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. D & D LAW AGENCY

COMPARIES FOHM No. 12

Statutory Declaration of compliarice
with requirements on appilcation
for reglistration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use
[t i i
-
R N R
Name of company

B | E
| REECANT e

3 Daniel John Dwyer
of 50 Lincoln's Inn Fields, London, WCZ2A 3PF

do solemnly and sincerely declare that { am a [elicitr ., ~argeddn thexRimatian aitha sormpaoxit
[oerson named as director or secretary of the company in the statament dolivered to the registrar

under section 10(2)]t and that all the requirements of the above Act in respact of tho registration of the
above company and of matters precedent and incidental to it have baen complied with,

And | make this solemn declaration conscientiously believing the same to ba true and by viriue of the
provisions of the Statutory Declarations Act 1835

Declared ot _+4 01d Square Declarant to sign bolow
Lincoln's Inn
London WC2
the SEVENTEENTY  day of _Juin/lz
One thousand nine hundred and JE&- - = 1A
before me & 4
o 74

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferrad on a
Commissionar for Oaths,

NP
= B bronloneié

SonGitar
Presentor's name address and For official Use
reference (if any): Now Comipanies Section Post room

SERVICES LIMITED
50 Liraoln's Inn Fields *
London, WCZA 3PF
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COMPANIES FORM No. 10

Statement of first directers
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

*

D RATTPoINT LIMITED

The intended situation of the registered office of the company on incorporation is as stated below

50 Lincoln's Inn Fields

London
! | Postcode | HC2A 3PF
If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert
the agent’s name and address below X

D & D LAW AGENCY SERVICES LIMITED

20 Lincoln's Inn Fields
London | Postcodel WCZ2A 3PF

Number of continuation sheets attached {see note 1) l!

Presentor's name address and For official Use

reference {if any): Genara! Section Post room
D & D LAW AGENCY

SERVICES LIMITED
50 Lincoln's Inn Fields
London WCZA 3FF




T!'le name(s) and particulars of the person who is,
directors of the company {note 2) ara as follows:

or the persons who arg, to be the first director or

Name (note 3)

DANIEL JOHN DWYER

Business occupation
COMPANY REGISTRATION

AGENT

Previous namae(s) {note 3) N/A Nationality
Address {note 4} BRITISH
50 Lincoln's Inn Fields Date of birth {(where applicable)
London Postcode| WC2A 3PF (note B) N/A
Other directorships t
D & D LAW AGENCY SERVICES LIMITED
W. KYBERT & SUN LIMITED
Y
| consent to act as director of \ ompany named on page 1 43 7 JUN 1988
Signature Date

|

Name [note 3)

SAMUEL GEORGE ALAN LLOYD

Business occupation
COMPANY REGISTRATION

Previous name(s) (note 3) N/A
Address (note 4)

TrorrTy

Nationality
BRITISH

Inn Fields
Postcode | WC2A 3PF

50 Lincoln's
London

Date of birth {where applicable)
{note 6) N/A

Other directorships

D & D LAW AGENCY SERVICES LIMITED

=)

| consent to act as director pa/ny named on pags 1

Signature

Date 17 JUN 1938

Name (note 3)

Business occupation

Praase da not
write in
this margin

1 enter particulars
of other
directorships

held or previously
held {see note 5)
if this space is
insufficient use a
continuation shea!

Previous name(s) (note 3)
Address {note 4)

Nationality

Posteode

Date of birth (where applicable)
{note 6)

Other directorships t

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

Signature

Date

Page 2
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The nameis} and particulars of the parson wha is, or the persons who are.to be tha first secretary,

secretaries, of the company are as follows:

or joint

Name [notes 3 & 7}

e s, X T

DANTEL JOHM DWYER

Previous name(s) {note 3) N/A

Address (notes 4 & 7)

50 Lincoln's fnn Fields

London \X Postcodel wC2A 3PF

1 consent to act as secretary of company named on page 1
§7 JUN 1988
Signature Date
Name (notes 3 & 7}
Previous namels) {note 3)
Address {notes 4 & 7)
Postcode
[ consent to act as secretary of the company named on page 1
Signature Date
Sigoarreed naert R Refiel RRHbRHoer XAt
. ‘/('\ 3
% -2
Signed %/ \\\ Date 17 JUN 1988
(& :

Signed Date
Signed Date
Signed Date
Signed Date
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THE COMPANIES ACT 1985 / A RSN
ZE ;Q“‘n' } mﬂ!d

COMPANY LIMITED BY SHARES iﬁ,w‘-;ui
MEMORANDUM OF ASSOCIATION ‘ ‘

~0F -

DRARTROINT Ly nieD. |
1. The Company's pame is\lbwﬂj’vQé\N’r U N.\\rn-;:b“

2. The Company's registered office is to he situated
in England and Wales. <

3.(a)(i) The Company's ohjects are to purchase, take on
lease, exchange, lease or otherwise deal in and
to hold for the purpose of investment,
development, or resale and to traffiec in any
freehold, leasehold or ather property for any
estate or interest whatever, and any options,
rights, privileges or easements over or in
respect of the same and to purchase exchange or
otherwise deal in stocks, debentures debenture
stock, bonds obligations or securities of any
government, state or authority or of any public or
pPrivate company, corporate or unincorporate; to
make advances upon the security of land or house
or other property or any interest therein.

(ii) To carry on all or any of the businesses of
building and ecivil engineering contractors, land,
estate and property developers, repairers and
Jobbers, estate agents and managers, mortgage and
insurance brokers and agents, surveyors, valuers
and auctioneers, builders’ merchants, plant hire
specialists, painters, decorators, plumbers,
farmers, stock and poultry breeders, produce
merchants, grocers, confectioners, tohacconists
and newsagents, haulage and transport contractors,
electricians and general engineers.

(1ii)To carry on all or any of the businesses of
hire purchase financiers, and hire purchase
consultants, financiers for the promotion of the
sale for cash or on credit, or on the instalment
plan or hire purchase agreement or easy payment
system or otherwise of goods, wares, produce,
products and merchandise of every description, and
to lend and advance money to, or negociate loans
on behalf of, and to provide credit facilities for
such persons, firms or companies, and on such
terms as may seem expedient; to operate, for cash
or credit, discount stores; to give guarantees or
become security for the payment of money or the
performance of any obligation or undertaking.
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(b)

(c)

(d)

(e)

(£)

(g)

(h)

(1)

To carry on any other business of any description
which may be capable of being advantageously
carried on in connection with or ancillary to the
objects of the Company or any of them.

To purchase, sell, exchange, improve, mortgage,
charge, rent, let on lease, hire, surrender,
licence, accept surrenders of and otherwise
acguire and deal with any freehold, leasehold or
other property, chattels and effects, erect, pull
down, repair, alter, develop or otherwise deal
with any building or buildings and adapt the same
for the purposes of the Company's business.

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 carry on any
business which this Company is authorised to carxry
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 cf 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 invest and deal with the moneys of the Company
not immediately required for the purposes of the
Company in or upon such securities 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 person, and
to 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 themn.



(3)

(k)

(1)

{m)

(n)

(o)

(p)

(q)

(r)

(s)

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 uncalled
capital, and to re-issue any debentures at any
time paid off.

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

To purchase, subscribe for, or otherwise acquire
and hold shares, stock or other interests in, or
obligations of any other company ox corporation.

To remunerate any person or company for services
rendered or to be rendered in placing or assisting
to place any of the shares in the Company's
capital or any debentures, debenture stock or
other securities of the Company or in or about the
formation oxr promotion of the Company or the
conduct of its business.

To pay out of the funds of the Company all costs
and expenses of or incidental to the formation and
reglstration 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 establish and support and aid in the
establishment and suppoxt of funds or trusts
calculated to benefit employees or ex-employees of
the Company (including any Director holding a
salaried office or employment in the Company) or
the dependents or connections of such persons and
to grant pensions and allowances to any such
person.

To remunerate the Directors of the Company in any
manner the Company may think f£it, and to pay or
provide pensions for or make payments to or for
the benefit of Directors and ex-Directors of the
Company or their dependents or connections.

To distribute any property of the Company in
gpecie among the members.

To do all such other things as are incidental ox
conducive to the attainment of the above objects
or any of them,



It is declared that the foregoing sub-clauses 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-
c¢lause.

4, The liability of the Members is limited.

e -

5.  The Company's Share Capital is £100 divided

into 100 Shares of £1 each, with power to increase or
to divide the shares in the capital for the time being,
into different classes having such rights, privileges
and advantages as to voting and otherwise, as the
Articles of Assoclation may fzrom time to time
prescribe.



We, the subscribers +to this memorandum of associal.ou.,,
wish to be formed into 5 Company pursuant to this
memorandum; and we agree to take the number of shares
shown opposite our respective names.

NAMES AND ADDRESSES NUMBER OF

or SUBSCRIBERS SHARES TAKEN
BY EACH
SUBSCRIBER

SAMUEL GEORGE ALAN LLOYD ONE

50 Lincolnsg Inn Fieids -

London

WC2A 3PF

DANIEL JOHN DWYER ONE

50 Lincolns Inn Fields

London

WC2A 3pF

Total sha;ag taken TVO

DATED the 1st day of June 1988
WITNESS to the above Signatures

KAREN MARY STORER

50 Lincolns Inn Fields
London

WC2A 3pF

b v Blearar

4
7
&



THE COMPANIES ACT 13985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

~OF- ;
DRAPTROINT LA, 7
PRELIMINARY -

1. Subject as hereinafter provided the Regulations

~ set out in Table "A" of the Schedule to The Companies

(Table A to F) Regulations 1985 shall apply to this
Company.

2. The following clauses of the saild Table "A" shall
not apply to this Company videlicet:- 23, 24, 46, 47,
64, 65-69, 73-80, 94 and 95.

PRIVATE COMPANY

3. The Company 1s a Private Company within the
meaning of the Companies Act 1985.

SHARES

4, (a) Save as hereinafter expressly authorised the

Directors shall allot relevant securities (as defined
in the Companies Act 1985) as authorised from time to
time by the Company in general meeting in accordance
with the provisions of Section 80 of the Companies Act
1985.

(b) During the period of five years commencing
with the date of incorporation the Directors shall have
authority to allot or otherwise dispose of any shares
of the Company up to the total amount which shall
remain unissued +to sgsuch persons and for such
consideration and upon such terms and conditions as
they may determine.

5.” Sections 89 and 90 of the Companies Act 1985 shall
not apply to this Company.

6. The lien conferred by Clause 8 of the said Table
"A" shall attach to all shares whether fully paid or
not and to all shares registered in the name of any
person indebted or under 1liability to the Company
whether he be the sole holder thereof or one of two or
more joint holders.

7. Sections 159 and 160 of The Companies Act 1985
shall apply to this Company and the company may
therefore 1lssue shares which are to be redeemed or
liable to be redeemed at the option of the Company or
the shareholder.



B. Sections 162, 170, 171 and 172 of the Companies
Act 1985 shall apply to this Company.

TRANSFER OF SHARES

9. The Directors may in their absolute discretion and
without assigning any reason therefor deciins to
register any transfer of any share whether or not it is
a fully paid share.

1l0. Clause 9 of these Articles shall not apply to any
transfer to a person who is already a member of the
Company.

1. A member desiving to transfer shares otherwise
than to a person who ig dlready a member of the Company
shall give notice in writing of such intention to the
Directors of the Company giving particulars of +he
shares in question. The Directors as agents for the
member giving such notice may dispose of such shares or
any of them to members of the Company at a price to be
agreed between the transferor and the Directors or
failing agreement at a price fixed by the Auditors of
the Company as the fair value thereof. If within
twenty-eight days from the date of the sald notice tie
Directors are unable to find a member or members
willing to purchase all such shares the transferor may
subject to Clause 9 hereof dispose of so many of such
shares as shall remain undisposed of in any manner he
may think fit within three months from the date of the
said notice.

12. The instrument of transfer of any share shall be
executed by or on behalf of the transferor who shall be
deemed to remain a holder of the share until the name
of the transferee is entered in the register of members
in respect thereof.

GENERAL MEETINGS

183. At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of hands
unless a poll 1s (before or on the declaration of the
result of the show of hands) demanded by the Chairman
or by any member present in person or by proxy. Unless
a poll be 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 majority or
lost and an entry to that effect in +the book containing
the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the
number or proportion of the votas recorded in favour of
or against such resolution.

1l4. Ssubject to the provisions of the Companies Act
1985 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 (or being
corporations by thelr duly authorised representatives)
shall be as valid and effective as if the same had been



s e

passed at a General Mesting of the Company duly
convenad and held.

SECRETARY

15. The first Secretary of the Company shall be the
person named as the first Secretary of the Company in
the statement delivered under Section 10 of the
Companies Act 1985,

DIRECTGRS

16. The number of Directors shall not be less than one
nov more than seven. The first Director or Directors of
the Company shall be the person oxr persons named as the
first Director or Directors of the Company in the
statement delivered under Section 10 of the Companies
Act 1985.

17. A person may be appointed a Director
notwithstanding that he shall have attained the age of
70 vears and no Director shall bs liable to vacate
office by reason of his attaining that or any other
age.

18. The Directurs shall have power at any time and
from time to time to appoint any person to be 2
Director either tc £111 a c¢casual wvacancy oOx 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.

19. The Company may by Ordinary Resolution, of which
Special Notice has been given in accordance with
Section 379 of the Companies Act 1935, remove any
Director before the expiration of his periocd 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 cf any
contract of service between him and the Company.

20. The Company may by Ordinary Rescolution appoint
another person in place of a Director removed from
office under Article 19 and without prejudice to the
powers of the Directors under Article 18 the Company in
General Meeting may appoint any person to be a Director
either to fill a casual vacancy or as an additional
Director.

Zl. Subject to the provisions of the Companies Act
1985 in so far as the salid provisgions relate to a
Private Limited Company a Director may contract with
and participate in the profits of any contract or
arrangement with the Company as if he were not a
Director. A Director shall also be capable of voting in
respect of such contract or arrangement where he has
previously disclosed his interest to the Company or in
respect of his appointment to any office or place of
profit under the Company or of the arrangement of the



terms thereof and may be counted in the quorum at any
meeting at which any such matter is congidered.

BORROWING POWERS OF DIRECTORS

22. The Directors may exercise all the powers of the
Company to borrow money whether in excess of the
nominal amount of the share capital of the Company for
the time being issued or not and to mortgage or charge
its undertaking property and uncalled capital or any
part thereof and subject to Section 80 of the Companies
Act 1985 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.

ALTERNATE DIRECTOR

23, Any Director being absent may by notice in writing
to the Company appoint some other person to be his
alternate or substitute Director during his absence
such alternate Director having in all respects the same
rights and powers as the appointor. Any person who has
been so appointed may be in 1ike manner removed by the
person who appointed him.

INDEMNITY

24. Subject to Section 310 of the Companies Act 1985
and in addition to such indemnity as is contained in
Clause 118 of the said Table "A" every Director officer
or officiai, of the Company shall be indemnified out of
the funds of the Company against all costs charges
losges expenses and 1iabilities incurred by him in the
execution and discharge of his duties or in relation
thereto.



NAMES AND ADDRESSES OF SUBSCRIBERS

SAMUEL GEORGE ALAN LLOYD
50 Lincolns Inn Fieldsg ;
London

WC2A 3PpF

DANIEL JOHN DWYER

50 Lincolns Inn Fields
London

WC2A 3pF

DATED the 1st day of June 1988
WITNESS to the above Signatures

KAREN MARY STORER

50 Lincolns Inn Fields
London

WC2A 3PF

v e Bresa -



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2274829

| hereby certify that

DRAFTPOINT LIMITED

Is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 6 JULY 1988

iy

i :‘A oy, K *
8 e A0 5TV
RIAG, B P4 s

an authorised officer

HCOO07B
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No of Company: 2274829
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

-OF -

DRAFTPOINT LIMITED

PASSED the l4th July, 1988

AT an EXTRAORDINARY GENERAL MEETING of the above~named
Company, duly convened and held at the Registered Office of
the Company on the l4th July, 1988 the following
SPECIAL RESOLUTION was duly passed:-

RESOLUTION

"That the Memorandum and Articles of Association of which a
copy has been produced to this meeting and subscribed by the
Chairman of the meeting for identificetion be and the same
are hereby adopted as the Memorandum and Articles of
Association of the Company in substitution for its existing
Memorandum and Articles of Association, and to the exclusion
thaereof".

CHAIRMAN

o R
w*&u'&“aﬂ
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THE COMPANIES ACT 1985 4\‘

COMPANY LIMITED BY SHARES '\

MEMORANDUM OF ASSOCIATION

~0OF~

DRAFTPOINT LIMITED

As adopted by Special Resolution passed 14th July, 1988

1.

2.

The Company's name is "DRAFTPOINT LIMITED".

The Company's kegistered Office is to be situate

in England and Wales.

3.(a) The Company's objects are to acquire the freehold

(b)

(c)

(d)

property Kknown as communal land, Pine Driva,
Wilderton Road, Branksome Park, Poole, Dorset and
to hold the same as an investment for the benefit
of the owners for the time being of the Pine Drive
Developmant.

To manage the communcal land aforesaid and to
collect the rents and income thereof and to supply
to the owners for the time being of the Pine Drive
Development the services proposed to be supplied
pursuant to Deeds of Covenant intended +to be
entered into by the Company with such owners.

Toacquire and deal with or invest in any property
real or personal to carry on any trade or business
and to erect any buildings and generally to do all
acts and things which in the opinion of the
Company or the Directors may be conveniently or
profitably or usefully acquired or dealt with
invested 4in carried on erected or done by the
Company in conrection with or as ancillary to any
of the above businesses or the general business of
the Company.

To do all or any of the following acts or things,
viz:- to pay all expenses of and incidental to the
formation and registration of the Company; to
sell, lease or dispose of any property of the
Company; to draw, accept and negotiate negotiable
instruments; to borrow money on the security of
the undertaking or on all or any of the asgsets of
the Company including uncalled capital, or withocut
security; to invest monies of the Company in such
manner as the Directors determine; to promote
other Companies; to sell the undertaking of the
Company for cash oxr any other consideration; to
distribute among the Members in specie any
property of the Company or any proceeds of sale,
disposal, or realisation of any property of the
Company, but so that no distribution amounting to
a reduction of capital be made except with the
sarniction (i1f any) for the time being required by



law.

(e) To lend and advance money or give credit to such
persons firms or companies and on such terms as
may seem expedient and in particular to customers
and others having dealings with the Company and +to
give guarantees or become surety for any such
persons firms oxr companies.

(f) To do all such other things as are incidental to
or conducive to the attainment of the above
objects or any of them or as are calculated to
enhance the value and beneficial advantage of
the Pine Drive Development aforesaid and the
houses comprised therein.

4, The liability of the members is limited.

5. No person shall be admitted to membership of the
Company other than the subscribers hereto and the
freehold owners from +time to time of the houses
comprised in the Pine Drive Development aforesaid.
Section 17 of the Companies Act, 1985 shall not apply
to this paragraph.

6. The Company's shire capital is £100 divided into
100 Shares of £1 each. The Shares in the original or
any increased capital may be divided into several
classes and there may be attached to any such class any
preferential deferred or other speclal)l rights
privileges conditions or restrictions as to dividend
capital voting or otherwise.



THE COMPANIES ACT 1985

P

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

~OF~

DRAFTPQINT LIMITED

As adopted by Special Resolution passed l4th July, 1988

PRELIMINARY

1. The Company shall be a Private Company within the
meaning of +the Companies act, 1985 and the Regulations
contained in Table "A" in the schedule to the Companies
(Table A to F) Regulations 1985 (hereinafter called
“Pable A") shall apply to the Company save in so far as
they are excluded or varied hereby.

2.(a) The Clauses of Table A numbered 2, 3, 24, 32, 73
to B0 inclusive, 87, 89, 102 and 108 inclusive and 110
shall not apply and in lieu thereof and in addition to
the remaining Clauses of Table A the following shall be
the regulations of the Company.

(b) In Regulation 4 of Table A the word "provisions"
shall be substituted for the word "provision".

(¢) Regulation 41 of Table A shall apply to this
Company as i1f the word "to" had been inserted betveen
the wordsz "or" and "such".

(d) Regulation 115 of Table A shall apply to this
Company with the exclusion of the words "unless the
contrary is pxoved".

SHARES

3. The Share Capital of the Company 15 £100 divided
into 100 Shares of £1 cach.

4. The lien conferred by Clause 8 of Table A shall
attach to all sghares whether fully paid or not and to
all shares registered in the name of any person
{indebted or under liability te the Compsny whether hc
be the sole holder thercof or one of two oxr more joint
holders.

5. The only persons eligible to be members of the
company shall be the subscribers to these Articles and
the freehold owners of the houses comprised in the Pine
Drive Development (hereinafter called "the
development”") or thelr Personal Represcntatives and
their Successors in Title. save as aforesaid no shares
may be allotted ox issued ezcept with the previous
sanction of a Special Resolution of the Company in
General Meeting.



6. Shares shall be transferred and may only be
transferred upon or immediately before a change in the
ownership of the house in respect of which they are
held and to 1he person becoming or about to become upon
such change the owner of the house.

7. The price to be paid on the transfer of shares
shall in default of agreement betwean the Transferor
and the Transferee be the nominal wvalue of such shares.

B. 1If the holder of a share refuses or neglects to
transfer it in accordance with these Articles the
Chairman for the time being of the Directors or,
failing him, one of the Directors duly nominated by
resolution of the Board for that purpose, shall
forthwith be deemed to be the duly appointed Attorney
of that holdexr with full power in his name and on his
behalf to execute complete and deliver a transfer of
the share to the person to whom it should be
trapsferszed thereunder and the Company may receive and
give a good discharge for the purchase money and enter
the name of the Transferee in the Register of Members
as the holder by transfer of that share.

9. If more than one person is jointly the owner of a
Flat those persons shall jointly hold the corresponding
share in the Company but shall have only one vote in
right of such share whether as members orxr Directors
which shall be cast by the Holder whose name first
appears in the Register of Members.

10. Upon the death or bankruptcy of a member unless
his Personal Representatives or Trustee in Bankruptcy
shall within 90 deays from such event execute a valid
transfer or reguest for registration orf the member's
zhare to a permitted holder of the share including if
applicable themselves, the Directors shall be empowered
to authorise one cf their number to execute a transfer
to a permitted holder of the said share on behalf of
those entitled to the same.

11. In the event of a permitted holder ceasing to be
a freehold owner of a house compri‘sed in the
Development (a) he shall ..ot be entitled to cxercise
any of the powers of a member of the Cumpany (b) he
shall cease to be a Director of the Company and (c¢) in
default of his exzecuting a transfer of his share within
one month after such event the Directors may suthorise
some person to transfer the share to any other person
gualified to be the permitted holder thercof.

SECRETARY

12. The First Secretary of the Company shall be the
person named as the first Secretary of the Company in
the statement delivered under Section 10 of the
Companies Act, 1985.



DIRECTORS

13. The number of Directors shall not be less than one
nor moxre than seven. The first Director or Directors
of the Company shall be the person or persons named as
the First Director or Directors of the Company in the
statement delivered under Section 10 of ‘the Companies
Act, 1985. The qualification for a Director shsll be
the holding of one share in the Company. The Office of
a Director shall be vacated if he shall cease to hold
his share qualifications.

14. A person may be appointed a Director
notwithstanding that he shall have attained *he age of
70 years and no Director shall be liable to vacate
office by reasonr of his attaining that or any other
age.

15. The provisions of Table A as toappointment
rotation and removal of Director shall not apply. All
the members of the Company for the time being shill be
its Directors provided that a member being a body
corporate shall not be a Director but shall appoint a
natural person to be a Director and provided also that
any one of any two or more joint holders of a share
shall be entitled to hold office at any one time and in
the case of such holders the first person named in the
Register of Members of the Coumpany shall be the
Director.

16. Provided that any Director declares his interest
in a contract or arrangement or a fresh contract or
arrangement of the (. mpany in manner provided by
Section 317 of the Companies Act, 1985 such Director
may contract with and participate in the profits of any
contract or arrangement with the Company as if he were
not a2 Director. A Director shall aiso be capable of
voting in respect of such contract or arrangement where
he has previously disclosed his interest to the Company
or in respect of his appointment to any office or plece
of the relevant Company or of the arrangemecnt of the
terms thereof and may be counted in the guorum at any
meeting of which any such matter is considercd.
Regulation 94 of Table A shall not apply to this
Company.

17. The quorum necessary for the transaction of the
business of the Directors shall be two.

BORROWING POWERS OF DIRECTORS

18. The Directors may exerclse all the powers of the
Company to borrow money whether in excess of the
nominal amount of the Share Capital of the Compamy for
the time being issued or not and to n.rtgage or charge
its dndertaking property and uncalled capital or any
part thereof and to issue debentures debenture stock
and other securities whether outright or as security
for any debt liability or obligation of the Company or
of any third party.



ALTERNATE DIRECTOR

19. A Director may by writing asppoint any person to be
an alternate Director 4in his pPlace. The person sa
appointed shall (a) not be required to hold any
qualification share (b) shall be entitled to recaeive
notices of and to attend and vote at Meetings of the
Board (c) shall vacate his office when the appeintor
resolves his appointment or the appointor himself
ceases for any reason to hold office a4s a Pirector. An
appointment of an alternate Director under ¢his Clause
shall not prejudice +the right of the appointor to
receive notices of and to attend and vote at Meetings

shalil automatically be suspended during such time as
the Director appointing him is himselrf present in
person at a Meeting of the Board. Regulations 65 ang
66 of Table A shall not apply to this Company.

AUDITORS

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

NOTICES

2l. The persons mentioned in Clause 116 of Tabie A
(being the persons on whom the ownership of a sharea
devolves as personal representatives or trustee in
bankruptcy of a member) shall not, unless and until
they become members of the Company, be entitled to
receive notices of meetings of the Company.
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SERTIEICATION

WE HEREBY CERTIFY that this print

incorporatos alf attorati
THE COMPANIES ACT 1985 this C%mpany's mfaéf‘;'rgﬂﬁﬂnr{?%?m

Association by filed resolutions and

COMPANY LIMITED BY SHARES 5 lognes in compliape wi
RGN b onts of ﬁacﬁ Euroéggrihe
MEMORANDUM OF ASSOCTATION Corivunitius Act 1572,

-OF~ BATRD 2 %= \c'-"\ \ =T
B4 o AW ACENSY arTvees i
DRAFTPOINT LIMITED wie S LrArTEG

As adopted by Special Resclution passed 14th July, 1988
1. The Company's name is "DRAFTPOINT LIMITED".

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

3.(a) The Company's obiects are to acguire the freechold
property known as communal land, Pine Drive,
Wilderton Road, Branksome Park, Poole, Dorset and
to hold the same as an investment for the benefit
of the owners for the time being of the Pine Drive
Development.

(b) To manage the communcul land aforesaid and to
collect the rents and iacome thereof and to supply
to the owners for the time being of the Pine Drive
Development the services proposed to be supplied
pursuant to Deeds of Covenant intended to be
entered into by the Company with such owners.

(c) Toacquire and deal with or invest in any property
real or perscnal to carry on any trade or business
and to erect any buildings and generally to do all
acts and things which in the opinion of the
Company or the Directors may be conveniently or
profitably or usefully acquired or dealt with
invested in carried on erected or done by the
Company in connection with or as ancillary to any
of the above businesses or the general business of
the Company.

(d) To do all or any of the following acts or things,
viz:i- to pay all expenses of and incidental to the
formation and registration of the Company; to
sell, lease or dispose of any property of the
Company; to draw, accept and negotiate negotiable
instruments; to borrow money on the security of
the undertaking or on all or any of the agsets of
the Company including uncalled capital, or without
security; to invest monies of the Company in such
manner as the Directors determine; to promote
other Companies; to sell the undertaking of the
Company for cash or any other consideration; to
distribute among the Members in specie any
property of the Company or any proceeds of sale,
di-vposal, or realisation of any propexrty of the
Company, but so that no distribution amounting to
a reduction of capital be made except with the
sanction (1f any) for the time being required by




law.

(e) To lend and advance money or give credit to such
persons firms or companies and on such terms as
may seem expedient and in particular to customers
and others having dealings with the Company and to
give guarantees or become surety for any such
persons firms or companies.

(£) To do all such other things as are incidental to
or conducive to the attainment of the above
objects or any of them or as are calculated to
enhance the wvalue and beneficial advantage of
the Pine Drive Development aforesaid and the
houses comprised therein.

4, The liability of the members is limited.

5. No person shall be admitted to membexrship of the
Company other than the subscribers hereto and the
freehold owners from time +to +time of the houses
comprised in the Pine Drive Development aforesaid.
Section 17 of the Companies Act, 1985 shall not apply
to this paragraph.

6. The Company's share capital is £100 divided into
100 Shares of £1 each. The Shares in the original or
any increased capital may be divided into several
classes and there may be attached to any such class any
preferential deferred or other special rights
privileges conditions or restrictions as to dividend
capital voting or otherwise.




We, the subscribe.. %o this memorandum of association,
wish to be formed into a Company pursuant to this
memorandum; and we agree to take the number of shares
shown opposite our respective names.

NAMES AND ADDRESSES NUMBER OF

OF SUBSCRIBERS SHARES TAKEN
BY EACH
SUBSCRIBER

SAMUEL GEORGE ALAN LLOYD ONE

50 Lincolns Inn Fields

London

WCza 3PF

DANIEL JOHN DWYER ONE

50 Lincolns Inn Fields

London

WC2A 3PF

Total shares taken TWO

DATED the 1st day of June 1988
WITNESS to the above Signatures

KAREN MARY STORER

50 Lincolns Inn Fields
London

WC2A 3PF
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incorporates all altarations made to
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COMPANY LIMITED BY SHARES Asgociation by filed resolutlons and
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ARTICLES OF ASSOCIATION re«s.eummm ha European
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DRAFTPOINT LIMITED D & I LAW AGENCY SERVICES LIMITED

As adopted by Special Resolution passed 14th July, 1988

PRELIMINARY

1. The Company shall be a Private Company within the
meaning of the Companies Act, 1985 and the Regulations
contained in Table "A" in the Schedule to the Companies
(Table A to F) Regulations 1985 (hereinafter called
"Table A") shall apply to the Company save in so far as
they are excluded or varied hereby.

2.(a) The Clauses of Table A numbered 2, 3, 24, 32, 73
to 80 inclusive, 87, 89, 102 and 108 inclusive and 110
shall not apply and in lieu thereof and in addition to
the remaining Clauses of Table A the following shall be
the regulations of the Company.

(b) In Regulation 4 of Table A the word "provisions"
shall be substituted for the word "provision'.

(c) Regulation 41 of Table A shall apply to this
Company as if the word "to" had been inserted between
the words "or" and "such'.

(d) Regulation 115 of Table A shall apply to this
Company with the exclusion of the words "unless the
contrary is proved".

SHARES

3. The Share Capital of the Company is £100 divided
into 100 Shares of £1 each.

4. The lien conferred by Clause 8 of Table A shall
attach to all shares whether fully paid or not and to
all shares registered in the name of any person
indebted or under liability to the Company whether he
be the sole holder therecf or one of two or more joint
holders.

5. The only persons eligible to be members of the
Company shall be the subscribers to these Articles and
the freehold owners of the houges comprised in the Pine
Drive Development (hereinafter called "the
development") or their Personal Representatives and
their Successors in Title. Save as aforesaid no shares
may be allotted or issued except with the previous
sanction of a Special Resolution of the Company in
General Meeting.




6. Shares shall be transferred and may only be
transferred upon or immediately before a change in the
ownership of the house in respect of which they are
held and to the person becoming or about to become upon
such change the owner of the house.

7 The price to be paid on the transfer of shares
shall in default of agreement between the Transferor
and the Transferee be the nominal value of such shares.

8. If the holder of a share refuses or neglects to
transfer it in accordance with these Articles the
Chairman for the time being of the Directors or,
failing him, one of the Directors duly nominated by
resolution of the Board for that purpose, shall
forthwith be deemed to be the duly appointed Attorney
of that holder with full power in his name and on his
behalf to execute complete and deliver a transfer of
the share to the person to whom it should be
transferred thereunder and the Company may receive and
give a good discharge for the purchase money and enter
the name of the Transferee in the Register of Members
as the holder by transfer of that share.

9. If more than one person is jointly the owner of a
Flat those persons shall jointly hold the corresponding
share in the Company but shall have only one vote in
right of such share whether as members or Directors
which shall be cast by the Holder whose name first
appears in the Register of Members.

10. Upon the death or bankruptcy of a member unless
his Personal Representatives or Trustee in Bankruptcy
shall within S0 days from such event execute a valid
transfer or request for registration of the member's
share to a permitted holder of the share including if
applicable themselves, the Directors shall be empowered
to authorise one of their number to execute a transfer
to a permitted holder of the said share on behalf of
those entitled to the same.

11. In the event of a permitted holder ceasing to be
a freehold owner of a house comprised in the
Development (a) he shall not be entitled to exercise
any of the powers of a member of the Company (b) he
shall cease to be a Director of the Company and (¢) in
default of his executing a transfer of his share within
one month after such event the Directors may authorise
some person to transfer the share to any other person
qualified to be the permitted holder thereof.

SECRETARY

12. The First Secretary of the Company shall be the
person named as the first Secretary of the Company in
the statement delivered under Section 10 of the
Companies Act, 1985,




DIRECTORS

13. The number of Directors shall not be less than one
nor more than seven. The fixrst Director or birectors
of the Company shall be the person or persons named as
the First Director or Directors of the Company in the
statement delivered underx Section 10 of the Companies
Act, 1985. The gualification for a Director shall be
the hoiding of one share in the Company. The O0ffice of
a Director shall be vacated if he shall cease to hold
his share qualifications.

14. A person may be appointed a Director
notwithstanding that he shall have attained the age of
70 years and no Director shall be liable to vacate
office by reason of his attaining that or any other
age.

15. The provisions of Table A as toappointment
rotation and removal of Director shall not apply. All
the members of the Company for the time being shall be
its Directors provided that a member being a body
corporate shall not be a Director but shall appoint a
natural person to be a Director and provided also that
any one of any two or more joint holders of a share
shall be entitled to hold office at any one time and in
the case of such holders the first person named in the
Register of Members of the Company shall be the
Director.

16. Provided that any Director declares his interest
in a contract or arrangement or a fresh contract or
arrangement of the Company in wmanner provided by
Section 317 of the Companies Act, 1985 such Director
may contract with and participate in the profits of any
contract or arrangement with the Company as if he were
not a Director. A Director shall also be capable of
voting in respect of such contract or arrangement where
he has previously disclosed his interest to the Company
or in respect of his appointment to any office or place
of the relevant Company or of the arrangement of the
termg ther~of and may be counted in the quorum at any
meeting of which any such matter 18 considered.
Regulation 94 of Table A shall not apply to this
Company.

17. The guorum necessary for the transaction of the
business of the Directors shall be two.

BORROWING POWERS OF DIRECTORS

18. The Directors may exercise all the powers of the
Company to borrow money whether in excess of the
nominal amount of the Share Capital of the Company for
the time being issued or not and to mortgage or charge
its undertaking property and uncalled capital or any
part thereof and to issue debentures Aebenture stock
and other securities whether cutright or as security
for any debt liability or obligation of the Company or
of any third party.




i
!

ALTERNATE DIRECTOR

19. A Director may by writing appoint any person to be
an alternate Director in his place. The perscn So
appointed shall (a) not be required to hold any
gualification share (b) shall bhe entitled to receive
notices of and to attend and vote at Meetings of the
Board (c) shall vacate his office when the appointor
resolves his appointment or the appointor himself
ceases for any reason to hold office ags a8 Director. An
appointment of an alternate Director under this Clause
shall not prejudice the right of the appointor to
receive notices of and to attend and vote at Meetings
of the Board and the power of the alternate Director
shall automatically be suspended during such time as
the Diractor appointing him is himself present in
person at a Meeting of the Board. Regulations 65 and
66 of Table A shall not apply to this Company.

AUDITORS

20. Auditors shall be appointed and their duties
regulated in accordance wlth the Act.

NOTICES

21. The persons mentioned in Clause 116 of Table A
(being the persoi.s on whom the ownership of a share
devolves as persgsonal representatives or trustee in
bankruptcy of a member) shall not, unless and until
they become members of the Company, be entitled to
receive notices of meetings of the Company.




NAMES AND ADDRESSES OF SUBSCRIBERS

SAMUEL GEORGE ALAN LLOYD
50 Lincolns Inn Fields
London

WC2A 3PBF

DANIEL JOHN DWYER

50 Lincolng Inn Fields
London

WC2A 3PF

DATED the 1lst day of June 1988
WITNESS to the above Signatures

KAREN MARY STORER

50 Lincolns Inn Fields
London

WCZa 3PF




