnify its officers servants and voluntary
workers and those of its members from and against all such risks incurred in the course of
the performance of their duties as may be thought fit.

To purchase or otherwise acquire all or any part of the business or assets of any person, firm
or company, carrying on or formed to ¢arry on any business which this Company is authorised
to carry on or possessed of property suitable to the purposes of this Company, and to pay
cash or to issue any shares, stocks, debentures or debenture stock of this Company, as the
consideration for such purchase or acquisition and to undertake any liabilities or obligations
relating to the business or property so purchased or acquired.

To apply for, purchase or otherwise acquire any patents, licences or concessions which may
be capable of being dealt with by the Company, or be deemed to benefit the Company and
to grant rights thereout.

To sell, let, licence, develop or otherwise deal with the undertaking, or all or any part of the
property or assets of the Company, upon such terms as the Company may approve, with
power to accept shares, debentures or securities of, or interests in, any other Company.
To establish and maintain capital reserves, management funds and any form of sinking fund
in order o pay or contribute iowards ali fees, cosis 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.




4.10

4.11

412

413

4.14

4.15

418

417

418

To invest and deal with the moneys of the Company not immediately required for the purposes
of the Company in or upon such secwities and subject to such conditions as may seem

expedient.

To lend money to such persons, upon such terms and with or without security and subject to
such conditions as may seem desirable.

To guarantee the payment of any debentures, debenture stock, bonds, mortgages, charges,
obligations, interest, dividends, securities, moneys or shares or the performance of contracts
or engagements of any other company or persons, and 1o give indemnities and guarantees
of all kinds and to enter into partnership or any joint purse arrangements with any person,
persons, firm or company having for its objects similar objects to those of this Company or
any of them.

To borrow or raise money in such manner as the Company shall think fit, and in particular,
by the issue of debentures or debenture stock, charged upon all or any of the Company’s
property, both present and future, including its uncalied capital and to re-issue any debentures
at any time paid off.

To draw, make, accept, endorse, discount, execute and issue cheques promissory notes, bills
of exchange, debentures, warrants and cther negotiable documents.

To pay out of the funds of the Company all costs and expenses of or incidental to the
formation and registration of the Company and the issue of its capital and debentures
including brokerage and commission.

To promote or aid in the promotion of any company or companies for the purpose of acquiring
all or any of the property rights and liabilities of this Company or for any other purpose which
may seem directly or indirectly calculated to advance the interests of this Company.

to distribute any property of the Company in specie among the members.

To do all such other things as are incidental or conducive to the attainment cof the above

objects or any of them.

it is declared that the foregoing sub-clauses of Clauses 3 and 4 shall be construed independently of

each other and none of the objects therein mentioned shall be deemed to be merely subsidiary to the

objects contained in any other sub-clause.

L.IMITED LIABILITY

The liability of the members is limited.




6 CONTRIBUTION TO ASSETS OF THE COMPANY

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

We the subscribers to this Memaorandum of Association wish to be formed into a company pursuant to this

Memorandum.

Name and address of Subscribers Signature of Subscribers

Darren John Aldworth
15A Oxford Road
Farmoor

Oxfordshire

OX2 9NN

Edmund Michael Aldworth
73 Rose Hill

Oxford

CX4 4JR

Dated the"ci\ day of :):«u\ 2003

Witness to all the above signatures:

Name: =~ &1 PRKkEZING

Address: , "7F CO/STOM o -

AIER D)l GTTI S
OKEOLD

T
Signature: - { /4/
N




THE COMPANIES ACTS 1985-1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
-of-

78 OLIVER ROAD (OXFORD) MANAGEMENT COMPANY LIMITED

In these Articles the following expressions have the following meanings unless the context otherwise

requires:-

11

“the Estate” shall have the meaning assigned to it under the Memorandum of Association;

1.2 “Property” means any residential unit comprised in the Estate;

1.3 “Property Owner” means the person or persons to whom a lease or tenancy of a leasehold
Property on the Estate has been granted or assigned or who holds the freehold of a Property
on the Estate and so that whenever two or more persons are for the time being joint Property
Owners of any one Property they shall for all the purposes of these Articles be deemed to
constitute one Property Owner;

1.4 “The Promoters™” are Darren John Aldworth and Edmund Michael Aldworth;

1.5 “Committee” means the Management Committee of the Company;

1.6 “Secretary” means any person appointed to perform the duties of the secretary of the
Company;

1.7 expressions referring to writing shall, unless the contrary intention appears, be construed as
including references to facsimile (“fax”), emails, printing, lithography, photography and other
modes of representing or reproducing words in a visible form;

1.8 Unless the context otherwise requires, words or expressions contained in these articles shall
bear the same meaning as in the Companies Act 1985 or any statutory modification of the Act
in force at the date at which these articles hecome binding on the Company.

OBJECTS

The Company is established for the objects expressed in the Memorandum of Asscciation.

PRIVATE COMPANY

The Company is a private company.




4

MEMBERS

4.1

42

4.3

4.4

4.5

The subscribers to the Memorandum of Association and the Promoters shall be members of
the Company. Save as aforesaid, no person shall be admitted as a member of the Company
other than a Property Owner. The Company must accept as a member every person who is
or who shall become entitled to be admitted as a member and shall have complied with either
of the signature provisions set out in clause 4.3 below.

Each of the subscribers to the Memorandum of Association and each of the Promaters shall,
unless it becomes a Property Owner, cease to be a member of the Company as soon as all
the Properties have been transferred to Property Owners.

The provisions of section 352 of the Act shall be observed by the Company and every
mermber of the Company other than the subscribers to the Memorandum of Association and
the Promoters shall either sign a written consent to become a member or sign the register of
members on becoming a member. |f two or more persons are together a Property Owner
each shall so comply, they shall together constitute one member and the person whose name
first appears in the register of members shall exercise the voting powers vested in such
member of the Company.

A Property Owner shall cease to be a member on the registration as a member of the
successor to his property and shall not resign as a member while holding, whether alone or
jointly with others (except where a joint member ceases to occupy), a legal estate in any
property on the Estate.

If a member shall die or be adjudged bankrupt his legal personal representative or 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 Property Owner,

GENERAL MEETINGS

54

The Company shall each year hold a general meeting 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 incorporating or in the following year. The Annual General Meeting shall
be held at such time and place as the Commitiee shall appoint. Al general meetings other

than Annual General Meetings shall be called Extracordinary General Meetings;

7




52

The Committee may, whenever it thinks fit, convehe an Extraordinary General Meeting, and
Extraordinary General Meetings shall alse be convened on such requisition, or, in default, may
be convened by such requisitions, as provided by the Act. If at any time there are not within
the United Kingdom sufficient members of the Committee to form a quorum, any member of
the Committee or any 2 members of the Company may convene an Extraordinary General

Meeting in the same manner as nearly as possible as that in which meetings may be

convened by the Committee.

6 NOTICE OF GENERAL MEETINGS

6.1

6.2

An Annual General Meeting and a meeting called for the passing of a special resolution shall
be called by at least 21 days’ notice in writing. Other meetings shall be called by at least 14
days’ notice in writing. Any such notice to be given to or by any person pursuant to the
Articles (other than a notice calling a meeting of the directors) shall be in writing or shall be
given using electronic communications to an address for the time being notified for that
purpose to the person giving the notice. In this clause, “address”, in relation to electronic
communications, includes any number or address used for the purposes of such
communications. The notice shall be exclusive of the day on which it is served or deemed
to be served and of the day of the meeting and shall specify the place, the day and the hour
of meeting and, in case of special business, the general nature of that business.

The notice shall be given to all the members, to the Committee, to the auditors and to every
legal personal representative or trustee in bankruptcy of a member where the member, but
for his death or bankruptcy, would be entitled to receive notice of the meeting. The Company
may give notice to a member either personally or by sending it by post in a prepaid envelope
addressed to the member at his registered address or by leaving it at that address or by giving
it using electronic communications to an address for the time being notified to the Company
by the member. A member whose registered address is not within the United Kingdom and
who gives to the Company an address within the United Kingdom at which notices may be
given to him or an address to which notices may be sent using electronic communications
shall be entitled to have notices given to him at that address, but otherwise no such member
shall be entitled to receive any natice from the Company. In Clauses 6.2 and 6.3, “address”,
in relation to electronic communications, includes any number or address used for the

purposes of such communications. A meefing of the Company, notwithstanding that it is




called by shorter notice than that specified in this Clause, shall be deemed to have been duly

called it if so agreed:

6.2.1 inthe case of the Annual General Meeting, by all the members entitled to attend and
vote; and

6.2.2 in the case of any other meeting, by a majority of the members having a right to

attend and vote at the meeting, being a majority together representing not less than

95% of the total voting rights at the meeting of all the members.
6.3 Proof that an envelope containing a notice was properly addressed, prepaid and posted shall
be conclusive evidence that the notice was given. Proof that a notice contained in an
electronic communication was sent shall be conclusive evidence that the notice was given.
A notice shall be deemed to be given at the expiration of 48 hours after the envelope
containing it was posted or, in the case of a notice in an electronic communication, at the
expiration of 48 hours after the time it was sent.

6.4 A member present, either in person or by proxy, at any meeting of the Company, shall be

deemed to have recsived notice of the meeting and, where requisite, of the purposes for

which it was called.

6.5 The omission to give notice of a meeting to, or the non-receipt of notice of a meeting by, any

person entitled to receive notice shal! not invalidate the proceedings at that meeting.
PROCEEDINGS AT GENERAL MEETINGS

7.1 The business to be fransacted at an Annual General Meeting shall include the consideration

of the accounts, balance sheets, and the reports of the Committee and auditors, the election

of members of the Committee in the place of those retiring and the appointment of, and fixing
of the remuneration of, the auditors.

7.2 No business shall be transacted at any general meeting unless a quorum of members is

present at the time when the meeting proceeds to business. Save as otherwise provided in
these articles a quorum shall be the greater of two and one tenth of all the persons who at the

commencement of the meeting are members present in person and entitled to attend and

vote thereat.

7.3 If within half an hour from the time appointed for the meeting a quorum is not present, the

meeting, if convened on the requisition of members, shall be dissolved; in any other case it
shall be 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 Committee may determine, and if at such

9

]




74

7.5

76

7.7

7.8

79

adjourned meeting a quorum is not present within half an hour from the time appointed for

holding the meeting or if during the meeting a querum ceases to be present the members
present who are entitied to atiend and vote thereat shall be a quorum.

The Chairman, if any, of the Committee shall chair every general meeting of the Company,
or if there is no such chairman, or if he shall not be present within 15 minutes after the time
appeinted for the holding of the meeting or is unwilling to act, the members of the Committee
present shall elect one of their number to chair the meeting.

If at any meeting no Committee member is willing to act as chairman or if no Committee
member is present within 15 minutes after the time appointed for holding the meeting, the
members present shall choose ene of their number to chair the meeting.

The Chairman may, with the consent of any meeting at which a quorum is present (and shall
if s0 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. Otherwise it shall not be necessary o give any notige of an
adjournment or of the business to be transacted at an adjourned meeting.

Subject to clause 8.1 below, at any general meeting a resolution put fo the vote of the meeting

shall be decided on a show of hands unless a poll is (before or on the declaration of the resulit

of the show of hands) demanded:
7.7.1 by the chairman; or
7.7.2 by atleast 2 members present;

7.7.3 by any member or members present in person and representing not less than

one-tenth of the total voting rights of all the members having the right to vote at the
meeting.
On a show of hands every member present in person shall have one vote. On a poll, every
member present in person or by proxy shall have one vote.
Unless a poll is so demanded, a declaration by the chairman that a resolution has on a show
of hands been carried or carried unanimously, or by a particular maijority, or lost and an entry
to that effect in 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.

10




710  The demand for a poll may be withdrawn.

7.11  Inthe case of an equality of votes, whether on a show of hands or on a poll, the chairman of

the meeting shall be entitled to a second or casting vote {unless the vote specifically relates
to his property).

712 A poll demanded on the election of a chairman, or on a question of adjournment, shall be

taken immediately. A poli demanded on any other question shall be taken at such time and
in such manner as the chairman of the meeting directs and any business other than that upoen
which a poll has been demanded may proceed pending the taking of the poll. The result of

the poll shall be deemed to be the resolution of the meeting at which the poll was demanded.

7.13  Subject to the provisions of the Act, a resolution in writing signed by all the members entitled

to receive notice of and io attend and vote at general meetings {or being organisations by
their duly authorised representatives) shall be as valid and effective as if it had been passed
at a general meeting of the Company duly convened and held. Any such resolution in writing

may consist of 2 or more documents in like form each signed by one or more members.

714  Any member of the Company entitied to attend and vote at a general meeting may appoint

another perscn (whether a member or not) as his proxy to attend and vote instead of him and

any proxy sc appointed shall have the same right as the member to speak at the meeting.

7.15 A member may not appoint any more than one proxy to attend on the same occasion.

7.16  The appointment of a proxy shall be in writing, executed by or on behalf of the appointor and

shall be in the following form {or in a form as near thereto as circumstances ailow or in any
other form which is usual or which the directors may approve) —

“78 Oliver Road (Oxford) Management Company Limited

IiWe, , of , being a member/members of the above named Company,

hereby appoint of , or failing him, of

, as my/our proxy to vote in myfour name(s) and on my/our behalf at the annual/ extraordinary
general meeting of the company to be held on , and at any adjournment thereof.
Signed on N

747  Where itis desired {o afford members an opportunity of instructing the proxy how he shall act

the instrument appointing a proxy shall be in the following form (or in a ferm as near thereto

as circumstances allow or in any other form which is usual or which the directors may

approve)

11




“78 Qliver Road (Oxford) Management Company Limited

1/We, , of , being a member/members of the ahove-
named Company, herehy appaint of , of failing
him, of

, @s my/our proxy to vote in my/our name(s) and on
mylour behalf at the annual/fextraordinary general meeting of the company, to be held on

, and at any adjournment thereof.
This form is to be used in respect of the resolutions mentioned below as follows:
Resolution No. 1 *for *against
Resolution No, 2 *for *against (*Strike out whichever is not desired.)

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.
Signed this day of

7.18 In the case of an instrument in writing 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-

7.18.1 be deposited at the office or at such other place within the United Kingdom as is
specified in the nofice convening the meeting or in any instrument of proxy sent out
by the company in relation to the meeting not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote; or

7.18.2 In the case of an appointment contained in an electronic communication, where an
address has been specified for the purpose of receiving slectronic communications-

7.18.3 in the notice convening the meeting, or

7.18.4 in any instrument of proxy sent out by the company in relation to the meeting, or

7.18.5 in any invitation contained in an electronic communication to appoint a proxy issued
by the company in relation to the meeting, be received at such address not less than
48 hours before the time for holding the meeting or adjourned meeting at which the
person named in the appointment proposes to vote

7.18.6 in the case of a poll taken more than 48 hours after it is deranded, be deposited as

aforesaid after the poll has been demanded and not less than 24 hours before the

time appointed for the taking of the poll; or

12
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7.19

7.20

7.18.7 where the poll is not taken forthwith but is taken not more than 48 hours after it was

demanded, be delivered at the meeting at which the poll was demanded to the

chairman or to the secretary or to any director;

and an instrument of proxy which is not deposited, delivered or received in a manner so
permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of the
perscn voting or demanding a poll unless naotice of the determination was received by the
Company at the office or at such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adjourned meeting at which the vote
is given or the poll demanded or {in the case of a poll taken otherwise than on the same day
as the meeting or adjourned meeting) the time appointed for taking the poll.

In Clauses 7.18 and 7.19, “address” in relation to electronic communications, includes any

number or address used for the purposes of such communications.

VOTES OF MEMBERS

8.1

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 if there is
any one or more Property where no Property Owner exists (an “Unowned Property”), those
members who are subscribers to the Memorandum of Association or the Promoters or, if
there is only one such member that member, shall, either jointly if there is more than one
member, or alone, if there is only one such member, have one vote in respect of every

Unowned Property in addition to their own vote or votes as members whether voting is by

show of hands or on a poll,

ORGANISATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any organisation which is a member of the Company may by resolution of its committee or other

governing body authorise such person as it thinks fit to act as its representative at any meeting of the

Company, and the person so authorised shall be entitied 1o exercise the same powers on behalf of

the organisation which he represents as that organisation could exercise if it were an individual

member of the Company.

I3
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COMMITTEE OF MANAGEMENT

10.1

10.2

10.3

104
10.5

10.6

10.7

10.8

The maximum and minimum number of Committee members shall be determined by the
Company in general meeting, but unless and until so fixed there shall be no maximum
number and the minimum number of Committee members shall be 1.

The Company may from time to time by ordinary resclution increase or reduce the number
of Committee members.

The Committee members shall be paid all reasonable expenses properly incurred by them

in attending and returning from the Commitiee meetings or general meetings of the Company

or in connection with the business of the Company.
The Committes members shall not be required to retire by rotation.

Only a person who is a property owner shall be eligible to hold office as a Committee member.

No member shall be appointed or reappointed a Committee member at any general meeting

unless —

10.6.1 he is recommended by the Committee; or

10.68.2 notless than fourteen nor more than thirty-five clear days before the date appointed
for the meeting, notice executed by a member qualified to vote at the meeting has
been given to the Company of the intention to propose that person for appointment
or reappointment stating the particulars which would, if he were so appointed or
reappointed, be required to be included in the Company’s register of directors
together with notice executed by that person of his willingness to be appoinied or
reappointed.

Not less than seven nor more than fwenty-eight clear days before the date appointed for

holding a general meeting notice shall be given to all who are entitled to receive notice of the

meeting of any person who is recommended by the Committee for appointment or

reappointment as a Committee member at the meeting or in respect of whom notice has been

duly given to the Company of the intention to propose him at the meeting for appointment or

reappointment as a Committee member. The notice shall give the particulars of that person

which would, if he were so appointed or reappointed, be required to be included in the

company's register of directors.

Subject as aforesaid, the Company may by ordinary resolution appoint a person whao is willing

to act to be a Committee member either to fill a vacancy or as an additional Committee

member.

14




10.9

10.10

10.11

The Committee may appoint a person who is willing to act to be a Committee member, either
fo fill a vacancy or as an additional Committee member, provided that the appeointment does
not cause the number of Committee members to exceed any number fixed by or in
accordance with the articles as the maximum number of Committee members, A Committee
member so appointed shall hold office only until the next following annual general meeting.
If not reappointed at such annual general meeting, he shall vacate office at the conclusion
thereof.

Subject as aforesaid, a Committee member who retires at an annual general meeting may,
if willing to act, be reappointed. If he is not reappointed, he shall retain office until the meeting
appoints someone in his place, or if it does not do so, until the end of the meeting.

The Company may by ordinary resolution, of which special notice has been given in
accordance with Section 303 of the Act, remove any Committee member before the expiration
of his period of office notwithstanding anything in these Articles or in any agreement between
the Company and such member. The Company may by ordinary resolution appoint anather

person in place of a Committee member removed under these Articles.

1M ALTERNATE COMMITTEE MEMBERS

111

Each Committee member shall have power from time to time to nominate another Committee

member, or any person not being a Committee member approved by the other Committee

members, o act as the alternate thereof, and at the discretion of such Committee membet

to remove such alternate Committee member, save that such a person not being a

Committee member who is appointed as an aiternate, and each alternate Committee

member:

11.1.1 shall be subject to all the terms and conditions existing with reference to the other
Committee members except as to power to appoint an alternate Committee member
and remuneration, and, subject to giving the Company an address at which notices
may be served thereon, shall be entitled to receive notice of all meetings of the
Committee members and shareholders and to attend, speak and vote at any such
meeting at which the appointor thereof is entitled to be, but is not, present;

11.1.2 may act as alternate Committee mermber to more than one Committee member, and
while so acting such person shall be entitled to a separate vote for each Committee

member thereby represented, and if any such alternate is a Committee member the
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vote or votes thereof as an alternate Committee member shall be in addition to the

vote thereof as a Committee member;

11.1.3 may be appointed or removed as an alternate Committee member by letter, email,
fax or in any other manner approved by the Committee members. Any email or fax
shall be confirmed as soon as possible by letter but meanwhile may be acted upon
by the Company;

11.1.4 appointed by any person ceasing to hold office as Committee member shall cease
simulianeously fo have any power or authority to act as an alternate Commitiee
member. Provided always that any perscn who is an alternate Committee member
at a meeting when the appoeintor thereof ceases to be a Committee member shall be
deemed to be reappointed as an alternate Committee member if at that meeting such
appointor is reappointed or deemed to be reappointed as a Committee member
unless the contrary is expressed in writing by such appointor;

11.1.5 shall during the appointment thereof be an officer of the Company and shall not be
deemed to be an agent of the appointor thereof and a Committee member shall not
be liable for the acts and defaults of any alternate Committee member appointed
thereby;

11.1.6 shall not be taken into account in reckoning the minimum number of Committee
members allowed for the time being, but shall be counted for the purpose of
reckoning whether a quorum is present at any meeting of the Commitiee members
attended thereby at which such alternate Committee member is entitled to vote.

BORROWING POWERS

The Commitiee may exercise all the powers of the Company to borrow money, and to mortgage or
charge the whole or any part of its undertaking and property, and to issue debentures whether outright
or as security for any debt, liability or obligation of the Company or of any third party.
RESTRICTION ON THE APPLICATION OF INCOME

The income of the Company shall be applied solely towards the provision of all or any of the objects
of the Company in accordance with clauses 3 and 4 of the Memorandum of Association at such time
or fimes and in such manner as the Committee shall think fit, with power to the Committee to create

a reserve fund or funds to be applicable as aforesaid and pending such application to invest it as the

Committee shall think fit.
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14 POWERS AND DUTIES OF THE COMMITTEE

14.1

142

14.3

The business of the Company shall be managed by the Committee who may pay all expenses

incurred in the formation of the Company, and may exercise all such powers of the Company

as are not required to be exercised by the Company in general meeting. Any such

requirement may be imposed either by the Act or by these articles or by any regulation made

by the Company in general meeting; but no such regulation shail invalidate any prior act of

the Committee which would have been valid if that regulation had not been made.

All cheques and other negotiable instruments, and all receipts for money paid to the

Company, shall be signed, drawn, accepted, endersed, or otherwise executed, as the case

may be, in such manner as the Committee shall from time to time determine.

The Committee shall cause minutes to be made:

14.3.1 of all appointments of officers made by the Committee;

14.3.2 of the names of the Committee members present at each Committee meeting;

14.3.3 of all resolutions and proceedings or meetings of the Company, and of the
Committee;

and shall cause copies of such minutes to be sent by post to every member of the Committee

within 7 days from the date of the relevant appointment or meeting as the case may be.

15 DISQUALIFICATION OF COMMITTEE MEMBERS

15.1

The office of Committee member shall be vacated if the member;
15.1.1 fails to become or ceases for whatever reason to be a property owner on the Esiate

but this shall not apply to the subscribers to the Memcerandum of Association and the
Promoters or any of them; or

15.1.2 dies; or

15.1.3 becomes bankrupt or makes any arrangement or composition with his creditors

generally; or

15.1.4 becomes prohibited from being a Committee member by any order made under

Section 295 of the Act; or

15.1.5 is removed from office by a resolution duly passed under section 303 of the Act; or

15.1.6 shall for more than six consecutive months have been absent without permission of

the Committee from meetings of the Committee held during that period and the

Comnmittee resolves that his office be vacated; or
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152

15.1.7 becomes incapable by reason of mental disorder, illness or injury of managing and

administering his property and affairs; or

15.1.8 resigns his office by written notice to the Company; or

16.1.9 is directly ar indirectly interested in any contract with the Company and fails to declare
the nature of his interest as required by Section 317 of the Act.

A Committee member shall not vote in respect of any contract in which he is interested or any

matter arising out of it, and, if he does so vote his vote shall not be counted.

Any person may be appointed or elected as a Committee member whatever may be his age and no

Committee member shall be required to vacate his office by reason of his attaining or having attained

the age of seventy years or any other age and Section 293 of the Act shall not apply to the Company.

PROCEEDINGS OF THE COMMITTEE

174

17.2

17.3

17.4

17.5

17.6

The Committee may meet together for the dispatch of husiness, adjourn, and otherwise
regulate its meetings, as it thinks 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 {unless the vote specifically relates to his property).

Notice of any meeting of the Committee may be given in person or by letter, telephone, fax
or email (provided the member to receive notice by email has given his consent).

A Committee member may, and the Secretary on the request of a Committee member shalf,
at any time summon a Committee meeting. It shall not be necessary to give notice of a
Committee meeting to any member for the time being absent from the United Kingdom;
The quorum necessary for the transaction of the business of the Committee may be fixed by
the Committee and, unless so fixed, shall be one-third of the membership of the Committee
subject to 2 minimum of two;

The Committee may act notwithstanding any vacancy in its body, but, if and so long as its
number is reduced below the number fixed by or pursuant to the Articles of the Company as
the necessary guorum of members, the Committes may act for the purpose of increasing the
number of members to that number, or of summoening a general meeting of the Company but
for no other purpose;

The Committee may elect a Chairman of its meetings and 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 Committee

members present may choose one of their number to chair the meeting;
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17.7

The Committee may delegate any of its powers to sub-committees consisting of such persons
as it thinks fit; any sub-committee so formed shall conform to any regulations that may be
imposed on it by the Committee and shall report all acts and proceedings to the Committee

as soon as it is reasonably practicable;

17.8 A sub-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 appeinted for
holding the same, the members present may choose one of their number to chair the
meeting;

17.9 A Sub-committee may meet and adjourn as it thinks proper. Questions arising 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 (unless the vote
spacifically relates to his property);

17.10 All acts done by any meeting of the Committee or of a sub-cormmittee, or by any person acting

as a Cammittee member, shall, natwithstanding that it be aftetwards discovered that there
was some defect in the appointment of any such member or person acting as a member, or
that they or any of them were disqualified, be as valid as if every such person had heen duly

appointed and was qualified to be a Committee member,

17.11 A resolution in writing signed by all the Committee members entitled to receive notice of a2

Committee meeting shall be as valid and effectual as if it had been passed at a Committee
meeting duly convened and held, and may consist of several documents in like farm each

signed by one or more Committee members.

SECRETARY

18.1  Subject to Section 293 of the Act, the Secretary shall be appointed by the Committee for such

term at such remuneration and on such conditions as the Committee may think fit; and any
Secretary so appointed may be removed by it.
18.2  The Secretary need not be a member of the Company.
18.3 A provision of the Act or these Articles requiring or authorising a thing to be done by or to a
Committee member and the Secretary shall not be satisfied by its being done by or to the
same person acting both as a Committee member and as, or in the place of, the Secretary.
THE SEAL

If the Company has a seal, the Committee shall provide for the safe custody of the seal, which shall

be used only by the authority of the Committee, or of a sub-commitiee authorised by the Committee
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in that behalf, and every instrument to which the seal shali be affixed shall be signed by a Committee

member and shall be counter-signed by the Secretary or by a second Committee member or by some

other person appointed by the Committee for the purpose.

ACCOUNTS

20.1

20.2

20.3

204

205

AUDIT

The Committee shall cause accounting records to be kept in accordance with Sections 221
and 222 of the Act;

The accounting records shall be kept at the registered office of the Company or subject to
Section 227 of the Act, at such other place or places as the Committee thinks fit, and shall
always be open to the inspection of the officers of the Company;

The Committee shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of members not being Committee
members, and ne member (not being a Commitiee member) shall have any right of inspecting
any account book or document of the Company except as conferred by statute or otherwise
by the Committee or by the Company in general meeting,

The Committee shall from time to time in accordance with Sections 238 to 242 of the Act
cause to be prepared and to be laid before the Company in general meeting such profit and
loss accounts, balance sheets, group accounts (if any) and reports as are referred to in those
sections;

A copy of every balance sheet {including every document required by law to be annexed to
it) which is to be laid before the Company in general meeting together with a copy of the
auditors report, and the Committee’s report, shall not less than twenty one days hefore the
date of the meeting be sent to every member of, and every holder of debentures of, the
Company provided that this article shall not require a copy of those documents to be sent to

any person of whose address the Company is not aware or o more than one of the joint

holders of any debentures.

Auditors shall be appointed and their duties regulated in accordance with Sections 384 to 392 of the

Act.
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NOTICES

221

222

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 has no 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. Proof that an envelope containing a notice was properly
addressed, prepared and posted shall be conclusive evidence that notice was given. A notice
shall, unless the contrary is proved be deemed to be given at the expiration of forty eight

hours after the envelope containing it was posted.

Notice of every General Meeting shall be given in any manner authorised by these Articles

to:-

22.2.1 every member except those members who (having no registered address within the
United Kingdom) have not supplied to the Company an address within the United
Kingdom for the giving of notices to them;

22.2.2 every person being a legal personal representative or a Trustee in bankruptcy of a
member where the member but for his death or bankruptcy would be entitted to
receive notice of the meeting;

22.2.3 the auditors for the time being of the Company; and

22.2.4 each Committee member.

Na other person shall be entitled to receive notices of General Maetings.

INDEMNITY

Subject to section 310 of the Act and whether or not in connection with any application under sections

144 or 727 of the Act or otherwise, every Committee member or other officer of the Company shall

be indemnified out of the assets of the Company against all losses and liabilities, and the Committee

members and other officers shall not be liable for any loss, damage or misfortune which may happen

to or be incurred for the Company in the execution of their duties to the Company, and the Committee

members shall have power to purchase and maintain for any Committee member, officer or auditor

of the Company for the time being insurance against any such liability as is referred to in section 310

(1) of the Act, Provided always that the Committee members shall state the existence of any such

insurance in their report for each financial year.
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24 RULES OR BYELAWS

241

242

The Committee may from time to time make such rules or byelaws as it may deem necessary
or convenient for the proper conduct and management of the Company and for the purposes
of prescribing classes of and conditions of membership, and in particular but without prejudice
to the generality of the above, it may by such rules or byelaws regulate:

2411 the admission and clarification of members of the Comparny, 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 or payments to be made by members;

24.1.2 the conduct of memhers of the Company in relation to one another, and to the

Company and its employees;
2413 the setting aside of the whole or any part or parts of the Company or its premises at
any particular time or times or for any particular purpose or purposes;
2414 the procedure at general meetings and meetings of the Committee and
sub-committees in so far as such procedure is not regulated by these Articles; and
24.1.5 generally all such matters as are commonly the subject matter of Company rules.
The Company in general meeting shall have power to alter or repeal the rules or byelaws and
to make additions to them, and the Committee shall adopt such means as it deems sufficient
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 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 Articles of Association of the Company,

25 GENERAL

251

252

The headings in these Articles shall not be taken as part of them or in any manner affect the

interpretation or construction of the same.

In these Articles unless the context otherwise requires the singular includes the plural and vice
versa and the masculine gender includes the feminine gender and words importing persons

shall includes the feminine gender and words importing persons shall include corporations.
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Name and address of Subscribers

Darren John Aldworth
15A Oxford Road
Farmoor

Oxfordshire

OX2 9NN

Edmund Michaei Aldworth
73 Rose Hili
Oxford
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Datedthe ©  dayof ] Av~] 203

Witness to all the above signatures:
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