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THE COMPANIES ACTS 1985 and 1989

{ - 20NOV 19901
\, COMPANIES _
OUSE "rl

A COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
48 WINCHESTER STREET MANAGEMENT COMPANY LIMITED

1. The Company's name 1is "48 MWinchester Street Management
Company Limited”,

2. The Company's registered office 15 to be situated in England
and Wales,

3. The objects for which the Company is established are:

(a) (1) To acquire by purchase, lease, exchange, hire or
otherwise land and property of any tenure and to
hold, wanage and administer any such tand or
property for the benefit of the Members; to
repair, maintain, improve, develop, alter, insure
and provide services for any Tand or property of
the Company and to collect rents, fees and other
income and pay all outgoings thereof.

(11) 7o acquire any licences, ecasements, options,
rights  or privileges and to enter into any
contract, deed or arrangement for ensuring the
enjoyment or better enjoyment by any Member or
Hembers of the Company of any land or property of
the Company or for enabling the better enjoyment
of any land or property owned by any Member or
Members of the Company by such Member or Members.

(b) To carry on any other business which may in the opinion
of the Directors be advantageously carried on with any
of the businesses of Lhe Company.

{c) To sell or otherwise dispose of and to grant licences,
options, rights and privileges 4n respect of or
otherwise dea) with 211 or any part of the land property
and rights of the Company.

(d) To invest and deal with the moneys of the Company not
immediately required in any wanner.

(e} To Tend and advance money or give credit to any
individual or company on suth terms as may seem
expedient, to give any guarantee, security or indemnity
in respect of any obiigation of any individual or
company including but not Timited ‘to any holding,
subsidiary or assotiated company.

:Loo} MLQ/F&} SOIATY-




(f)

(g)

(h}

(1)

(3)
(k)

(1)

(m)

{n}

To receive money on deposit or loan and borrow or raise
money in such manner as the Company shall think fit and
in particular by the issue of debentures or debenture
stock and to secure the repayment of any money borrowed
raised or owing or any other obligation of the Company
by mortgage, charge, Tien or any other security upon all
or any part of the assets and undertaking of the Company
(both present and future).

To draw, make, accept, indorse, discount, negotiate,
execute and issue cheques, promissory notes, bills of
exchange, bills of Tading, warrants, debentures and
other negotiable or transferable instruments.

To apply for, promote and obtain any Act of Parliament,
charter, order, privilege, concession, Jlicence or
authorisation of any central or Jlocal governmental or
quasi=governmental body for enabling the Company to
carry ony of its objeects into effect or for effecting
any modification of the constitution of the Company or
for any other purpose which way seem expedient, and to
oppose any proceeding or application which way be
directly or indireetly detrimenta) to the interests of
the Compsany.

To enter into any arrangement with any central or Jocal
governmental or guasi-governmental body or any person or
company which may seem eondusive to the attainment of
any of the Company's obJjsets,

To distribute any properiy of the Company among the
Members of the Company in kind,

To make donations 3Yowards or otherwise assist any
charitabla, banevelent or public sbject.

To aet as agenis or brokers and a5 trustees for any
person oy sompany and 1o undertake and perform
sub=contracts,

To pay any axpenses In raspest of the promoiion and
registration of the Company.

To do all s3uch other things as are 3incidental or
condugive to the attainment of the Company®s objects or
any of themn.

And it iz hereby deelared thatz-

(1)

{(11)

the word "oompany® in  this ©lause, except where
referring to this Company, shall be deemed to include
any partnership or ether body of persons, whether
incorporated or unincorporated, and whether domiciled
in the United Kingdom or elsewhere.

each object specified in each sub-clause of this
Clause shall not be restrictively construed but shall




5.
6.

]
3

be given the widest possible interpretation and
(without prejudice to the generality of the foregoing)
each such object shall {(except where the centext
unequivocally requires te the contrary) be corstrued
as if it defined the objects of a separate and
distinct company and shall not be 1limited or
restricted by reference to any other such object
whether contained in the same sub-clause or otherwise
or by the name of the Company.

Any excess of income over expenditure held by the Company at
the conclusion of each financial year shall be held on behalf
of the Members and shall not belong to the Company. Any such
sum shall be placed in a Repair and Maintenance Reserve
Account upon which the Company may draw to offset all debts
losses 1jabilities and expenses properly dncurred by the
Company in carrying out the Company's objects.

The Mability of the Members is limited.

E?e COPpany's Share Capital is £48 divided into 48 shares of
cach,




WE, the Subscribers +to this Memorandum of Association, wish to
be formed dinto a company opursuant to this Memorandum; and we

agree to take the number of shares shown opposite our respective
names.

Names and Addresses Number of shares taken
of Subscribers by each subscriber

v

v

Diana Elizabeth ReMding

"Rainbow House"

ODakridge Lane

Sideot

Winscombe BS25 1L2Z Une

Jlhund

Jennifer lreng Hunt

"Homelea®

22 Sandferd Reoad

Winsconbe

Avoen BS25 1JA Oac

Dated 9th November 1300

Witness to the above signatures

et

Hichelle Sharron Wallace
"Rainbow Hnuse”

Oakridge Lane

Sidcot

HWinscombe

Avon 8525 1L2Z




THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
48 WINCHESTER STREET MANAGEMENT COMPANY LIMITED

INTERPRETATION
1.

In these Articles -

"the Act" means the Companies Act 1985 including any
statutory modification or re-enactment thereof for the time
being in force,

"clear days” in relation to the period of a notice means that
period exciuding the day when the notice is given or deemed
to be gliven and the day for which it 1s given or on which it
is to take effect.

"dwelling® means sny individual unit of private residential
chgmmg?aticn situate in or upon the Property (as hereinafter
efined},

"dwellingholder” mesns the head lessee for the time being of
o dwelling and if at any time two or more persons are for the
time being Joint head lessees of a dwelling then (except
where the conlext uneguivosally requires to the contrary)
references in these Articles o the "dwellingholder” shall be
construed as veferences to 2311 of those joint head lassees
collectively,

"executed” includes any mode of execution.

"the holder” in relation to shares means the Member whose
game gs eptered in the Register of Members as the holder of
¢ shares,

"Joint head lessee” means any person who together with one or
more other persons i5 the joint holder of the head lease of a
dwelling and "Joint head TJessees” shall be construed
agecordingly,

"office" means the registercd office of the Company.
'Property" means all  that  property together with the
buildings now or from time to time orected thereon presently
known as 48 Winthester Strect, London SHIV 4ANF,

"the seal” wmeans the tommon seal of the Company.
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Unless the context otherwise requires, words or expressions
contained in these Articles bear the same meaning as in the
Act but excluding any statutory modification thereof not in
force when these Articles become binding on the Company.

SHARE CAPITAL

2.

3.

(a) No share in the Company shali be allotted or transferred
to any person who is not a dwellingholder.

(b) No share in the Company shall be allotted other than as
fully paid or shall be allotted or transferred for a
co?sideration which 4is more or 1less than its nominal
value,

(c) Subject to the provisions of sub-paragraphs (a) and (b)
of this Article, the Directors are generally and
unconditionally authorised for the purposes of Section
80 Companies Act 1985 to allot shares up to the maximum
amount (as hereinafter defined) throughout the period
expiring on and including the termination date (as
hereinafter defined),

For the purposes of this Article -

"maximum amount” shall mean the amount of the authorised
share capital with which the Company was incorporated

and

“tarmination date® skall mean the day dmmediately
precading the Fifth anniversary of the date of
incorporation of the Company.

{d) Subject to Section 80 of the Act the authority given in
sub-paragraph {c) of this Article may be varied, reveked
or renewed by ordinary resolution,

In accordance with Section 93{1) of the Act Sub-section (1)
of Section B9 and Sub-sections {1) to {6) inclusive of
Section 90 of the Act shall not apply to any allotmernt of
shares comprised in the su*horised shkare capital with which
the Company 13 incorporaten.

{a) IFf a dwellingholder geases for whatever renson to hold
the head 1nase of the dwelling of whick he was formerly
the head lesszee, he or, in the event of his death, his
Jegal personal regresentative or representatives, or in
the event of hiz bankraptey, his trustee in bankruptcy,
shall transfer his share or shares in the Company to the
E?rso? hecoming dwellingholder of the said dweiling in

3 platce,

(b) 1f the holder of a share or shares {or his legal
persopal representative or trustee in  bankruptcy}
refuses or neglacts to trapnsfer such share or shares in
accordance with this Article, one of the Directors, duly
nominated for that purpose by resolution of the Board,




(c)

(d)

(e)

(a)

{h)

(a)

(b)

{(c)

shall be the attorney for such holder, with full power
on his b~kalf and 1ip his name to execute, complete and
deliver a transfer of his share or shares to the
dwellingholder to whom the same ought to be transferred
hereunder; and the Company may give a good discharge for
the purchase money and enter the name of the transferee
of the said share or shares in the Register of Members
as the holder thereof,

For the avoidance of doubt it 4s hereby declared that if
a Member shall die or be adjudged bankrupt, his lTegal
personal representative or representatives or Ris
trustee 1in bankruptcy shall be entitled to be registered
as a Member, provided that he or they shall for the time
being be the dwellingholder of the dwelling of which
such deceased or bankrupt Member was formerly the head
lessee and provided that he or they shall ‘have given
written notice to the Company requesting that he or they
be registered as a Member pursuant to this provision.

If a Member dies the survivor op Survivors where he was
a joint holder, and his personal representatives where
he was a sole holder or the only surviveor of Jjoint
helders, shall e the only persons recognised by the
tompany as having any title to his interest; but nothing
harein contained shall release the estate of a deceased
Hember from any lability jip respect of any share which
had been Jeintly held by him,

A person becoming entitled to a2 share or shares in
consequence of the death op bankruptey of a Member shalj
not, unless and unii] registered as the holder of the
share op shares, be entitled in respect of same to
attend or vote at any meeting of the Company.

The Direstors shal) refuse to register any transfer of a
share er shares made in contravention of the provisions
of Article 2 above or sub=paragraph {b) of this Article,
but otherwise shall have no power to refuse to register
2 transfer.

The instrument of transfor of a share may be in any
usual form or in any othep form which the Directors may
approve and shall be executed by or on behal” of the
transferor,

If the Directors refuse Lo register a transfer of a
share, they shal) within two months after the date on
which the btransfer was Todged with the Company send tg
the transforee notiee of the refusal,

The registration ot transfers of shares pr of transfers
of any eclass of shares may be Suspended at such times
and for suth periods {not exceeding thirty days in any

No fee shall be charged for the registration of any
instrument of transfer or other decument relating to or



a7-4

affecting the title to any share,

{(d} The Company shall be entitled to retain any instrument
of transfer which is registered, but any instrument of
transfer which the Directors refyse to register shall be
returned to the person Tlodging it when notice of the
refusal is given.

Except as required by law, no P2rson shall be recognised by
the Company as holding any sha upen any trust and {except
as otherwise provided by the.. Articles or by law) the
Company shall not be bound by or recognise any interest in
aay ;hage except an absolute right to the entirety thereof in
the holder.

SHARE CERTIFICATES

8‘

LIEN
10.

1.

12,

Every Member, upon becoming the holder of any shares, shall
be entitled without payment to one certificate for all the
shares held by hin (and, upon transferring a part of his
holding of shares, to a certificate for the balance of such
holding) or several certificates each for one or more of his
shares upon payment for every certificate after the first of
such reasonable sup as the Directors may determine. Every
certificate shall he sealed with the seal and shall specify
the number and distinguishing numbers (if any) of the shares
to which 1t relates and the amount or respective amounts paid
up thereon, The Lompany shall not be bound to issue more than
one certificate for shares held jointly by several persons
and delivery of a certificate to one Joint holder shall be a
sufficient delivery to all of them,

If a share certificate is defaced, worn-out, lost or
dastroyed, 1t may be renewed on such terms {if any) as to
avidenca and Indemnity and payment of the expenses reasonably
Tneurred by the Company 1n investigating evidence as the
Directors may dotermine but otherwise frea of charge, and (in
the case of defacement pp wearing-out) on delivery up of the
old eertificate,

The Gompany shall have a Tirst and paramount Tien on every
share for a1l wonies owing to the Company by any registered
nolder of such share or by his estate whethey such registered
holder be a sole registered holder op one of two or more
Joint holders,

The Gompany may sell in such manner as  the Directors
determine any shares on whish the Company has a lien if 5 sum
in respeet of which the Yon exints 15 presently payable and

glven to the holder of the share or {o the person entitled to

in consequence of the death or bankruptey of the holder,
demanding payment and stating that $if the notice is not
complied with the shares may be s0ld,

To give effect top 3 sale the Directors may authorise some




13,

person to execute an instrumen: of transfer of th. shares
sold to, or 4in accordance with the directions of, the
purchaser. The title of the transferee to the shares shail
not be affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs,
shall be applied in payment of so much of the sum for which
the lien exists as is presently payable, and any residue
shall (upon surrender to the Company for cancellation of the
certificate fur the shares sold and subject to a like lien
for any monies not presently payable as existed upon the
shares before the sale) be paid to the person entitled to the
shares at the date of the sale,

ALTERATION OF SHARE CAPITAL

‘]4.

15.

16.

The Company may by ordinary resolution -

{a) 1increasc its share capital by new shares of such amount
as the resolution prescribes;

(b) consolidate and divide all or any of its share capital
into sharss of Targer amount than its existing shares;

(c) subject to the provisions of the Act, sub-divide its
shgres, or any of them, into shares of smaller amount;
an

{d) cancel shares which, at the date of the passing of the
reselution, have not been taken or agreed to be taken by
any person and dimindish the amount of 1ts share capital
by the amount of the sharus so cancelled,

Whenever as a result of a consolidation of shares any Menbers
would become sntitliad to frastions of a share, the Directors
may, on behalf of those Members, sel) the shares regresenting
the fractions for tho host price reasonably obtainable to any
pevson {ineluding, subject to the provisions of the act, the
Company) and distribute the npt proceeds of sale in due
proportion ameng thase Hembers, and the Direstors may
authorise some perzon tn expautz an tnstrument of transfer of
the shares to, or in uszordance with the diractions of, the
purchaser, The trantcforee zha)l not be hound to see to the
application of the nurehase money nor sL~11 his <itle to the
shares be affacted by an irroguiarity in or invalidfty of the
procaedings in roforence to the sgle,

Subject to the provisions of the Act, the Company may by
speefal resolution reduce 1ts share rapital in any way.

PURCHASE OF OWH SHARES

17,

Subject to the provisions #f the Act, the Company may
purchase its own shares and make a payment in respect of the
redemption or purchase of its own shares otherwise than out
of distributable profits of the Company o the proceeds of a
fresh issue of sheares.




GENERAL MEETINGS

18.

19.

A1l general meetings other than annual general meetings shall
be called extraordinary general meetings.

The Directors may call general meetings and, on the
requisition of Members pursuant to the provisions of the Act,
shall forthwith proceed to convene an extraordinary general
meeting for a date not later than eight weeks after receint
of the requisition. If there are not within the United
Kingdom sufficient Directors to call a general meeting, any

Director or any Member of the Company may call a general
meeting.

NOTICE OF GENERAL MEETINGS

20.

27,

An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution or a
resolution anpointing a person ss a Director shall be called
by at least twenty-one clear days' notice. A1l other
extraordinary general meecings shall be called by at least
fourteen clear days*' notice but a general meeting may be
called by shorter notice if it is so agreed -

(a) 1in the ease of an annual general meeting, by all the
Members cntitled to attend and vote thereat; and

(b) 1in the case of any other meeting by a majority in number
of the Members having 2 right to attend and vote being a
majority together holding not less than ninety-five per
cent of the total voting rights at the meeting of al:
the Members,

The notice shall speeify the time and place of the meeting
and the general nature of the business to be transacted and,

in the case of an annual general meatding, shall specify the
meeting as sueh.

The notice shall be given to all the Members to al) persons
entitled to a share in consequence of the death oy bankruptey
of a Hembor and to the Divectors and auditors.

The aceidental omission to give notice of a meeting to, or
the non-receipt of notjee of a meeting by, any person
entitled to receive neotiee 3%a1) not invalidate the
proceedings at that meeting,

PROCEEDINGS AT SENERAL MEETINGS

22,

23.

Wo business shall be transacted at any meeting unless a
quorum is -resent. Two persons entitled to wvote upon the
business to be transacted, each boing a Member or a proxy for
& Member or a duly authorized representative of  a
corporation, shall be a quorum,

If such a quorum is not present within half an hour from the
time appointed for the meeting, or if during a meeting such a
quorum ceases to be present, the meeting shall stand




24.

25,

26.

27,

28,

29.

adjourned to the same day in the next week at the same time
and place or to such time and place as the Directors may
determine, and if at the adjourned Meeting a quorum is not
present within half an hour from the time appointed for the
Meeting, the Meeting shall be dissolved.

The chairman, if any, of the board of Directors or in his
absence some other Director nominated by the Directors shall
preside as chairman of the meeting, but if neither the
chairman nor such other Director (if any) be present within
fifteen minutes after the time appointed for holding the
meeting and willing to act, the Directors present shall elect
one of their number to be chairman and, if there is only one
Director present and willing to act, he shall be chairman.

If no Director is willing to act as chairman, or if _no
Director is present within fifteen minutes after the time
anoninged for holding the meeting, the Members present and
s?tgtied to vote shall choose one of their number to be
chairman,

The chairman may, with the consent of a meeting at which a
quorum 1s present {and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to
ptace, but no business shall be transacted at an adjourned
meeting other than business which might properly have been
transacted at the meeting had the “adjournment not taken
place, When a meeting is adjourned for fourteen days or
more, at least seven e¢laar days' notice shall be given
SHecifying the time and P]ace of the adjourned meeting and

the genoral nature of the business to be transacted,
Otheywise 1t shall ast be necessary to give any such notice.

A resolutien put to the voie of 2 meeting shall be decided on
3 show of hands unloss before, or on the declaration of the
result of, the show of hands a poll is duly demanded,
gub395t1tc the provizions of the Act, a pel) may be

emanpdad =

(a) by the chafrman; or

(b) by at Teast two Mambr. = having the right to vote at the
meetings

and a demand by a person as proxy for a Member shall be the
same a5 a demand by the Membay.

Unlrss a poll is duly demandad a declaration by the chairman
that a4 resolution hat boon carried or carried unanimously, or
by a particuiar majority, or lest, or not carried by a
particular majority and an entry to that effect 4p the
minutes of the meeting shadll be ponclusive evidence of the
Fact without proof of the number or proportion of the votes
recorded in faveur of or against the resolution.

The demand for a poll may, btfore the poll 4§s taken, be
withdrawn bui only with the consent of the chairman and a
demand so withdrawn shall not be taken to have invalidated
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30.

3].

321

33,

34.

35,

36.

37.

the result of a show of hands declared before the demand was
made.

A poll shall be taken as the chairman directs and he may
appoint scrutineers (who need not be Members) and fix a time
and place for declaring the result of the poll, The result
of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman shall be entitled to a
casting vote in addition to any other vote he may have,

A poll demanded on the election of a chairman or on a
question of adjournmeant shall be taken forthwith. A potll
demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs
not being more than thirty days after the poll 1s demanded.
The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the
uestion on which the pell was demanded. If a poll s

emanded before the declaration of the result of a show of
hands and the denand 15 duly withdrawn, the meeting shall
continue &3 it the demand had not been made.

No noticc need be given of a poll not taken forthwith if the
time and place ak which it is to be taken are announced at
the meeting at which it is demanded. 1In any other case at
least seven clear days' notice shall be given specifying the
time and place at which the poll is to be taken.

A resolution in writing executed by or on behalf of each
Hember who would have been entitied Lo yotp upon it if it had
been proposed at a general mecting at which he was present
shall be as effeectual as iFf it had boen passed at 3 general
meeting duly convened and held and may consist of several
Instruments in the Yike form aach exccuted by or on behalf of
one or more MNombers,

Every Hembor present in persoa or by proxy or |being a
corporation) by its representative shall whether on 2 show of
hands or on a poll have one vote notwithstanding the number
of shares of which that Member may be the holder.

In the caze of joint head lessees of the same dwelling who
are registered as a Nembor the vole of the senior who tenders
a vote, whether in serson or by proxy, shall be accepted to
the evelusion of the votos of any other fellow Joint head
Tesseesy and senfority szhall be datermined by the order in
vhith the names of the fellow Joint hoad Jessees stand in the
Register of Hembers.

A Member or the seninr of Joint hend lessees who are
registered ss a Member in respect of whom an order has been
made by any court having Jjurisdietiem {whether dn the United
Ringdom or elsewhere) in matters concerning mental disorder
may vote, whether on a s*ow of hands or on a poll, by his
receiver, curater bonis or other person authorised in that
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38.

39.

40,

behalf appointed by that court, and any such receiver,
curator bonis or other person may, on a poll, vote by proxy.
Evidence to the satisfaction of the Directors of the
authority of the person claiming to exercise the right to
vote shall be deposited at the office, or at such other place
as is specified in accordance with the Articles for the
deposit of instruments of proxy, not Tless than 48 hours
before the time appointed for holding the meeting or
adjourned wmeeting at which the right to vote is to be
exercised and in default the right to vote shall not be
exercisable.

No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which the
vote objected to is tendered, and every vote not disallowed
at the meeting shall be valid. Any objection made in due
time shall be referred to the chairman whose decision shall
be final and conclusive.

An  instrument appointing 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
allow or 1in any other form which is usual or which the
Directors may approve) -

“ll0.Idl..OO"I’I.I..!O!IAIII!I"ll.ll.'...l.l!ll!'.l LimitEd
I/we, .lll..ll!ﬂi.l....‘."!l.'l.ll’ of L B I B B B N BN R I B RN R I I Y
being & Membor/Members of the above-named Company, hereby
appoint ’Dl0.0I....D.'I.‘!...I‘..'Il!llIitl..lllli.llllllll..
0 .”".'..'."'......"ll...".".l......l'l..'....I.ll.!..
0; fa111n9 him’ ".Ol.llllll.l‘DO‘..Q.I’I.!'illlO.ll.Oliotli:
0 ODOD..‘l|%.!Illlll.0’..’0’l-‘.’|li..lll.l..l‘lllllotltlll.
85 my/our proxy to vote in my/our name{s) and on my/ou;
behalf at the annual/extraordinary general meeting of the
cgmpany tg be he]d Gn 1.'!.00!.!000..0!0Illllllli-uolac ]9..’
and at any adjourament thercof.

Signed on I EEENEERE RN N L RN RN R N N R N R N R E R R ]90.0"

Where 1t {5 desired te afford Members an opportunity of
instructing the proxy how he 3shall aet the {instrument
appointing 2 proxy 3hall ba in the following form (or in a
form as near therete as circumstances allow or in any other
forn whieh 15 uswal or which the Directors may approve) -

‘OOI.IllilO.lb"’t"'&"i’&.ﬁl.!l’.!ii."l".tl‘l-tin.bll‘L1m1ted
I/Heﬂ l.i.i"".Iii‘@l"l‘ll.lﬂl!ﬁ-“0'.” nf PO IR B NALS S e A
Olil‘.l.'li!lllllI‘lllmﬁ')"@'!oil‘l".mtﬁbﬂ'til.O‘O.Cul"alai-c,
being a Member/llembers of the above-named Company, hereby
appo‘int IIiii'ti"l'td!0.0.00‘1"‘!!00.0.!.‘&10'4.1‘0“040.......-l
OF IiliGOOGUQ“I‘Qﬁ“"“"ﬁi.i".ﬁ"i."llliiﬂi-lllolllti....-ﬂ..lllll’
or fa*!ing him I R R I N R I T T T N T S S
DF l-ii‘I'D‘hiil‘I‘l‘lOlth'lﬂti.&.‘&!dtmé.loocaocacIal.n‘io‘looa,
as wmyfour proxy to vote 1in my/our name{s) and on my/our
behelf at the annual/extrasrdinary general meeting of the
Company, to be held on tstmassrdssinsasannaranssess 19.., and
at any adjournment thereof.
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41.

42,

This form 1is 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 ...cvvvvveivnene, day of vovrnnnnn.. e arae 19..."

The instrument appointing a proxy and any acvthority under
which it is executed or a copy of such authority certified
notarially or in some other way approved by the Directors

may =

(a) be deposited at the office or at such other place within
the United Kingdom as is specified in the notice
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

(b) 1in the case of a poll taken m~re than 48 hours after it
15 demanded, be deposited as aforesajd after the poll
has been demanded and not Jess than 24 hours before the
time appointed for the taking of the poll; or

(e) where the poll 13 not taken Fforthwith but is taken not
more Lhan 48 hours after it was demanded, be delivered
at the meeting at which the pol1 was demanded to the
chairman or to the Soeratary cr to any Director:

and an instrument of ‘yroxy which 5 not deposited or
delivered in a manner 55 permitted shall be invalid,

A vote given or poll demanded by proxy or by the duly
authorised representative of a sornoration shall be valid
notwithstanding the previeous determination of the authority
of the person voting or domanding a po11 unless notice of the
determination was rnceived by the Company at the office or at
suzi other place a2t which the instrument of proxy was duly
depositad befere the commencement of the meeting or adjourned
meeting at which the vote is glven or the poll demanded or
{in the case of a poll taken otherwise than on the same day
as the meeting or ddjourned meeting) the time appointed for
taking the poll.
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NUMBER OF DIRECTORS

43,

44.

45.

Unless otherwise determined by ordinary resolution, the
number of Directors shall not be subject to any maximum but
shall be not Tess than two.

No Director shall be entitled to appoint any person to be his
alternate,

No persons shall be eligible to be appointed as Directors of
the Company other than:

(a) Members of the Company for the time being except a
Member comprised of two or more joint head lessees: and

{b) 1in the case of two or more joint head lessees registered
as a Member such one {but not more than one} of those
Joint head lessees as may be nominated by notice in
writing to the Company by all of those joint head
lessees (other than the nominee himself) to be the
Eerson from amongst themselves who is to be eligible to

e appointed as a Director.

POWERS OF DIRECTORS

46.

a7,

48,

Subject to the provisions of the Act and the Memorandum and
to any directions given by special resolution, the business
of the Company shall be managed by the Directors who may
exercise all the powers of the Company. No alteration of the
Memorandum or these Articles and no such direction shall
invalidate any prior act of the Directors which would have
been valid if that alteration had not been made or that
direction had not been given, The powers given by this
Article shall not be limited by any special power given to
the Birectors by any other of these Articles and a meeting of
Directors at which a quorum is present may exercise all
powers oxercisable by the directors,

Without prejudice to the generality of Article 46 the
Directors may sublect to the Memorandum at any time and from
time to time make, adopt, alter or revoke any rules,
requiations and bye-laws for the regulation of the Company,
the business and affairs of the Company and the use of any
land, property or other assets hald, managed or administered
by the Company. Any resolution of the Directors for the
making, adopiing, altering or revoking of any rules,
regilations and hye=laws shall be subject to confirmation by
special resolution at the next annual general wmeeting and, if
not so  confirmed, shall cease to have effect at the
conclusion of that meet%n?. A1l such rules, regulations and
bye~laws for the time being in force shall be binding upon
all Members and a Momber shall nobt be absolved from abiding
by the terms of such rules, rogulations and bye-laws by
reason that heo has had no notice thereof.

The Directers may, by power of attorney or otherwise, appoint
any person te be the agent of the Company for such purposes
and on such ceaditions as they determine, including authority




for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

49.

The Directors may delegate any of their powers to any
commitiee consisting of one or more Directors. They may also
delegate to any managing Director or any Director holding any
other executive office such of their powers as they consider
desirable to be exercised by him. Any such delegation may be
made subject to any conditions the Directors may impose, and
either collaterally with or to the exclusion of their own
powers and may be revoked or altered. Subject to any such
conditions, the proceedings of a committee with two or more
members shall be governed by the Articies reguiating the
proceedings of Directors so far as they are capabie of
applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

50!

51.

52.

53.

At the first annual general meeting all the Directors shall
retire from office, and at every subsequent annual general
meeting one-third of the Directors who are subject to
retirement by rotation or, if their number is not three or a
multiple of three, the number nearest to one-third shall
retire from office; but, 1f there is only one Director who is
subject to retirement by rotation, he shall retire.

Subject to the provisions of the Act, the Directors to retire
by rotation shall be those who have been longest in office
since their last appointment or reappointment, but as between
persons who became or were last reappointed Directors on the
same day those to retire shall {unless they otherwise agree
among themselves) be determined by lot,

If the Corpany, at the meeting at which a Director retires by
rotation, does not Fi1) the vacancy the retiring Director
shall, !f 931'4ng to act, be deemed io have been reappointed
unless ot the meeting 1t is resolved not to fi11 the vacancy
or unless a resolution for the reappointment of the Director
15 put to the meeting and Tost,

Ho person other than a 0irector retiring by rotation shall be
ap?ointed or recappointed a  Director at any genera) meeting
unless -

{a) he 15 recowmended by the Birectors; or

(b} not losr than Fourtecen nor more than thirty-five clear
days before the date appointed for the meeting, notice
executad by a Member qualified to vote at the meeting
has been given %o the Company o7 the intention to
propost that person for appointmert 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
execyted by that person of his willingness to be

appointed or reappointed.




54. Not less than seven nor more than twenty-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 (other than a Director
retiring by rotation at the meeting) who is recommended by
the Dicectors for appointment or reappointment as a Director
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 Director. The
notice shall give the particulars of that person which would,
1t he were so appointed or reappointed, be required to be
inclTuded in the Company's register of Directors.

556. Subject as aforesaid, the Company may by crdinary resolution
appoint a person who is willing to act to be a Director
either to fI111 a vacancy or as an additional Director and may
also determine the rotation in which any additional Directors
are to retire,

56, The Directors may appoint a ?erson who is willing to act to
be a Director, either to fill a vacancy or as an additional
Director, provided that the appointment does not cause the
number of Directors to exceed any number fixed by or in
accordance with these Articles as the maximum number of
Directors. A Director so appointed shall hold office only
until the next following annual general meeting and shall not
be taken into account in determining the Directors who are to
retire by rotation at the meeting. If not reappointed at
such_anpual general meeting, he shall vacate office at the
conelusion thereof,

57. Subject as aforesaid, a Director who retires at an annual
general meeting way, if willing to act, be reappointed. If
he 1s not reappointed, he shall ratain office until the
meeting appoints someone In his place, or if it does not do
50, until the end of the meeting.

DISQUALIFIGATION AND RENOVAL OF DIRECTORS
5B, Tho office of a Dirocinr shall be vacated if -

la) bhe ceases to be a Dirastor by virtue of any provision of
the Act or he becomes prohibited by Yaw from being a
Diroctory or

(b) he becomes bankrupt or makes any arrangement or
composition with his craditors generally; or

(e} he 15, or wmay bhe, suffering from mental disorder and
eithey -

{1) he 1s admitted to hospital in pursuance of an
application for admisston for treatment under the
Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health
{Scotiand) Act 1960} or



(ii) an order is made by a court having jurisdiction
(whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his
detention or for the appointment of a receiver,
curator bonis or other person to exercise powers
with respect of his property or affairs; or

(d) he resigns his office by notice to the Company; or

(e} he shall for more than six consecutive months have been
absent without permission of the Directors from meetings
of Directors held during that period and the Directors
resaglve that his office be vacated; or

(f) he ceases to be a Member of the Company; or

{g) in the case of a Director who was eligible for
appointment pursuant te sub-paragraph (b) of Article 45,
he ceases to be a Jjoint head lessee of the property
whose Joint head Jessees nominated him pursuant to
sub=paragraph {b) of Article 45.

REMUKERATION OF DIRECTORS

59. The Directors may be paid such vemuneration (if any) as the
Company may by ordinary resolution determine,

DIRECTORS? EXPENSES

60, The Directors may be paid such expenses ({3 any)properly
incurred by them in connection with the discharge of their
duties as the Company may by ordinary resolution determine.

DIRECTORS® INTERESTS

61. Subject to the provisions of the Act, and provided that he
has disclosed to the Directors the nature and extent of any
m%¥$r1a1 interest of hisz, a Director notwithstanding his
office -

{a} may be a party 1o, or otherwise {interested in, any
transaction or arranpement with the Coqrany or in which
the Company 15 otherwise Interested; an

{b) shall not, by reason of his office, be accountable to
the cgm?any for any henefit which he derives from any
such offiee or omployment or from any such transaction
or ariangement or from any interest in any such body
torporate and no suth transaction or arrangement shall
be liable to be avoided on the ground of any such
{nterest or benefit,

62. For the purposes of Article &1

(a) a general notice given to the Directors that a Director
is to be regarded as having an interest of the nature
and extent specified in the notice in any transaction or
arrangement in which a specified person or class of
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persons is interested shall be deemed to be a disclosure
that the Director has an interest 1in any such
transaction of the nature and extent so specified; and

{b} an interest of which a Director has no knowledge and of
which it is unreasonable to expect him to have knowledge
shall not be treated as an interest of his.

PROCEEDINGS OF DIRECTORS

63.

64.

65.

66,

67,

68.

Subject to the provisions of these Articles, the Directors
may reguliate their proceedings as they think fit. A Director
may, and the Secretary at the request of a Director shall,
call a meeting of the Directors. It shall not be necessary
to give notice of a meeting to a Director who is absent from
the United XKingdom. Questions arising at a 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.

The quorum for ithe transaction of the business of the
Directors may be fixed by the Directors and unless so fixed
at any other number shall be two,

The continuing Directors or a sole continuing Director may
act notwithstanding aany vacanecies in their number, but, i§f
the number of Dirsctors 15 less than the number Ffixed as the
quorum, the continuing Dirsectors or Director may act only for
thatfurposa of f1lling vaeancios or of calling a general
meoting,

The Dirosters may appoiat one of their number to be the
chairmpan of the beard of Directors and may al any time remove
him from that effise. Unless he is unwilling Lo do s0, the
Pirector s9 apﬁ@inted shall preside at every neeting of
Diractors at whiek he i3 prasest, But 3T there i35 no
Direstor holding that office, or iF the Dircctor holding it
1s unwilling %o proside or i3 nod prasent within five minutes
after the time atp@%nta@ for the meating, the Directors
prnggnt nay appaint one of thedy number to be chalrman of the
meating,

M1 acts dene by a meeiing of Diraclors, or of 2 commitiee of
Divegtors, or by a porson acting a3 a Direstor shall,
notwithstanding that it be afierwards discovered that there
was a defest in the appoiatment of any Birector or that any
of thom wers disgqualified from holding offica, or had vacated
office, or were not entitled to vote, be as valid as iFf cvery
such person had been duly appointed and was quuliTied and had
contiaued %o be a Director and had bdeen entitled to vote.

A vesolution In writing signed by 211 the Directors entitied
Lo roteive notive of a meeting of Directors or of a committee
of Directors shall be a3 walld and effectual as if it had
been passed at a meeting of Direckors or (as the case may be)
a committee of Directors duly coavened and held and may
consist of several dovuments in the 1ike form each signed by
one or nore Direttors.
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69. A Director may vote at a meeting of Directors or of a
committee of Directors on any resolution concerning any
matter and even though such matter may be one in which he
has, directly or indirectly, an interest or duty which 1is
material and which conflicts or may conflict with the
Tnterests of the Company provided that he shall have declared
tae Rature of his interest in accordance with Section 317 of
the Act.

70, If a question arises at a meeting of Directors or of a
committee of Directors as to the right of a Director to vote,
the question may, before the conclusion of the meeting, be
referred to the chairman of the meeting and his ruling in
relation to any [irector other than himself shall be final
and conclusive,

SECRETARY

71. Subject to the provisiens of the Act, the Secretary shall be
appointed by the Divectors for such term, at such
remuncration (if any) and upon such conditions as they may
gpink fit; and any Secretary so appointed may be removed by

1em,

MINJTES

72, The Directors shall cause minutes to be made in books kept
for the purpose =

(a) ofdall appointmenis of officers made by the Directors;
an

(b} of all proscesdings at meetings of the Company and of the
Dirpetors and o) committses of Birectors, dncluding the
names of the Direstors prasent at pach such meeting.

THE SEAL

73, The 3221 shall only ba used by the duthority of the Directors
or of 2 sommitien of Dirsstors authorisod by the Directors.
The Diractors may detoermine who shall sign any instrument to
whieh the seal iz affixed and unloss otherwdsoe 50 delermined
it 3hall b2 signed by a Divesior and by the Secretary or by a
second Director,

ACCOUNTS

74, Ho Member 3hall fas soch) have any right of inspecting any
aceounting records or other book or dozurant of the Company
exeept as conferved by statute or authordsed by the Directors
of by ordinary resolution of tho Tompany.

NOTICES
75, Any notice tp be glven to or by any person pursuant to the

Articies shall be in writimg oxcept that a notice calling a
meeting of the Direttors need not be in writing.
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16,

77,

78,

79,

80,

The Company may give any 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. In the case of joint head lessees of a dwelling
registered as a Member, all notices shall be given to the
Joint head Tessee whose name stands first in the register of
Members and notice so given shall be sufficient notice to all
the fellow Jjoint head lessees of that joint head lessee. A
Membar or joint head lessee whose name stands first in the
register of Members whose registered address 1is not within
the United Kingdom and who gives to the Company an address
withir the United Kingdom at which notices may be given to
him sha.. be entitled to have notices given to him at that
address, but otherwise no such Member or joint head lessee
shall be entitled to receive any notice from the Company.

A Member present, either in person or by proxy, or, being a
corporation, by 1ts representative at any meeting of the
Company shall be deemed to have received notice of the
meetin 1a?d, where requisite, of the purposes for which it
was called,

Every person who becomes entitled to a share shall be bound
by any notice in respect of that share which has been duly
given to a person from whom he derives his title.

Proof that an envelope containing a notice was properly
addressed, prepaid and posted 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 posied,

A notice may be given by the Company to the persons entitled
to a share in consequence of the A~ath or bankruptcy of a
Hambor by sending or delivering it, in any manner authorised
by the Artiecles for the giving of notice to a Member,
address: 4 to them by name, or by the title of representatives
of the deceased, or trustee of the bankrupt or by any like
deseription ab the address, 3F any, within the United Kingdom
suppifed for that purpose by the persons claiming to be so
entitled, Until such an addrosz has been supg11ed, a notice
may be given in any manner in which 1t might have been given
{f the death or hankruptey had not occurred.

WINDING-UP

81,

If the GCompany 1s wound up, the Jliguidator way, with the
sanction of an extraordinary resslution of the Company and
any other sanction required by the Act, divide among the
Members in specie the whole or any part of the assets of the
Company and may, for that purqose, value any assets and
determine how the division shall be carried out as between
the Members. The liguidator may, with the Jlike sanction,
vest the whole or any part of the assets in trustees upon
such trusts for the benefit of Members as he with the 1ike
sanction determines, but no Member shall be compelled to
accept any assets upon which there is a liability.



INDEMNITY

82.

Subject to the provisions of the Act but without prejudice to
any indemnity to which a Director may otherwise be entitled,
every Director or other officer or auditor of the Company
shall be indemnified out of the assets of the Company against
any liability dincurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any
application in which relief is granted to him by the court
from Tiability for negligence, default, breach of duty or
breach of trust in relation to the affairs of the Company.

EXCESS INCOME IN EACH FINANCIAL YEAR

83.

The provisions of Clause 4 of the Memorandum shall apply as
if repeated verbatim in these Articles.
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CERTIFICATE OF INCORPORATION
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OF A PRIVATE LIMITED COMPANY

No. 2562845

| hereby certify that

48 WINCHESTER STREET MANAGEMENT COMPANY
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 27 NOVEMBER 1890

A, M. EVANS

an authorised officer
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