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Pursuant to section 12(3) of the Companiaes Act 1985 . ' LA

To the Registrar of Companles . For official use
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For official use
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Name of company

"CHINOOK (ONE) MANAGEMENT COMPANY LIMI"‘E

Vi o

L, MICHAEL JOHN HOPE signlng un behalf of London L»\w Slcretarlal Limited
of B4 Temple Chambers, —-—”"

|
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|

\“.. T /;/

Temple Avenue, :
Londofi EGAY OHP, ————i—s R —

do solemnly and smcerely declare mat l am 2/person named as secretary of the company in the statement-

delivered to the reglstrar under section 10(2) and that all the reqwrements of the above Act in respect of
the reglstration of the above company and of matters precedent and rnmdental to it have been complied witl
And § make this solernn declaration conscientiously believmg the same to he true and by virlue of the
provisions of the Statutory Declarations Act 1835 ' ’

Declgréd at Temple Chambers,

Declarant to sign below
- Temple Avenue, : .

m-J-Yepe

~in the Csty of London : )
the_ZnC. dgy of _dJapunary
One thousand nins hundred and ninety.. o e/__ .
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" Dewnad E o)
- ‘before me » — i I
A Commissioner for Oz;’ths/
Presentor‘g name address and
refersnce (if any): . zquy For official use
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The London Law Agency Limited
84 Temple Chambers,

Temple Avenus,

London, EZ4Y OHP

Telephone: 071-353 9471

Telex: 23553
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THE LAW SERVICES

1EMPLE CHAMBERS, TEMPLE AVEN:. T LONDON EC4Y OHP  Tel: 071352 9471 {10 lines)
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staiement of i‘ﬁrs& dimcﬁ@m and

secretary and intended situation
of regﬁs&ewed effice .

CHINOOK (ONE;)'MANAGEMEN"I‘ COMPANY LIMITED

9571061

For official use

Teémple Avenue

‘London

84 Temple Chambers

e

ECAY OHP

The London Law Agency Limited
84 Terple Chambers

Temple Avenue '
London

—

EC4Y OHP

CN
Company name (in full}
i
Registered office of the company on —
incorporation. RO;
‘\j '
.. Post town
County/Region
g Postcode
If the memorandum is delivéred by an
agent for the subscribers of the ’
memorandum mark ‘X' in the box X
opposite and give the agent’s name
and address.
Mame
RA
Post town
Countylﬁagiion
Postcode
Number of continuation sheets attached
To whom should Compan.\ 3 House
direct any enqu:ries about the.
information shown in this form?
Telephone

The London Law Agency Limited
84 Temple Chambers |
Tembple Avenue, London Postcode  EC4Y OHP v

071-353 9471

OurRet: 23992
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Company Secretary i
Name ‘es London Law Secreuarial Limited o i g
l s T ‘
Address '[.Ap‘ 84 Temp!ls uk}gmbers -
“Temple Avenue iR i
Posttown  London ’ i o
County/Region  — o ”;' -::;
4 A
Postcode  ECAY OHP Country Engiand o |y
| consent to act as secretary of the company named on page 1 &
Signed 5 - , L
. ., | (Authorised /é : é{ : I BREY
Consent signature Signatory) , , Date 1st December 1990 i
. s ) \.I ol T " s ‘ 1
pirectors T — &
. P . B )
Name ‘cn\ London Law Services Limited B %1
Address ‘_1_1”@?\ | 84 Temple:.Chambers. o
‘ -1 “Temple Avenue : ‘ | p
Post town London : ;/'7% ‘
2 County/Region ~ — , »,;;'-7:‘ |
, " Postcode EC4Y OHP Country Ehgjand‘ L ‘
| | — Epglish
5 . Nationality |NA& Registered
bl ' e . C\Jj . J -
Business occupation Limited Company o
Other directorships None : - )
* \oluntary details | consent to act as director of the company named cn page 1
Signed B T3 Cﬂ"@m
. {Authorised - W B
Consent signature Signatory) Date 1st Decembexr 1990

Delste if the form
is signed by the
subscribers.
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Agents for and on behalf of the Company

The London Law Agency Limited
[Authorised
Signateryl

i -Mw‘&.

t oo o hohalf of altSOEEABEs  Date ‘16t December 1990
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THE COMPANIES ACT 1985
| AND TR, gy
THE COMPANIES ACT 1989 » . o

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

- MEMORANDUM OF ASSOCIATION
oF o

CHINOOK (ONE) MANAGEMENT,COMPANY LIMITED

1, The name of the Company is "CHINOOK (ONE) MANAGEMENT COMPANY.
LiMITED", o

. The registered office of the Company will be situate in .England
and Wales. -

3. The objects for which the Companydis established are:-

(a) (i) To acguire any leasehold or freehold proEerty and in
particular "the land and buildings_erected thereon or in the course of
erection thereon situate at Plots 74-81 Highwoods Area 6A/1, Colchester
{Beazer) (hereinafter called "the Development") and to hold the same as any
investment for the benefit of the mcmbers of the Company (hereinafter
called "the dwel!lingholders"). .

(ii) To manage and administer the Development and any other
jand, buildings, and real property either on its own account or as trustee,
nominee or agent of any other’ company or person, to provide services in
relation thereto, to collect rents and income, pay the rates, taxes and all
other outgoings, keep the Development insured and pay all premiums payable
in respect thereof and to employ appropriate staff and managing or other
agents. .

‘ (iii) To grant or acquire such leases, licences, easements,
rights, privileges and profits and to enter irlo such deeds containing such
covenants, provisions and conditions as may be requisite to secure to ‘the
dwellingholders the full enjoyment of the residential units comprised in
the Development and to provide for the maintenance of the Development.

{iv) To maintain, decorate, repair, construct, alter and
improve any apartments, flats, service suites, houses, buildings and
garages and to enter into contracts with builders, tenants and others and
to finance building operations and to consolidate, connect and subdivide
properties.

Presanted by- Qg 3 2 2
THE LONDON LAW AGENCY LTD.
TEMPLE CHAMBERS,
TEMPLE AVENUE,
LONDON EC4Y OHP
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(b) . .To carry on any othér trade or business whatever which 'Jﬁuﬁﬁf in
the opinion of the Board of Directors be advantageously carr 3o ih
connection with or ancillary to any of the businesses of the Company. :
(c) To purchase or by any other means acquire and take options over ~ |

any property whatever, and any rights or privileges of any kind over or™ in
respect of any property. o o AN

(d) To improve, manage, construct, repair, develop, exchangs, let on

lease or otherwise, mortgage, charge, sell, dispose of, turn to dccount, ‘
grant licences, options, rights and privileges  in respect of, dor otheriise AN
deal with all or any part of the property and rights of the Conipany. . AR
(e) To invest and deal with the moneys of the-Company not immediately b

¢ .

required in such manner as may from time to time be ‘determined and to hold
or otherwise deal with any investments made. ; .o

(f) To lend and advarice money or give credit on such terms as.may seem
expedient and with or without security to customers and others, to “enter
into .guarantees, contracts of indemnity and suretyships.of all Kinds, to .
receive money on deposit or loan upon such terms as the Company may. dpprove -
and to¢ secure or ?uarantee the payment of any sums of 'mordey. -or the
ﬁerformance of any obiigation by any comgany,»firm or person ingludirg any
olding company, subsidiary or fellow subsidiary company in any manner.

(E) To borrow and raise money in such manner as the Company  shal’l
think fit and to secure the repayment of any money borrowed, raised or
owing by mortgage, charge, standard security, lien or other security upon
the whole or any part of the Company's property or assets (whether present
or future) and also by a similar mortgage, charge, standard security, ‘iien
or security to secure and guarantee the performance bg the Company of any
obljgation or liability it may undertake or which may become binding ¢n it.

(h) ‘To draw, make, accept, endorse, discount, negotiate, execute and:
issue cheques, bills of exchange, promissory notes,. bills of.;lading,
warrants, debentures, and other negotiable or transferable instruménts.

(i) ‘To enter into any arrangements with any government or ‘authority
(supreme, municipal, local, or otherwise) that may seem conducive to the
attainment of the Cempany's objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out,0

exercise, and comply with any such charters, decrees: rights, privileges,
and concessions. ' @ ST . L

I . , ‘A”‘f‘s 1}- o \H;,;:_ : “},‘ - ‘ [
(j) To pay all or any expenses incurred in conneciion  with the

promotion, formation and incorporation of the Company, or to contract with
any person, firm or company to pay the same. ‘ L oEo
(k) To give or award pensions, annuities, gratuities, ' and
superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, facilities and services for ‘any persons
who are or have been Directors of, or who are or have been employed by, or
who are serving or have served the Company, and to the: wives, widows, a
children and other relatives and dependants of such persens, to make SEVIN
payments towards insurance, and to set up, establish, support and maintain -
superannuation and other funds or schemes (whether contributory or non~
contributor*) for the benefit of any such persons and of their wives,
widows, children and other relatives and dependants.




(1) To do all or any of the things or matters. aforesaid- irfian
the world and either as principals, agents, contractors or othi
b{ or through agents, brokers, sub-contractors or otherwise
alone or in conjunction with others. - D

(m) To "do all such other th.‘gs as mag be 'déemedﬁ il
conducive to the attainment of the Cu sany's objects or any .of #F

The cbjects set forth in each sub-clause of this’ Clause . shaﬁﬁ"

restrictively construed but the widest intérpretation- shaljlf#beldgivens
thereto, and they shall not, except. where: the dontext expr AT T
requires, be in any way limited or restricted by reference to ogigiinferen
from any other object or objects set forth in each. sub-clause. BEGEFO
name of the Company. . None of each sub-ciauses or the object: oy ]
therein specified or the powers ‘thereby conferred’ shal|#}
subsidiary or ancillary to the chjects or powers. mentianed-in
sub-clause, but the Company shall have as full a power -to exer

any of the objects conferred by and providéd in each of ' the é?ﬁ%

clauses as if each sub~clause contained the objects of a[éppafagé@&%h ]
The word "company" in this Clause, except where used inh reféregggﬁﬁﬁﬁ%wx,
Company, shall be -deemed to includé any partnership - orfﬁdthgéﬁigpdy;
persons, whether incorporated or.unincorporated and whether . dﬂﬁﬁqﬁfm" ‘

the United Kingdom or elsewhere.

[

o N LY s
y, The . income and property of the Company,shallbé];aﬁpﬂﬁﬁk,
towards the promotion of its objects as set forth in this' Membk:

Association and no‘portion thereof shall be.paid or transferred  dike
or indirectlm, by way of dividend, bonus or otherwise: howsoever by’ way
profit, to Members "of the Comg ny,‘ﬁrovidectthat nothing  herei
prevent any payment in:good faith by t exCOmp?hy:- LS K
! t : [ T ! K

{a) of reasonable and proper remunerat i on to'énK5Membér, noff?éer or
servant of the Company for any services rendered to the Company;. C )

. Y i ' ‘ e ‘ c 5
(b) . of any interest' on money.lent by any Member of the Company or'- any
Director at a reasonable and proper rate; SR t S .
(c) of reasonablé‘énéﬁpropen rent for premises. demised 6ﬁqietfby anj
Member of the Company or any Director; and- " S X
(d) to any Director of out-of ~pocket expenses. L S T
5. The liability of the Members is Iimited. Lo
b Every Member of the Company undértakes to contribute to 1hena§seﬁsl

‘of the Company in the event of its being wound up while he is a Membér or
within one year afterwards for payment of the debts and |iabilities of the
Company contracted before he ceases to be a Member. and the costs, charges
and expenses of winding up and for ‘the adjustment ‘of the rights of
contributories among themselves such amount as may be required not
exceeding £1. : :

N



WE, the Subscribers to this Memorandum of Assoc:at:on, wish toﬁbe forgg;;f
into a Company pursuant to this Memorandum. o AR f@;

X .

lur and ori behall of - -
'ILONDON, LAW- SERVICES LIMITED, o Y
Temple Chambers; R

Temple Avenue, e s . o
London EC4Y OHP. e YR o BRI
- N e

‘ﬂiﬁfﬂarea‘, coe
For and on behalf of . . o
LONDON LAW SECRETARIAL LIM!TED : ‘
Temple Chambers, ' . 4 ,

Temple Avenue, o ‘ o ”", | BN R
London ECAY' OHP; : :

Dated the Ist day of Januafy, 199, - "

Witness to the above Signatureé:r'

COLIN A LAY, o )
Temple Chambers, -~ ' | bl
Temple Avenue, | v I
London EC4Y CHP.. ' ) ‘

I

o
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THE COMPANIES ACT 1985
AW
THE COMPANIES ACT. 1989

i
r

COMPANY: LIMITED BY GUARANTEE
AND NOT-HAVING A SHARE CAPITAL

(2N

~ ARTICLES OF ASSCGIATION

3 Yo OF

CHINOOK (ONE) MANAGEMEN

T COMPANY LIMITED .~

:

1.
"the Act" means the Coﬁpanies Act 1985;

In these Articles:

"the seal" means the Common Seal of the Company;

"secretary” means any

person appointed to perform the’kdutjes of the
secretary of the Company; C o :

PR B AR MRTTA I
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"the United Kingdom" means Great Britain and Northern

Mithe Development” shall have the mean}ng assignedlto
of Association but shall also include any other land

Ireland;

it in the Memorandum
or premises for the

time being aiso owned or managed by the Company;

s

&

"dwelling" means any residential unit comprised in the Déveldpment;

“dwellingholder” means ‘the person or persons to whom a lease has been
granted or assigned or who holds the fee simple of a'dwelling comprised in
the Development and so that whenever two or more persons are for the time
beinﬁ joint dwellingholders of a dwelling they shall for all the purposes
of these Articles be deemed to constitute one dwellingholder.

"month" means calendar month;

-y

w

"the office" means the registered office of the Company;

referring to writing; shail unless the contrary intention
construed as including references to printing, |ithography,
and other modes of representing or reproducing words in =

Expressions
appears be
pnotography
visible form.

¥

!
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-
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Unless the context otherwise requires words or expressions contai
these Articles shall bear the same meaning as in the Act or any Statiitor
modification thereof in force at the date at which these Articles ‘Decone
binding on the Company. T B

Any reference herein to the provisions of any Act shall extend #o a
include any ameridment or re-enactment of or substitution for the. sai

A

effected by any subsequent Statute. ‘ y L

2. The Compan¥ is established for the purposes expressed .in Cthgn
Memorandum of Association. . I = ERPEADS
3 The provisions of Sections 352 and 353 of the Act Vshaﬂ;';be q

observed by the Company and every Member of the Company shall eithéF sigh a
written application to become a Member or sjgn the Register of Ménbers’

on
becoming a Member. 'If two or more persons are together a .dwel lingholder
each shall so comply, they shall together constitute one Member and the
person whose name first appears in the Register of Members shall exercise
the voting powers vested in such Member. - SR )

MEMBERSHIP -

k. The number of Members with which the ' Company proposes to be
registered is "sixty" but the Directors may from time to time register s
increase of Members. ‘ R n

5. The Subséribers to the Memorandum of Association, together with
the freeholder of the development shal!l be Members of .the Conpany. A
subscriber may nominate any person to succeed him as a Member of the
Company and any person so nominated shall have the same_power to-nomihate a -
person to succeed him as if he had been a Subscriber. - Save as aforesaid no.
person shall be admitted as a Member of the Company other than the
dwellingholders. The Company must accept as a Member every person’ who is
or who shall have become entitled to be admitted as a Member and shall have
complied with either of the signature provisions set out in Article 3. -

6. Each Subscriber to the Memorandum of Association and any person
nominated to be a Member under Article 5 shall, if not himself a
dwellingholder, cease to be a Member six months after the dwellingholders
of all the dwellings comprised in the Development' have become Members.

7. A dwellingholder shall cease to be a Member on the registration

as a Member of his successor in titie to his dwelling and shall not resign.
as a Member while holding, whether alone or jointly with others, a . legdl

estate in any dwelling. A S

8. If a Member shall die or be adjudged bankrupt or if ' a Company
going into liquidation or if a dwellingholders mortgagee rightfully
exercises his powers the dweilingholders legal personal representative or
representatives or the trustee in his bankruptcy or Liquidator or Mortgagee
shall be entitled to be registered as a Member provided that he or they
shall for the time being constitute a dwel!lingholder.

'GENERAL MEETINGS

9. The Company shall hold a General Meeting every year and its Annuaj
General Meeting in addition to any other meetings in that year and shalli
specify the meeting as such in the notices calling it; and not more than
fifteen months shall elapse between the date of one Annual Ceneral Meeting
of the Company and that of the next. Provided that so long as the Company



+
i

holds its first Annual General Megtinﬁ within eighteen months ;ﬁf”ﬁitﬁi
incorporation, it need not hold it in the year of its incorporation oF 1n °
the follewing Kear., The Annual General Meeting shall be held at such timer
and place as the Directors shall appoint. ‘ o : ,

10. All General Meetings other than Annual Géneral\MeetihQs shall fbé"
cal led Extraordinary Ceneral Meetings. o j .

11. - The . Directors may whenever they -think  fit, convépe- &n’ .-

Extraordinary General Meeting and Extraordinar¥ General Meetings shal | “also
be convened on such requisition or, in default, may be convened, by isuch
requisitionists, as provided by Section 363.of the Act. If at ”aﬁqutrmﬁ
there are not within the United Kingdom sufficient Directors: capable of
acting to form a quorum, any Director or any two Members ¢f the Company may
convene an Extraordinary Meeting in the same manner as nearly as poéssible
as that in which meetings may be convened by the Directors.: '

12. An Annual Ceneral Meeting and a meeting called for thé passing .of
a Special Resolution shall be called by twenty-one days noticé in writing
at the least, and a meeting of the Company other than an ‘Anpual. Gerera
Meeting or a meeting for the passing of a Special Resolution shaf! be
called by fourteen days notice in writing at the least. The notice shall
be exclusive of the day on which it is served or deemed to be served and of
the day for which it is given and shall specify the place, the day dnd the
hour of meeting and, in case of special business, the general. nature -of
that business and shall be given, in manner hereinafter mentioned, or in
such other manner, if any, as may. be prescribed by the Company in General
Meeting, to such persons as are, under the Articles of the Company,
entitled to receive such notices from the Company. -

Provided that a meeting of the Company shall, notwithstanding that it is
cal led by shorter notice than that specified in this Article, be deemed to
have been duly called if it is so agreed:- -

(a) in the case of a meeting called as the Anhdai:GeneraL Meeting by
all the Members entitled to attend and vote thereat; and -

(b) in the case of any other meetings by a majority in number of the
Members having a right to attend and.vote at the meeting, being-a majority
together representin? not less than 9% per cent of the total voting rights
at that meeting of all the Members. i , ‘ ,

13. The accidental omission to giﬁéipotice of a megtfng to,’ or the
non-receipt of the notice of meeting by, any person entitled to receive
notice shall not invalidate proceedings at that meeting. : ,

PROCEEDINGS AT GENERAL MEETJNGS

14. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annuaj
General Meeting, with the exception of the consideration of the accounts,
balance sheet, and the reports of the Directors and Auditors, the election
of Directors in the place of those retiring and the appointment of, and the
fixing of the remuneration, of the Auditors.

15. No business shall be transacted at anz General Meeting unless a
quorum of the Members is present at the time when the meeting proceeds to
business; save as herein otherwise provided, two Members presemt in person
or by proxy shall be a quorum.




N

16. If within half an hour from the time appointed for the meeting

Ee g
uorum is not present, the meeting, if convened upon the requigition’ of

&

embers, shall be dissolved; in any other case .it shall stand adj
the same day ip the next week, at the same time and place, or to’'st

day and at such other time and place as the Directors may determine,

17, The chairman, if any, of the Board of Directors shall preside
chairman at every General Meeting of the Company, or if . thére
chairman for the time being, or if he shall not be prESEnt'withE@m
minytes after the time appointed for the holding of the ‘meet i

unwilling to act, the Members present shall elect some other Director ¢
chairman of the meeting. |If at any meeting no Director is willing to act
as chairman or if no Director is présent within fifteen minutes“aﬁhéri ti
time appointed for holding the meeting. the Members present shall ¢liovse one
of their number to be chairman of the meeting. . N

18. . The chairman *maY, with the consent of any meeting at" wfich
quorum is present (and shall if so directed by the meeting), adjgurn  the
meeting from time to time and from place to plzze, but-no business ghall be
transacted at any adjourned meeting other than the 'business left wnfifished
at the meeting from which the adjournment took place. When a- mesting is
adjourned for thirty days or more notice of the adjourned meeting shall be
given as in the case of an original meeting. Save as aforesaid -if shall
not be necessary to give any notice ‘of an adjournment of the busingss to be
transacted at an adjourned meeting. ) : -

19. At any.Génefal Méeting é‘resolqtion put to the vote of the meeting
shall be decided on a show of hands, unless a pell is (before or on the
declaration of the result of the show of hands) demanded:f'

(a) by the chairman; or ’
(b) by at least two Members present in pérsoh or by proxy; or
(c) by any Member or Members present in person or ' by ‘prbxy‘ and

representing not less than one tenth of the total voting right of ail ‘the
Members having the right to vote at the meeting. - R

Unless a poll be so demanded a dectaration by the “chairman - that a
resolution has on a show of hands been carried or carried unanimously or b
a particular majority or lost and an entry to that effect in the book

containing the minutes of proceedings of the Company shall be conclusive:

evidence of the fact without proof of the number or preportion of the votes -

recorded Iin favour of or against such resolution. e demand for a pol!
may be withdrawn. e

20. Except as provided in Article 22 if a poll is duly demanded it
shall be taken in such manner as the chairman directs, and the resufts of
the poll shall be deemed to be a resolution of the meeting at which the
pell was demanded. )

21. [n the case of an equality of votes, whether on a show of hands or
on a poll, the chairman of the meeting at which the show of hands ftakes
piace or at which the poll is demanded, shall be entitied’to a second or
casting vote. e

22, . A poll demanded on the election of a chairman, or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken at such time as the chairman of the @eating
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directs, and any business other than that upoh'which a ‘pofl has béém
demanded may be proceeded with pending the taking of the poll. '

23, Subject to the provisions of the Act, a resolution Eﬁ-nﬂfiﬁiﬁ?
signed by all the Members for the time being entitled to receive fotice of
and to attend and vote at General Meetings shall be as valid and. effective
as if the same had been passed at a General Meeting of the Company duly
convened and held. ‘ - - -

)

VOTES OF MEMBERS =~ &

£ ‘;“1:,;i 4%! A5 IJ e
S » b ,g’
: w al R

24, " Subject as herein otherwise brovfded, every’” Member pﬁ@?émt -in .

person or by proxy shall have one vote. Within six months after -all “‘the
dvellingholders having become Members the said first Directors shall
appoint at least two dwellingholders as Directors: in their place “and ' the
said first Directors shall thereafter cease to be Directors. . =~ -

25. On a show of_hands or on a poll, Vétes‘,may be ?iﬁgﬁ‘réTﬂlek
persorial ly or by proxy. The instrument appointing a proxy shiall be deemed
to confer authority to demand or join in-demanding a poll. -~ "

26. The instrument appointing a proxy shall be in writing under the

hand of the appointor or of his attorney duly authorised in “writing. A
proxy need not pe a Member of the Company. ' R L

27. A vote ‘given in accordance with the terms,offényt‘inéﬁ?um§nt of

proxy shall be valid notwithstanding the previous death of the principal or
revocation of the proxy, provided. that no intimation-in writirng of such
death or revocation shall "have been received by the Company 'at its

registered office before the commencement of the meeting or ~an adjourned -

meeting at which the proxy is used..
DIRECTORS

28. Until otherwise determined by the Company in General Meeting, = the
number of Directors shall not be less than two and there shall be no
maximum number of Directors. : ‘ : , )

29. The first Directors shall be the persbns named in the Statement
delivered under Section 10 of the Act. ‘ S o

30. The Directors may from time to time and at any’timé appoint any
Member of the Company as a Director either to fill a casual vacamcy or “as

an additional Director. Any Member so appointed shali retain . his office

only until the next Annual General Meeting and shall then be eligible for
re-election. ‘ ‘ ‘

31. No person who is not a Member of the Compahy shall ‘?n any?;

circumstances be eligible to hold office as a Director.
BORROWING 4
32. The Directors may exercise all the powers of the Company ‘to borrow

money and to mortgage or charge its property, or any part thereof, and to -

issue debentures, debenture stock and other securities, whether outright or
as security for any debt liability or obligation of the Company.

i
5.
g




POKERS AND DUTIES OF THE DIRECTORS .

33. The business of the Company shall be managed’by tﬁélﬁirectors r

WG
may exercise all such powers of the Company as are not ' y the Act or offher
legislation applicable to the Company or by these Articles, reqiired fo be

e

o

provisions of the Act, such other legislation or these Articles and to'stich,
regulations, beinﬁ not inconsistent with the aforesaid provisions, as, imay”’
be prescribed by the Company in General Meeting; but no regulation mide by’
the Company in General Meeting shall invalidate any. prior act of the
Directors which would have been valid if that regulation had not been'made.

exercised by the Company in General Meeting, subject nevertheiess tg" 4he

34, The Directors shall have Eower froh'time‘to time to‘appoinf'gﬁ@fpf?
their number to be Chairman of the Board of Directors and ' determina” the

period for which he is to hold office. : : o '

35. The Directors shall cause minutes to be made in books provided for

the purpose:- : - _ STy

(a) of all appointments of officers made by,thé‘Diréctors;'

(b) of the names of the Directors present at each meeting of the

Directors and of any committee of ‘the Directors;

(c) of all resolutions and proceedings at all meetings of the Company,
and of the Directors, and of committees of Directors. : CoL
36. The Directors shall: have power from time to time to ddopt and make
alter or revoke bye-laws for the regulations of the Company provided 'such
bye-laws are not repugnant to the Memorandum or Articles - of, Association.
Any resolution of the Directors for the adoption, making, alteration or"
revocation -of such bye-laws shall be subject to confirmation by Special
Resolution of the Comﬁany at the next Annual General Meeting and,”'if it be
not so confirmed, shall cease to have effect at the conclusion of that
meetin?. All such bye-lans for the time being in force shall be binding
upon all Members until the same shall cease to have effect as hereinbefore
provided or shall be varied or satisfied by a Special Resolution of the
Company. No Member shall be absolved from such ye-laws by reason of his
not having received a copy of the same, or if any alterations. or addi tions
thereto, or having otherwise no notice of them. o : e

37. The Directors for the time being may —act notwithstanding  any
vacancy in their body; provided always that, if the Directors shall -at any
time Dbe or be reduced in number to less than the minimum prescribed by or"
in accordance with these Articles it shall be lawful for them to act for
the purgose of filling up vacancies in their body, or sumnoning a . General

Meeting but not for any other purpose.
DISQUALIFICATION OF DIRECTORS
38. Tbe‘office of Director shall be vécated if a_Director;—
(a) hus'a receiving order made against him or he makes any arrangement

or composition with his creditors;

(b) becomes incapable by reason of mental disorder, illness or injury
of managing and administering his property and affairs; ‘

{c) ceases to be a Member of the Company;

2
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(d) 'by hotice in writing to the Company resigns his officé;. | o

(e} ceases to hold office by reason of ‘any order. made under .éegiions“
295 to 299 inclusive of the Act; “ ‘
(f) 'is removed from office by a resblutioﬁ‘passed pursuant to Section
303 of the Act. : o o }

ROTATION OF DIRECTORS o
39. At the first  Annual Genera! Meeting of ' the Compéhﬁ all the.
Directors shall retire from office ‘and at the Annual’ General  Meeting in

every subsequent year one third of the Directors for ‘the time being or, if-
the "number of Directors is not three or any multiﬁle of - three the - number
nearest one'third shall retire from office, but shal! be eligible for re- .
election. The Directors to retire shall be those who have beenlongest' in
office since their last appointment or election, but as between . Directors
of equal seniority those to retire shall (unless they -otherwise¢  agree
between themselves) be determined by lot. . L o

40. No person not being a retiring Director shall' be eligibie for
election as Director. at ‘any General Meeting unless, not less than three nor
more than twenty-one days before the day appointed for the meeting, - there
shall have been given to the secretary notice in writing by some Member
duly qualified ta be present and vote at the-meetin? for which such notice
is given, of his intention to propose such person for election, and also
notice in writing signed by that person, of his willingness to be eleécted.

LA

41, The Company may by Extraordinary Resolution remove any  Director
before the expiration "of his period of office and may at ' an Ordinary

Resolution appoint another Member as Director in his stead. « _
PROCEEDINGS OF THE DIRECTCRS

42, The Directors may meet to ether for the dis atch of business,
adjourn and otherwise reguiate their meetings as t eg think it/ “and
determine the quorum necessary for the transaction of business. Unless
otherwise determined two shall be a quorum. Questions arising at any,

meeting shall be decided by a majority of votes. In ‘the ' case jof an'
equality of votes the chairman"of a meeting shall have-a second or %&asthng kY
vote, / : Y
J ‘ : f ’ E:\\E;k. ‘-\5“\
43, A Director may, and on the request of a Director the Secretary” . v 8

shall, at any time, summon a meeting of the Directors by notice seryed upon

the several Directors. A Director who is absent from the United ‘Kingdom
shall not be entitied to notice of meeting. S

44, The Chairman for the time being of the Directors shall be entitled
to preside at all meetings of the Directors at which he shall be present,
but ~ if there be no such Chairman for the time being or if at any meeting
the Chairman be not present within five minutes after the time appointed
for holding the meeting and willing to preside, the Directors present shal |

choose one of their number tc he Cﬁéirmﬁn of the meeting.

45, The Directors may deIegaté any of their powers to committees

consisting of such person or persons {(whether or not Directors or Members T
om :

of the pany} as the Directors think fit but so that any committee
consisting of less than three persons shall consist only of Directors and
any other committee shall consist of Directors to the extent of at [east
two thirds of its number. Any committee so formed shall conform &6 any

ST R A TReE X L e
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~ Director or-Member of the committee. .-+ -
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47.. . A resolution’in writing signed by allithe Directors. for the <€ime
being or of: any committse set up hy the Directors who are duly ‘entitied to
receive notice \of a meeting of “the Directors.or such committes sFal] be "as
valid and.effectual as if it had been passed at a meeting of t¥ie Directors_
or:such committee respectiveiy dulxlconvened;and'const:tuteg; B R o
. SRy . , ~ 4 v e ’ H 2 ,;, o Lo J) :
: R T - SECRETARY -~ 0y o 7wt i
‘<\§‘ '.;-‘ - . oh N Lﬁ,.‘ I ‘ "” G ! w‘l 4 e - © 5 N s 4
48, subject to section 10(&} of the Act, - the secretary..shall e, . 3

' -

regulations . imposed on ff’by’thehDirectors‘ahd‘sHali‘be subjeci at “al

3 TR ¥ - [y

times to the control, of the Dirmctors. The meetings and roceedings of, apy - -
or

such committee shall.be govarnad by the 'provisions of t ese Articles fc

regulating the -meatings and .proceedings of the Directors s¢ far. a3,

applicable and- so far as: the same shall “not  be superseqﬁdgtbxf‘any‘

o

reguiatiogs made by the Directors as.afcresaid:. |

46, * - AVl acts.bona fide donekpy éﬁyﬂmeetihg of the Directors or of s any

committee set up by the Directors.cir by any-person’acting as a Director .. or

Member of any committee,-shall, notwithstanding it be afterwards discovéred

v
'

that thefe"was some defect.in the appointment. or coitinuarice in office * of#

s

-any such Director or psrson acting-as aforesaid or that they or any of them

were ' disqualified ‘be“aszvalid as if every such“person 'had “beenduly

appcinted: or ‘had "duly continued in office and was. qual itied o

IS

£

S

o-be a .

appointed by, the Directors for. such termeand remuneration®and” upon “such ;4 -

conditions as ,th%z’may think fit, and any’secretary.56 appointed . mgy be [y

removed, by them.

Lo

place af thysepretaryjif there nq seqrétar¥‘§apab!e pffapting;{;o&

no.

: ’ e Directors may from time to time by fesQlutiéh“appoint*ﬁQg%
an assistant or deputy.sehretarg,landjanyfpegson so appointed may - act” in 3
e -

u ;‘{}.‘r "', \-]HE ‘;SEAL ] " zJKJ‘ 0 o “‘\"\ ‘\‘.' ‘ J o = w‘w' "“,-.:)
° . L : . e T .
B9, (i)~ The seal shal| not be affixed to'any ihstrument except, by-
the authority cof a 'resclution of the Directors or of. a committee ,of
Directors authorised .by . the Directors on their ehalf, .and = subject as
hereiriafter mentionéd every instrument to which the seal shall be "affixed”
ba signed by a Director and shall be countersigned by the. secretary or.by. a
- second Director ¢r by some other person appointed by the Directors as 'an
Authorised Signatory for that purpose, ¢ e T
G Notwithstandinghthe provisjons of‘gub—clause (i} hereof
any lease of a dwelliing to which the seal shall be affixed shall be signed
by & Director or by some other person appointed by the Directors @ as™ an
Author ised SignatorK‘ for that purpose-azind no counter-signature-“shai] be-
required for any such lease., - %g'z‘ . S .
’  ACCOUNTS - o D
50. - The Directors shall cause accounting %ecordsr‘fo be keptg~in&
accordance ' with'Section 221 of the Act, or other legisliation for the time
being applicable to the Company. ) ;o .o R
51, The accounting records shail be kepl at the registerédsdf?ice of

the Company or, subject to Section 222 of the Act, at “such' other “place
or places as the Directors think fit, and shall always be open to the

inspection of the-officerS'of’thg’Company;*,»' RIS fg
52. The books of account shial| be oﬁen tofﬁhe‘inspectfbn of any Member

of the Company on reasonable notice.
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53. - At the Annual General Meeting in every year the Directors. ‘shaif.
tay before the Company an income-and expenditure account for the pericd’ 1o
the last preceding account (or in the case oi the first accounts]sﬁ%@@x;%gj ]
incorporation of the Company made up to a date not more than. four -mopths .-
before - such meeting) togsther.with a balanse sheet made up™as .at the same .
date. Every ‘such balance sheet shall) be “ccompanied.by" reports ¢f ‘1the

H

)
=TT
L)

Directors,  and:the Auditors and copies of such account, balance,’sheet and el

reports and of. aﬁg\\other documents_required by law to be “annéxed or
attached thereto or tolaccompany the same shall not less than 21 clear days
before the’ date of the meeting be sent to“the Auditors-and to. all’ pther
persons entitied to receive notices’ of Ceneral Meetingswiﬁ the. .marner 'in
which notices are hereinafter.directed to be served.. he Auditor's - ‘report.
~-shal) . be open to inspection and be rgad before the meetivij s required by
Section 236 of the Acts ™ = = . "7 A '
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5. Once -at;least in every year .the accounts of /the Company shall be
examined . and the correctness,of the!'income and expenditure Aaccount © and;’

UL .
Ralance ‘sheet . ascertained by one:or more properly qualified Auditer. or =~
uditors. ST Y W e ol
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55.. " Auditors shall - be appointed - and, their’ duties’ regulated 'in,
accordance with the Act.~ " 7 e o i
. CT NOTICES . doens ot e

B 5

56. A notice may be given by the Company: o any Member ‘or to" gy other . -
‘person on whom notices are to be served pursuant to, tl'ése’ Articles .either’
personal ly or by sendingyit by post. to him or -to his’ registered address, or
{if He has no registered addrass within thé United Kingdom) to.the address, '
if any, in the Unjited Kingdom supplied by him to the Company for thewgiving
of notjces to him. Where a notice.is 'sent by post, service of the notice
shall be deemed to be effected by properly “addressing,  pre-paying and,
posting. a letter containing the notice, and to'have been effected in the =
case of . a notice of a meeting at the expiration of 24 hours -after ‘the
letter. containing the“same is posted, and in any other case at-the tine at
which the lettér would be delivered in the ordinary course’of. post.

I Ry o : . R & . oW )
7 Notice of every General.Meeting shall ‘be given in any" manrer
hereinbefore authorised to:=" = = S A

= ) - . . L . ‘ [T = L\ .. e \ . \(\ ' ' :N . § .
fa) avery Member. ‘except those Members who (having “iv -~ registered .

add ess  within  the United Kingdom) have not supplied to the Company f@n: - -
address within the United Kingdom for the giving ‘of notices to them. . .
" (b) every person beihE a legal péf%onaj?fe resentative or a’trustee’ in
bankruptcy of a Member or Liquidator where the Member but‘for his death or
bankruptcy or liquidation of a Company wouldgbe,entitled’to receive notice

of the meeting. e LT & i e .
c) every person being a Mortgagee rightfally in'ﬁpossessidﬁl‘Bf"a

dwelling who is registered as a Member in accordance with Article & lhereof;
and - . R o .
o

(d) the Auditor for the timéfhﬁiﬁg of .the §ompény;g?’ : o

No other person shall be entitled'to receive notice of ‘the General
Meetings. i . . ,

o
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Fo and, on behal f of - A
. ’ LOhDON LAWPSERVICES LIMITED P
Temple Chambers,- . =~ 0. - .
Temple Avenue,: N A
;qudqn EC4Y OHP T :
, S \ :
U : By
. % Cr

PR Foraand on ' behalf of ek
o Lt LONDOM LAW: SECRETARIAL LIMlTED

' " Temple Chambers, s« . "4 - ,-‘i
- ©  Tenmple, Avenue, IR U
; London EC#Y OHP ST e

: : . ¢ :
N - “ ” ‘ N _ :
e s ' , 1 - \"
. . T B 4 ‘ { , < .
P2 ’g’ U ,5 ’)' o .
’ <
Datou the 1st day of January, 1991
et r'
Wl*nass to the above SignatureS'—

COL!N ALAY, - T
, Temple Chambers, )
= Temple Avenue, i
Lordon EC#Y OHP. WJ
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OF A PREVA’EE IﬁMITED COMM

" No. 2"573‘06;1

1 hereby certify that =~

CHINOOK {ONE) MANAGEMENT COMPANY LIMITED

VR ' . oo
i ' .
o . BN ' “
o o Ll -y .
u

is thls day mcorporated under th Ccﬁjnﬁpa‘hiq&é‘ Act. 1'985-3'3

a pnvate company and tl at the Company is hmcted

”

F A JOSEPH

an authorised oficer
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THE COMPANIES ACT 1985 Co ko 2¢7%0

AND
THE COMPANIES ACT 1989

—

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

—

MEMURANDUM OF ASSOCIATION

OF

CHINOOK (ONE) MANAGEMENT&COMPANY LIMITED &
(As altered by Special Resolution passed on the Tith day of January 1991)

1. The name of the Company is "CHINOOK (ONE) MANAGEMENT COMPANY
L IMITED". : '
2

. The régistered office of the Company will be situate in England
and Wales. - A

3. The abjects for which the Company is established are:-

(a) (i) To acguire any leasehold or freehold property and in
particular the land an buildinas erected thereon or in the course of
erection thereon situate at Plots 74 to 81 and 100 to 125 (both inclusive)l
Highwoods Area 6A/'1, Coichester (hereinafter called "the Development®) and
to hold the same as anY investment for the benefit of the members of the
Company (hereinafter called "the dwellingholders").

C (ii) To manage and administer the Development and any other
« land, buildings, and real preperty either on its own acceunt or as lrustee,
~nominee or agent of any other company or person, to provide services in
relation thereto, to collect rents and income, pay the rates, taxes and all
other outgoings, keep the Development insured and pay all premiums payable

in respect thereof and to employ appropriate staff and managing " or other
_, agents.

N (iii) To grant or acquire such leases, licences, easements,
rights, privileges and profits and to enter into such deeds containing such
covenants, provisions and conditions as may be reguisite to secure to the
dwellingholders the full enjoyment of the residential units comprised in
the Development and to provide for the maintenance of the Deve lopmerit .

, (iv) To maintain, decorate, repair; construct, alter and
Jmprove any apariments, flats, service suites, houses, buildings and
garages and:to enter into contracts with builders, tenants and others and

to finance building operations and to consolidate, connect , and  subdiyide
properties.. : .
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(b) To carry on any other trade or business whatever which can ke in
the opinion of " the Board of Directors be advantageously carried i i
connection with or ancillary to any of the businesses of the Company.

(c) To purchase or by any other means acquire and take options over
any property whatever, and any rights or privileges of any kind over o i
respact of any property.

(d) To improve, manhage, copstruct, repair, develop, exchange, lef o
lease or otherwise, mortgage, charge, sell, dispose of, turn to accsimt,
grant licences, options, rights and privileges in respect of, or otherwise
deal with all or any part of the property and rights of the Company.

(e) To invest and deal with the moneys of the Company not immedintely
required in such manner as may from timz to time be determined and te hoix
or otherwise deal with any investments made.

(f) To lend and udvance money or give credit on such terms as may e
expedient and with or without security to customers and others, to uriler
into guarantees, contracts of indemnity and suretyships of all kinds, iu
receive money on deposit or loan upon such terms as the Company may appimi
and to secure or ?uarantee the payment of any sums of money or ihe
ﬁerformance of any obligztion by any company, firm or person including sy
olding company, .ubsidiary or fellow subsidiary company in any manner.

(E) To borrow and raise money in such manner as the Company shall
think fit and to secure the repayment of any money borrowed, raised or
owing by mortgage, charge, standard security, lien or other secur'ty wpum
the whole_or any part of the Company's property or assets (whether pragent
or future) and also by a similar mortgage, charge, standard security, fien
or security to secure and guarantee the performance bg the Company of any
obligation or liability it may undertake or which may become binding on it.

(h) To draw,_make, accept, endorse,'discount, negoti@te, execute
issue ciweques, bills of exchange, promissory notes, bi!ls of ladiny,
warrants, debentures, and other negotiable or transferable instruments.

(i} To enter into any arrangements with any government or authoeity
(supreme, municipal, local, or otherwise) that may seem conducive to iha
attzinment of the Company's objects or any of them, and to obtain from uny
such government or authority any charters, decrees, rights, privileges i
conicessions which the Company may think desirable and to carry uwis,
exercise, and comply with any such charters, decres=s, rights, privilages,
and concessions.

(j) To pay all or any expenses incurred in connection with ‘the
promoticn, formation and incorporation of the Company, or to contract w#ith
any person, firm or <ompany to pay the same.

{k) To give or award pensions, annuities, gratuities,  amt
superannuation or other allowances or benefits or charitable aid mnd
generally to provide advantages, facilities and services for any Eef@ﬁh@
who are or have been Directors of, or who are or have been employed by, o
who are serving or have served the Company, and to the wives, widows,
children and other relatives and dependants of such persons, te wmake
payments towards insurance, and to set up, establish, support and maintain
superannuation and other funds or schemes (whethe contributory or nun-
contributory) for the benefit of any such persces and of their wives,
widows, children and other relatives and dependant,
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(n To do all or any of the things or matters aforesaid in any part &f
the world and either as principals, agents, contractors or otherwise, and
by or through agents, brokers, sub-contractors or otherwise and either
alone or in conjunction with others.

{m) To do all such other things as mag be deemed incidental or
conducive to the attcinment of the Company's objects or any of them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference
from any other object or objects set forth in each sub-clause or from the
name of the Company. None of each sub-clauses oir the object or ohjects
therein specified or the powers thereby conferred shall be  deemed
subsidisry or ancillary to the objects or powers mentioned in any other
sub-ciause, but the Company shall have as full a pewer to exercige all or
any of the objects conferred by and provided in each of the said sub-
clauses as if each sub-clause contained the objects of a separate companz.
The word "company" in this Clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled in
the Uniited Kingdom or elsewhere.

4, The income and property of the Company shall be arplied solely

towards the promotion of [ts ohjects as set forth in this Memorandum of

Associaticn and no portion thereof shali be paid or transferred, directly

or indirectlﬁ, by way of dividend, bonus or otherwise howsocever by way of
e

profit, to mbers " of the Company, ﬁrovided that riothing herein shali
prevent any payment in good faith by the Company:-

(a) of reasonable and proper remuneration to any Member, officer or
servant of the Company for any services rendered to tne Company;

(b) of any interest on money lent by any Member of the Company or any
Director at a reasonable and proper rate;

() of reasonable and proper rent for premises demised or let by apy
Member of the Company or any Director; and

(d) to any Director of out~of-pocket expenses.

5. The liability of the Members is [imited.

6. Every Member of the Company undertakes to contribute to the assets

of the Company tn the event of its being wound up while he is a Member or
within one year afterwards for payment of the debts and liabilities of the
Company contracted before he ceases to be a Member and the costs, charges
and expenses of winding up and for the adjustment of the rights of
con‘riouteories among themseives such amount as may be required not
exceeding £1.




THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

BY GUARANTEE

 COMPANY LIMITED
ING A SHARE CAPITAL

ITE
AND NOT HAVING

ARTICLES OF ASSOCIATION

OF

CHINOOK (ONE) MANAGEMENT COMPANY LIMITED
(As altered by Special Resolution passed on the 11th day of January 1991)

L In these Articles: ‘ k

"the Act" means the Companies Act 1985;

"the seal” means the Common Sea! of the Company;

"secretary" means any pérsonV éppointed to perform the duties of the.

secretary of the Company;
"the United Kingdom" means Great Britain and Northern Ireland;
"the Development” shall have the meaning assigned to it in the Memorandum

of Association but shall also include any other land or premises for the
time being also owned or managed by the Company;

Vdwelling" means any residential unit comprised in the Development;

"dwellingholder" means the person or persons to whom a lease has been
granted or assigned or who holds the fee simple of a dwelling comprised in
the Development and so that whenever two or more persons are for the fime
being joint dwellingholders of a dweliing they shall for all the purposes
of these Articles be deemed to constitute one dwe!lingholder.

"month" means calendar month;
‘?Lhe office" means the registered office of the Company;

Expressions referring to writing, shall unless the contrary intention

appears be construed as including references to printing, tithography,
photography and other modes of representing or reproducing words /in a
visible form, ‘ : . . !
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Unless the context otherwise requires words or expressions contained in
these Artictes shal| bear the same meaning as in the Act or any statutor
modification thereof in force at the date at which these Articies becoma
binding on the Company.

Any reference herein to the provisions of any Act shall extend to and
include any amendment or re-enactment of or substitution for the sama
effected by any subsequent Statute.

2. The Compan¥ is established for the purposes expressed in the
Memorandum of Association.
3 The provisions of Sections 352 and 353 of the Act shall be

cbserved by the Company and every Member of the Company shat! either sign a
written application to become a Member or sign the Register of Members an
becoming a Member. [f two or more persons are together a dwel | ingholder
each shali so comply, they shall together constitute one Member and the
person whose name first appears in the Register of Members shall exercise
the voting powers vested in such Member.

MEMBERSHIP

4, The onumber of Members of the Company shall be unlimited.
5. The Subscribers to the Memorandum of Association, together with
the freeholder of the development shall be Members of the ompany. A

subscriber may nominate any person to succeed him as a Member of iha
Compzny and any person so nominated shall have the same power to nominate #
person to succeed him as if he had been a Subscriber. Save as afaresaid no
person shall be admitted as a Member of the Company other than ‘the
dwellingholders. The Compan¥ must accept as a Member every person who ig
or who shall have become entitled to be admitted as a Member and shall have
complied with either of the signature provisions set out in Article 3.

6. Each Subscriber to the Memorandum of Association and any person
nominated to be a Member under Article 5 shall, if not himself a
dwellingliolder, cease to be a Member six months after the dwel tingholders
of all the dwellings comprised in the Development have become Members.

7. A dwellingholder shall cease to be a Member on the registration
as a Member of his successor in title to his dwelling and shall not resign
as a Member while holding, whether alone or joinlly with others, a legal
estate in any dwelling.

8. If & Member shall die or be adjudged bankrupt or if a Compuny
going into [liquidation or if a dwellingholders mortgagee rightfully
exercises his powers the dwellingholders |egal nersonal representative ot
representatives or the trustee in his bankruptcy or Liquidator or Mor tgagee
shall be entitled to be registered as a Menber provided that he or they
shall for the time being constitute a dwellingholder.

GENERAL. MEET INGS

9. The Campany shall hold a General Meeting every year and its Annuaf
General Neeting in addition to any other meetings in that year and shali
specify the meeting as such in the notices calling it; and not more than
fifteen months shail elapse between the date of one Annual General Ieeting
of the Company and that of the next. Provided that so long as the Compainy



holds its first Annual General Meeting within eighteen months of ity
incorporation, it need not hold it in the year of its incorporaticn or in
the following year. The Annual General Meeting shall be held at such timi
and place as the Directors shal! appoint.

10. All General Meetings other than Annual General Meetings shaill b
cal led Extraordinary General Meetings.

11. The Directors may whenever they think fit, convene am
Extraordinary General Meeting and Extraordinary General Meetings shall alsy
be convened on stch requisition or, in default, may be convened by such
requisitionists, as provided by Section 368 of the Act. If at any time
there are not within the United Kingdomn sufficient Directors capable of
acting tv form a quorum, any Director or any two Members of the Company may
convene an Exiraordinary Meeting in the same manner as nearly as possibli
as that in which meetings may be convened by the Directors.

12. An Annual Ceneral Meeting and a weeting called for the passing of
a Speuial Resolution shall be called by twent¥-one days notice in writing
at the least, and a meeting of ‘he Company other than an Annual Genera

Meeting or a meeting for the pascing of a Special Resojution shall be
called by fourtzen days notice in writing at the least. The notice shall
be exclusivae of the day on which it is served or deemed to be served and of
the day for which it is given and shall specify the place, the day and thg
hour of meeting and, in case of special business, the general nature of
that business and shall be given, in manner hereinaftor mentioned, or in
such other manner, if any, as may be prescribed by the Company in General
Meeting, to such persons as are, under the Articles of the Company,
entitled to receive such notices from the Company.

Provided that a meeting of the Company shall, notwithstanding that it iu
called by shorter notice than that specified in this Article, be deemed tu
have been duly called if it is so agreed:-

(a) _in the case of a meeting called as the Annual General Meeting by
all the Members zntitled to attend and vote thereat; and

(b) in the case of any other meetings by a majority in number of thg
Members having a right to attend and vote al the meeting, being a majority
tcgether representin? not less than 95 per cent of the total voting rights
at that meeting of all the iembers.

13. The accidental omission to give notice of a meeting to, or the
nor-receipt  of  the notice of meeting by, any person entitled to receive
notice shal!l not invalidate proceedings at that meeting.

PROCEED INGS AT GENERAL. MEETINGS

14. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of the consideration of the accounts,
balance sheet, and the reports of the Directors and Auditors, the election
of Directors in the place of those retiring and the anpointment of, and tha
fixing of the remuneration, of the Auditors.

15. No business shall be transacted at anK General Meeting unless &
guorum of the Members is present at the time when the meeting proceeds tw
business; save as herein otherwise provided, two Members present in person
or by proxy shall be a quorum.
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16, {f within half ap hour from the time appointed for the meeting a
uorum is not present, the meeting, if convened Uﬁon the requisition of
enbers, shall be dissolved; in any other case it shall stand adjourned to

the same day in the next week, at the same time and place, or to such other

day and at such other time and place as the Directors may determine.

17. The chairman, if any, of the Board of Directors shall preside as
chairman at every General Meetinﬁ of the Company, or if there is no
chairman for the time being, or if he shall not be present within fifteen
minutes after the time appointed for the holding of the meeting or is
unwilling to act, the Members present shall elect some other Director to be
chairman of the meeiing. If at any meeting no Directer is willing te act
as chairman or if ne Director is present within fifteen minutes after the
time appointed for holding the meeting the Members present shall choose cne
of their number to be chalrman of the meeting.

18. The chairman may, with the consent of any meeting at which a
quorum is present (and shall if so directed by the meeting), adjourn the
meeting from time fo time and from place to place, but no business shal! be
transacted at any adjourned meeting other than the business left unfinished
at  the meeting from which the adjournment took place. When 2 meeting is
edjourned for thirty days or more riotice of the adjourned meeting shal{ %e
given as in the case of an originzl meeting. Save as aforesaid it shall
not be necessary to give any notice of an adjourrmant of the business to be
transacted at an adjourned meeting.

19. At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands, unless a poil is (before or on the
declaration of the result of the thow of hands) demanded:-

(a) by the chairman; or
(b) by at least two Members present in person or by proxy; or
(c) by any Member or Members present in person or by proxy and

representing not less than one tenth of the total voting right of all the
Members having the right to vote at the meeting.

Unless & poll be so demanded a declaration by the chairman that a
resolution has on a show of hands been carried or carried unanimously or b

a particular majority or lost and an entry to that effect in the boo

containing the minutes of proceedings of the Company shall be conclusive
evidence of the fact without preof of the number or ?;oportion of the votes
recorded in favour of or against such resolution. e demand for a poll
may be withdraws.

20. Except as provided in Article 22 if a poll is duly demanded it
shall be taken in such manner as the chairman directs, and the results of
the pcll shall be deemed to be a resolution of the meeting at which the
poll was demanded.

21. In the case of an equality of votes, whether on a show of hands or
on a polt, the chairman of the meeting at which the show of hands takes
place or at which the pol! is demanded, shall be entitied to a szcond or
casting vete.

22. A poll demanded on the election of a chairman, or on a question of
adjournment shall be taken forthwith. A pol! demanded on any other
question shall be taken at such time as the chairman of the meeting



direcls, and any business other than that upon which a poil has been

demanded may be proceeded with pending the taking of the poll.

23. Subject to the provisions of the Act, a resolution in writing
signed by all the Members for the time being entitled to receive notice of
and to attend and vote at Gereral Meetings shall be as valid and effective
#s I the same had been passed at a General Meeting of the Company duly
convened and heid. :

VOTES OF MEMBERS

24, Subject as herein otherwise provided, every Member present in
person or by prozy shall have one vote. Within six months after all the
dwel lingholders having become Members the said first Directors shall
appoint  at least two dwellirgholders as Directors in their place and the
said first Directors shal!l thereafter cease to be Directors.

25, On =z show of Jiands or on a poli, votes may be ?iven either
personally or by proxy. The instrument appointing a proxy shall be deemed
to confer authority to demand or join in demanding a poll.

26, The instrument appointing a proxy shall be in writing under the

hand of the appointor or of his attorney duly authorised in writing. A
proxy need not Be a Member of the Company.

27. A vote given in accordance with the terms of any instrument of
proxy shall be valid notwithstanding the previous death of the principal or
revecation of the proxy, provided that ne intimation in writing of such
death or revocation shall have been received by the Company at its
registered office before the commencement of the meeting or an "adjourned
meeting at which the proxy is used.

DIRECTORS

28, Until otherwise determined by the Cempany in Genera! Meeting, the
number of Diractors shall not be less than two and there shali "be no
maximum number of Directors.

29, The first Directors shall be the persons named in the Statement
delivered under Section 10 of the Act.

30. The Directors may from tiwe to time and at any time appoint any
Member of the Company as a Director either to fill a casual vacancy or as
en additional Director. Any Member so appointed shatl retain his affice
onlyi until the next Annual Ceneral Meeting and shal! then be eligible for
re-election.

31. No person w#ho is not a Member of the Company shall in any
circumstances be eligible to hold office as a Director.

BORROWING
32. The Directors may exercise all the powers of the Company to bo:row

money and to mortgage or chargé its property, or any part thereof, and 1o
issuz debentures, deoenture stock and other securities, whether outright or
as security for any debt liability or obligation of the Company.
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POWERS AND DUTIES OF THE DIRECTORS

33. The business of the Compeny shall be managed by the Directors whe
may exercise all such powers of tne Company as are not by the Act or other
legislation applicable to the Company or by these Articles, required to be
exercised by the Company in Ceneral Meeting, subject nevertheless to the
provisions of the Act, such other legislation or these Articles and to such
regulations, beinﬁ not inconsistent with the aforesaid provisions, as may
be prescribed by the Company in General Meeting; but no regulation made by
the CompanK in General Meeting shall invalidate any prior act of the
Rirectors which would have been valid if that reguiation had not been made,

34. The Directors shall have ﬁower from tine to time to appoint one of
their numberr to be Chairman of the Board of Directors and determine the
period for which he is to hold office.

35, The Directors shali cause minutes to be made in books provided for
the purpose:-

(a) of all appointments of officers made by the Directors:

(b) of the names of the Directors present at each meeting of the

Directors and of any committee of the Directors;

(c) of all resolutions and proceedings at all meetings of the Company,
and of the Directors, and of committees of Directors.

36. The Directors shall have power from time to time 1o adopt and maks
alter or revoke bve-laws for the regulations of the Company provided such
bye-laws are not repugnant to the Memorandum or Articles of Association.
Any resolution of the Directors for the adoption, making, alteration or
revocation of such bye-laws shall be subject to confirmation by Speciatl
Resolution of the Company at the next Annua! General Meeting and, if it be
not so confirmed, shall cease to have effect at the conciusion of that
meeting. ~All such bye~iaws for the time being in force shall be binding
upon all Members until the sam: shall cease to have effect as hereinbefore
provided or shall be varied or satisfied by a Sgecial Resolution of the
Company.  No Member shall be absolved from such ye-laws by reason of his
not having received a copy of the same, or if any alterations or additions
thereto, or having otherwise no notice of them.

37. The Directors for the time being may act notwithstanding any
vacancy in their body; provided always that, if the Directors shall at any
time be or be reduced in number to less than the minimum prescribed by or
In accordance with these Articles it shall be fawful for them to act for
the purgose of filling up vacancies in their body, or summoning a General
Meeting but not for any other purpose.

DISQUALIFICATION OF DIRECTORS
38. The office of Director shall be vacated if a Director:-

{a} has a receiving order made against him or he makes any arrangement
or composition with his creditors;

(b) becomes incapable by reason of mental disorder, illness or injury
of managing and administering his property and affairs;

{c} cezases to be a Member of the Company;
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{(d) by notice in writing to the Company resigns his office;

(e) ceases to hold office by veason of any order made underr  Sections
295 to 299 inclusive of the Act;

t4) is removed from office by a resolution passed pursuant to Section
303 of the Act.

ROTATION OF DIRECTORS

39. At the first Annual General Meeting of the Companm alt the
Directors shall retire from office and at the Annua! General Meeting in
every subsequent year one third of the Directors for the time being or, if
the 'number of Directors is not three or any multi e of three the number
nearest one third shall retire from office, but shall be eligible for re~
election. The Directors to retire shall be those who have been tongest in
office since their last appointment or election, but as between Directors
of equal saniority those to retire shall (unless they otherwise agree

petween themselves) be determined by lot.

40, No person not being a retiring Director shall be eligible for
election as Director at any General Meeting unless, not less than three nor
more than twenty-one days before the day appointed for the meeting, there
shall have been given to the secretary notice in writing by some Member
duly qualified to be present and vote at the meetin? for which such notice
is ‘given, of his intention to propose such Eerson or etection, and also
notice in writing signed by that person, of his willingness to be elected.

41. Tha Company may by Extraordinary Resoiution remove any Director
before the expiration of his period of office and may at an Ordinary
Resoiution appoint another Member as Director in his stead.

PROCEED{NGS OF THE DIRECTORS

42. The Directors may meet together for the dis atch of business,
adjourn and otherwise regulate their meetings as 1t eg think fit and
determine the quorum necessacy for the transaction of business. Unless
otherwise determined two shall be a quorum. Questions arising at any
meeting shall be decided by a majority of votes. in the case of an
equat ity of votes the chairman of a meeting shal! have a second or casting

vote.

43, A Director may, and on the request of a Director the Secretary
shall, at any time, summon a meeting of the Directors by notice served upbr
the several Directors. A Director who is absent fror the United Kingdom

shail not be entitled to notice of meeting.

44, The Chairman for the time beiry of the Directors shall be entitled
to preside at all maetings of the Directors at which he shall be present,
wut | if there be no such Chairman for the lime being or if at any meeting
+be Chairman be not present within five minutes after the time ~appointed
for holding the meeting and wiliinﬁ to preside, the Directors present shoi
cheose one of their nimber to be Chairman of the meeting.

45, The Directors may delegate any of their powers to committees
consisting of such person or persons (whether or not Directors or Mewbers
of the %ompany] as the Directors think fit but so that any comm ttee
consisting of less than three persons shal| consist only of Directors and
any other committee shall consist of Directors to the extent of at least
two thirds of its number. Any comnittee so formed shall conform 1to any
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regulations 1imposed on it by the Directors and shall be subjest szt afi
times to the controf of the Directors. The meatings and proceedings of any
such committes shall be governed by the provisicns of these Artjcies fof
regulating the mectings and proceedinﬁs of the Directors so Tur zs
applicable and so far as the same shall not be superseded By ahy
reguiations made by the Directors as aforesaid.

6. All acts bona fide done by any meeting of the Directors or of any
committee set up by the Directors or bK any person acting as a Director or
Member of any committee, shall, notwithstanding it be afterwards digesvared
that there was some defect in the appointment or continuance T office of
any such Director or person acting as aforesaid or that they or any of tham
were disqualified be as valid as if svery such person "had been duly
appointed or had duly continued in office and was qualified to ke 5
Director or Member of the committee.
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47. A resolution in writing signed by a!l the Directors for the tipe
being or of any committee set up by the Directors who are duly entitled to
receive notice of a meeting of the Directors or such comnittee shall bs =g
valid and effectual as if it had been passed at a meeting of the Dirsctors
or such comnmittee respectively duly convened and constituted.

SECRETARY

8. Subject to section 10(5) of the Act, the secretary shail be
appointed by the Directors for such term and remuneratior: and upory  such
conditions as th$% may t'.nk fit, and any secretary so appointed migy e
removed by them. e Directors may from time to time by resolution appoint
an assistant or deputy secretarg, and any person so appointed may act in
place of the secretary if there be no secretary capable of acting.
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THE SEAL

49, (i) The seal shall not be affixed to any instrument except

the authority of a resolution of the Directors or of a comnittes of
Directors authorised by the Directors on their behalf, and subject as
hereinafter mentioned every instrument to which the seal shal| be ' affived
be signed by a Director and shall be countersigned by the secretary or by a
second Director or by some other person appointed by the Directors ag  an
Authorised Siar .ory for that purpose.

(ii} Notwithstanding the provisions of sub-clause (i) hereof
any lease of a dweliing to which the sea! shall be affixed shall be signed
by a Director or by some other person appointed by the Directors s #n
Author ised Signatorz for that purpose and no counter-signature shail be
required for any such |ease.

ACCOUNT3S

50. The Directors shali cause accounting records to bhe kept  in
accordance with Section 221 of the fct, or other legislation fur the %
being applicable to the Company.

51. The accounting records shall be kept at the registered office of
the Company or, subject to Section 222 of the Act, at “such other plage
or places as the Directors think fit, and shall always be open 1o ‘the
inspection of the officers of the Company.

52. The books of account shall be open to the inspection of zay Nenber
of the Company on reasonable notice.
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53. At the Annual General Meeting in every year the Directars glall
lay before the Company an income and expenditure account for the pariod 1o
the last preceding account (or in the case of the first accounts sites 1the
incorporation of the Company made up to a date not more than fowr iigiths
before such meeting) together with a balance sheet made up as at e  zajie
date. Every such balance sheet shall be accompanied bg report of the
Directors and the Auditors and copies of such account, balance sghent wnd
reports and of any other documents required bv law to be awmpuswied o
attached thereto or to accompany the same shall not less than 21 ellenr days
before the date of the meeting be sent to the Auditors and to a&ff oilhw
persons entitled to receive notices of Gerneral Meetings in the wmmiwigr In
which notices are hereinafter direcied to be served. The Auditor®s rapert
shail be open to inspection and be read before the meeting as reyuivud by
Section 236 of the Act.

AUDIT

54, Once at least in every year the accounts of the Company sfall he
examined and the correctness of the income and expenditure acratiih and

Raégnce sheet ascertained by one or more properly qualified Awditor o
uditors.

55. Auditors shall be appointed and their duties regwinted in
accordance with the Act.

NOTICES
56. A notice may be given by the Company to any Member or to duy oihwr

parson on whom notices are to be served pursuant to these Articles " either
personal ly or by sending it by post to him or to his registered addroys, o
(if he has no registered address within the United Kingdom) to thg stidrugs,
if any, in the United Kingdom supp!ied by him to the Company for {he giving
of notices to him. Where a notice is sent by post, service of the notice
shall be deemed to be effected by properly addressing, pre-puging Al
posting a letter containing the notice, and to have been effected in the
case of a notice of a meeting at the expiration of 24 hours afbw the
letter containing the same is pested, and in any other case at tha Timg at
which the letter would be delivered in the ordinary course of posi.

57. Notice of every General Meeting shall be given in amy munne:
hereinbefore authorised to:-

(a) every Member except those Members who (having no wwistiie.:]
address within the United Kingdom) have not supplied to the Compuny an
address within the United Kingdom for the giving of notices to tham.

{b) every person beinE a legal personal representative or a Hfigtae in
bankruptcy of a Member or [Liquidator where the Member but for his “maili ur
bankruptcy or liquidation of a Company would be entitled to receitw. noiice
of the meeting.

{c) every person being a Mortgagee rightfully in possessiun of 3
diel I ing whe 5 registered as a Member in accordance with Article & hevaot;
and

(d) the Auditor for the time being of the Company.

No other person shall be entitled to receive notice of thes Gerigral
Meetings.
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COMPANIES FORM No, 224

Notice of accounting reference date
{to be delivered within & months of
Incorparation)

Ploase do not Pursuant to saction 224 of the Companies Act 1885
:"t"'i's‘“"::rgin as inserted by section 3 of the Companies Act 1989 (95 )
11 SEP 199
Ta the Registrar of Companies Company number \
Plgssa complete Address overleaf S e g '
{egibiy, preferabiy ( ) o257 m‘?ﬁ &6 f{

in black tyne, or

bald block -
,e‘:“,ﬂng Name of company
" CRHN G0IC " (DN E) i e ACEAIENT  COmPoNY ()it 1TED
*insert full nama 4 ..
of company .

gives notice that the date on which the company’s accounting refarence period is to be
treated as cdming to an end In each successive year is as shown beglow:

important

The accounting -

rofargnce date {o s m
be entared along-

side should be Day  Month
coempleted as in the (4 1 i
tollowing examples: ' _3: 1,03

8 april
Day Month

I0|5|014| )

30 .June
Bay Month

31 Oecember
Day  Month

+ insery

Diractor,

Secretary,

Administratar, . +

Administrative Sigpe k@ L@ Designation Date _
Receiver or ,cxj-\ N e M A S RerrALL It & &y,
Receiver G N ,

{Scotland) ax

approprisie For official vse

Presentor's pame address and .
reference (if any): DEE. Post soom
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