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Name of company e

*

CHIN@@K (ONE) MANAGEMENT COMPANY LIMITED .

i .ﬁCHAEL JOHN HOPE, signing on behalf of London $.aw Secrétariai‘ Limited -
of 84 Temple Chambers, - e
Temple Avenus, \’
London EC4Y OHP

do solemnly and stnégrely declare that | am a person named as secretary of the company in the slatement

delivered to the regist;ar under section 10{2) and that all the requirements of the above Act in respect of

the registration of the above company and of matters precedent and incidental to it have been complied witt
And | make this solemn declaration conscientiously believing the same to be true and by vifue of the /
provisions of the Statutory Declarations Act 1835 '

Declared at Temple Chambers, Declarant to sign below
Temple Avenue,
in the City of London. mo“ol/k
the_gnd___ . dayof _danuary =

One thousand nine hundred and nine‘tk_‘ one

/wg . e -)h p- ]
before me

. e

A Commissioner for Oaths/
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Presentors name address and
reference (if any): 4507 % For official use
New Companies Section Post rcom

The Letidon Law Agency Limited
84 Temple Chambers,

Templd Avonue,

Londor, EC4Y OHP

Telephone: 071-353 9471

Tolox: 23553

i L] L]
The Londﬂn Law Agencv lelted Company Registration Agents, Printers and Publihery
s ar = PUANBERG TEMPLE AVENUE, LONDON EC4Y OHP  Tel: 071-353 9471 (10 lines)
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T o o Statement of first dil‘eﬁt@l’ﬁ ﬁlﬁd
- secretary andintended situation
This form should be completed In biack, ‘ Gf l‘egistered ngﬁ
céq 35 7306 l | For official use TF 71
Company name (infull) | - . CHINOOK {ONE) MANAGEMENT COMPANY LIMITED

Registered office of the company on . )
incorporation, RO i 84 Temple Chambers

Temple Avenue
Posttown  London
Cou'nty/Region,,  —

Postcode ECAY OHP

If the memorandum is dielivered by an
agent for the subscribers of the
memarandum mark ‘X’ in the box X
opposite and give the agent’s name

and address.

Name The London Law Agency Limited

RA 84 Temple Chambers

Temple Avenue
Posttown  London
County/Region —

Postcode  EC4Y OHP

Number of continuation sheets attached

To whom should Companies House _ L
direct any enquiriss about the The Lohdon Law Agency Limited
information shown in this form?
84 Temple Chambers

Temple Avenue, London Postcode  ECAY OHP

Telephone 071-353 9471 OurRef: 2597
Page 1 L _
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Address

Business occupation

Other directorships

* Voluntary details
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cS tondoan Lay Secrepns! Limited

4D 84 Temple Chambers
Temple Avenue

Posttown  Londorn

Cm mmbemm e e AMS e o

-County/Region ~ ——

Postcode  EC4Y QHP Country England
] consent 1o act as gecretary of the company named on page |

Signed ) ‘ T :
(Authorised é ; - 4
Signatory) Date 1st December 1990
€D} - Lonldon Law Services Limited-

t;n] v 84 Temple Chambers,

 Temple Avenue
Poist town «eLondon
County/Ragion —

Postcode  ECAYOHP  country England

English
Nationality |NA| Registered

[6; Limited Company

[OD None

T

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

Signsd ) T EQG{“"%
{Authorised e
Signatory) Date 1st December 1990

——

Agents for and on behalf of the Compariy
The London Law Ageney Limited

{Authorised
i @’,2}3@?@3’ Signatory)

Sighaturia of agent c':}lbehhlf Mﬁswﬁg‘s Da?e ist De‘cembfz? 199(]77
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THE COMPANIES ACT 1985 \ Eoirsfan

THE COMPANIES ACT 1989

me—y.

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF

CHINOOK (ONE) MANAGEMENT COMPANY LIMITED

1. The name of the Company is "CHINOOK (ONE) MANAGEMENT CUNPANY .
L.IMITED". .

2. The registered office of the Company will be situate in England

and Wales,

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

(a) (i} To acguire any leasehold or freehold property and in

particutar "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 members of the Company (hereinafter
cnlled "the dwellingholders").

(ii) To manage and administer the Development and any other
land, 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 outgoinﬁs, 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 into such deeds containing such
covenants, provisions and conditions as may be requisite to secure to the
dweilingholders the full enjoyment of the residential units comprised in
the Development and to provide for the mintenance 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.

Prosanled bl vis ‘j i
THE LONDON LAW AGENCY LTD.
TEMPLE CHAMBERS,
TEMPLE AVENUE,
LONDON ECAY 0HP




b) To carry on any other trade or business whatever which can be in
the copinion of “the Board of Directors be advantagecusly carried on in
connection with or anciifary to zny of the businesses oF the Company.

(e) To purchase or by any other means acquire and take optlens over.
any property whatever, and any rights or privileges of zny king over of in
respect of any property. |

(d) To improve, manage, copstruct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, disposa of, turn %0 account,
grant licences, options, rights and privileges . in respect of, or otherwise
deal with ali or any part of the property and rights of the Company.

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

{f) To fend and advance 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 loar upon such terms as the Company may approve
and to secure or guarantee the payment of any sums of money or the
ﬁerformance of any obligation by any company, firm or person including any’
elding company, subsidiary or fellow su sidiary company in any manner,

(ﬁ) To borrow atid raise money in such manner as the ‘Company shail
think fit and to secure the repayment of any money borrowsd, raised or
owing by mortgage, charge, standard security, lien or other sécurity wpon
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, lien
or security to secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding on it.

{h) To draw, make, accept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of Jading,
warrants, debentures, and other negotiable or transferable instruments,

(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 Company'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,
exercise, and comply with any such charters, decrees, rights, privileges,
and concessions.

(j) To pay a'l or any expenses incurred in connestion with the
promotion, formation and incorporation of the Company, or to contract with
any person, firm or company te pay the same.

(k) To give or award pensions, annuities, gratuities, and
superannuation or other aliowances or benefits or charitable aid angd
generally to provide advantages, facilities and services for any persons
who are or have been Directors of, or who are or have heen employed y, or
who are serving or have served the Company, and to the wives, widows,
children and other relatives and dependants of such persons, to make
payments towards insurance, and to set up, establish, support and maintain
superannuation and other funds or schemes (wnether contributory or non-
contributory) for the benefit of any such persons and of their wives,
widows, chinren and other relatives and dependants.



(1) To do all or any of the things er matters afresaid in any part of
the world and either as principals, agents, contracters eor otherxise, and
bT ar through agents, brokers, sub-céntractors or otherwise and ejther
alone or In conjunction with others. -

(m) To do all such other things as mag be deemed Iincidental or
conducive to the attainment of the.Campany's abjects ar any of them,

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest Anterpretation shall be given
thereto, and they shall not, except wHere the context expressiy 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 or the object - or objects

therein specified or the powers :thereby conferred ‘shall be deemed ’

subsidiary or ancillary to the cbjects or powers menticned in any other
-sub-clause, but the Company shall have as full a power to exercise 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 zeparate .companx.
The word "compang“ in this Clause, except where used in referende to .the
- Company, shall be deemed to include any partnership or other body of

persons, whether incorporated or unincorporated and whether domicited in
the United Kingdom or elsewhere. : 2N N

4,
towards the promotion of its cbjects as set forth in this

Association and no portion thereof shall be paid or trans¥irred, directl
Oﬁ,iindirectlﬁ, by way of dividend, bonus or otherwise howsoever by way o
profit, to Members "of the Comﬁany, ﬁrovided that nothing herein shall
prevent any payment in good faitn by the Company:-

i
e

Y :
The income and property of the Company shall be aﬁplied solel

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

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

(c3 of reascnable and proper rent for premises demised or let by any
Member of the Company or any Director; and

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

5. The liability of the Members is limited.

6. Every Member of the Company undertakes to contribute %o the assets
of the Company in 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
contributories among themselves such amount as may be required not
exceeding £1.

emorandum of -



WE, the Subscribers to this Memorandun of Association, nlsh to be formed
into a Company: pursuant to this Memorandun, ,

w)

NANES AND ADDRESSES OF SUBSCRIBERS
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For and on behalf of -
"LONDON LAW SERVICES LIMITED,
Temple Chambers,

Temple Avenue,

o]
o

Cnd

‘London ECHY GHP. = "
M J-Hope 3
S L " = ’

For and on behalf of

LONDON LAW SECRETARIAL LIMITED
Temple Chambers,

Temple Avenue,

London EC4Y OHP.

AN

Dated the 1st day of January, 1991.

Witness to the above Signatures:-

COLIN A LAY,
Temple Chambers,

Temple Avenue,
London EC4Y OHP.



THE COMPAMIES ACT 1935
AND
THE COMPANIES ACT 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

#

* CHINOOK {ONE) MANAGEMENT COMPANY LIMITED

1. In these Articles: ‘ Vo
"the Act" means the Companies Act 1985; S
"the seal" means the Common Seal of the Company;

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

"the United Kingdom" means Great Britain and Northern Irelénd;

"the Development" shall have the meaning assigned to it in the Momorandum
of Association but shall also include any other land or premises for the
time being also owned or managed by the Company;

"dwel ling" means any residential unit comprised in the Deve lopment ;

"dwellingholder" means the person or persons to whom a lease has been
ranted or assigned or who holds the fee simple of a dwelling comprised in
zhe Development and so that whenever two or more persons are for the time
being joint dwellingholders of a dwelling they shall for all the purposes
of tﬁese Articles be deemed to constitute one dwellinghoider.

"month" means calendar month;

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

Expressions referring to writing, shal! unless the contrary intention
appears be construed as including references to printing, 1ithography,

photography and other modes of representing or reproducing words in a
visible form.



Unless the context otherwise requires words or EXﬁfessiqns centained in
these Articies shal| bear the saz= peaning as in the Act or zny  sigtutery
modification thereof in force at the date at which these Artikles become
binding on *he Company.

Any reference herein to the provisions of any Act shall extend to and
fnclude 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 Assoclation. |

. The provisions of Sections 352 and 353 of the Act shall be
observed by the Company and evary Member of the Company shall either sign a
written appljcaticn to become a Member or sign the Register of Members™ on
becoming a Member. {f two or more persons are together a dwellingholder .
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.

MEMBERSHIP

i, The number of Members with which the Company propqses‘ to | be
registered is "sixty" but the Directors may from time to time register an
increase of Members. , . -

5. The Subscribers to the Memorandum of 'Association, together with
the freeholder of the development shall be Members of the Company. 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 nominate 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 Cempany must accept as a Member every person who is
or who shall have become entitled to be admitted as a Member and shal! 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 g
dwellingholder, cease to be a Member six months after the dwell ingholders
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 alohe or Jointly with others, a "legal
estate in any dwelling.

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 dwellingholders legal perscnal 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
shal | for the time being constitute a dwel lingholder.

GENERAL MEETINGS

9 The Company shall hoid a Ceneral Meeting every year and its Annual

General Meeting in addition to any other meetings in that year and shall
specify the meeting as such in the notices calling it; and not more than
fifteen months shall elapse between the date of one Annual Genera! Meeting
of the Company and that of the next. Provided that so long as the Company




holds its first Annual General %Egtingawithiu gichteen months of s
incorporation, it need not hold it in the year of ifs imcerporaticn er in
the~follow¢ng'%ear. The Arnual General Meeting shall be held at such tina
and place as the Directors shall sppoint. :

0, All General Meetirgs other than Annval Ceneral Meetings shall be
called Extraordinary General Mzetings.

1. The Directors may whenever they think fit, convene an
Extraordinary Generai Meetin? and ExtraordinarY Ceneral Meetings shall also
be convened on such requisition or, in default, may be convened by such
requisitionists, as provided by Section 368 of the'Act., If at any time
there are not within the United Kingdom sufficient Directors capable of
acting to form a quorum, any Director or any two Members of the Company may
convene an Extraordinary Meeting in the same manner as nearly as possible
as that in which meetings may be convened by the Directors.

12. An Annual General Meetin? and a meeting called for the passing of
a Special Resolution shall be called by twent¥~one days notice in writin

at the least, and a meeting of the Company other than an Annual Genera

Meeting or a meeting for the passing of a Special Resolution shall be
called by fourteen days notice in writing at the least. The notice shall
be exclusive of the day on which it is served or deemed to be served and of
the day for which it is given and shall specify the place, the day and the
hour of meeting and, in case of special business, the general nature of
that business and shall be given, in manner hereinafter mentioned, or in
such other manner,” if any, as may be prescribed by the Compan¥ in Generat
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
cailed by shorter notice than that specified in this Articie, be deemed to
have been duly called if it is so agreed:-

(a) in the case of u meeting called as the Annuzl 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 95 per cent of the total voting rights
at that meeting of all the Members.

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

PROCEEDINGS AT CENZRAL 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 appointment cf, and the
fixing of the remuneration, of the Auditors.

15. No business shall be transacted at anz Ceneral Meeting unless a
quorum of the Members is present at the time when the meeting proceeds to

business; save s herein otherwise provided, two Members present in person
or by proxy shall be a quorum.




16. , 1f within haif an hour frew the tire zppointed for the geeting a
worum Is not present, the meeting, if convened wvpon the requisition of
Members, shall ke dissolved; in any other ¢rze it s.al! stend adjournsd 1o
the same day in the next week, at the szoe tice and place, or ta such other
day and at such other time and place as the Directers pay determine.

7. The chairman, if any, of the Board of Directors shall presida as
chairman at every General 'Meeting of the Company, or if thers is no
chairman for the time being, or if he shali not ke 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 Direcior to be
chairman” of the meeting. If at any meeting no Director is willin% to act
as chairmap or if no Director is present within fifteen minutes after the
time appointed for holding the meeting the Members present shall choose one
of thelr number to be chairman of the meeting.

18. . The chairman ma{, with the consent of any meeting at which a
quorum {s present (and shall if so directed by the meeting), adjourn the
meeting from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business ieft unfinished
at the meeting from which the adjournment took place. f#hen a meeting is
adjourned for thirty da¥s or more notice of the adjourned meeting shall be
given as in the case of an original meeting. Save as aforesajd it shall
not be necessary to give any notice of an adjourrment of the business to be
transacted at an adjourned meeting.

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

{a) by the chairman; or

{b) by at least two Members present in person or by proxy; or

(c) oy any Member or Members present in person or by prox¥ 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 a poll be so demanded a declaration by the chairman that a
resolution has on a show of hands been carried or carried unanimously or 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 withcut proof of the number or ?goportion of the votes
recorded in favour of or against such resolution. e demand for a poll
may be withdrawn.

20. Except as provided in Article 22 if a poli is duly demanded it
shall be taken in such manner as the chairman directs, and the results of
the poll 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 poll, the chairman of the meeting at which the show of hands takes
place or at which the poll is demanded, shall be entitled to a second or
casting vote.

22. A poll demanded on the elestion 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




directs, and any business other than that ugon which @ poll has been
demanded may be proceeded with pending the taking of the poli.

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

VOTES OF MEMBERS

24, Subject as herein otherwise provided, every Merber present in
person or by proxy shall have ene vote. Within six months after all the
diel lingholders having become Members the said first Directors shall
appoint  at least two dwellingholders as Directars in their place and the
said first Directors shall thereafter cease to be Directors. .

25, On a show of hands or on a poll, votes may be given either -
personally or by proxy. The instrument appointing a proxy shall be deemed
to confer authority to demand or join in demanding a poll.

24, The instrument appointing a proxy shali 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. v

27. A vote giver: in accordance with the terms of any instrument of
proxy shall be valid notwithstanding the previous death of the principal or
revocation of the proxz, provided that no intimation in writing of such
death or revocation shail 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 sieneral Meeting, the
number of Directors shall not be less than two and’. there shall "be no
maximum number of Directors. o/

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

30. The Directors may from time to time and at any time appoint any
Member of the Company as a Director either to fil! a casual vacancy or as
an additional Director. Any Member so appointed shall retain his office
onlyI until the next Annual General Meeting and shal! then be eiigible for
re-election.

31. No person who 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 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 iiability or obligation of the Company.




FOWERS AND DUTICS OF THE BIRECTORS

33. The business of the Company shal} be manzged by the Directors yho
may exercise all such powers of the Corpany as are not by the Act or other
legislation applicable to the Company cr by these Articles, required to be
exercised by the Company in Ceneral Heeting, subject neveriheless to the
provisions of the Act, such other legislaticn or these Articles and 1o such
regulations, being not inconsistent”with the aforesaid provisions, as may
be prescribed by the Company in Ceneral Meeting; hut no veguiatjon made by
the CompanK in General Meeting shall invalidate any prior act of the
Directors which would have been valid if that regulation had st bien wode,

34, The Directors shall have power from time o time to zppzint one of
their number to be Chairman of the Board of Directors and determina the
period for which he is to hold office. i

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

(a) of all appoiniments of officers made by the Directors;

(b) of the names cf the Directers 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 to adopt and make

alter or revoke bye-laws for the regulations of the Company provided such
bye-iaws 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-laws 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 bye-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 lawful for them to act for
the purpose of filling up vacancies in their body, or summonirng a General
Meeting but not for any other purpose. :

DISQUALIFICATICN 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) ceases 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 reason of any order made under Sections
295 to 299 inclusive of the Act;
(f) is removed from office by a resolution passed pursuant to Secticn

303 of the Act.
ROTATION OF DIRECTORS

39. At the first Annual General Meeting of the Companﬁ all the
Directors shall retire from office and at the Annual General eeting In
every subsequent year one third of the Directors for the time being or, if
the "number of Directors is not three or any multiple of three the number
nearest ong third shall retire from office, but shall be eligible for re-
election. The Directors to retire shall be those who have been longest in
office since their last appointment or election, but as between Directors
of equal seniority those to retire shal! (unless they otherwise agree
between themselves) be determined by lot. '

40, No person not being a retiring Director shall be eligible fer -

election as Director at any General Meeting unless, not less than three nor
more than twenty-one days'before the day appeinted for the meeting, there
shali 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 elected.

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 DIRECTORS

42. The Directors may meet together for the disgatch of business,
adjourn and otherwise regulate their meetings as t ey-“think fit 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 of an
equal ity of votes the chairman of a meeting shall 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 upon
the several Directors. A Director who is absent from the United Kingdom
shall not be entitied to notice of meeting.

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 hoiding the meeting and willinﬁ to preside, the Directors present shall
choose one of their number 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 Members
of the Company) as the Directors think fit but so that any commitiee

consisting of less than three persens shal( consist only of Directors and
any other committee shall consist of Directors to the extent of at least
two thirds of its numbar. Any committee so formed shall conform to any




regulations imposed on It by the Directors and shall be subject at all
times to. the coptrol of the Dirsctors, The meetings and ﬁrecead|ngs of any
such committee shall be governed by the praovisiens of these Articles for
regulating the meetings and proceedings of the Directers spo far as
applicable and so far as the same shall not be superseded by any
reguiations made by the Directors as aferesaid, .

hg, All acts bona fide done by any meeting of the Directors or of any
committeo set up by the Directors or by any person acting as a Director or
Member of any committee, shall, rotwithstanding it be afterwards discovered
that there was some defect in the appointment or continuance in office of
any such Director or person acting as aforesaid or that they or any of ther
were ‘disqualified be as wvalid as if every such person "had been duly
appointed or had duly continued in office and was qualified to be a
Director or Member of the committee. :

47, A resolution in writing sioned by all the Directors for the time
bein? or of any committee set up by the Directors who are duly entitled to
receive notice of a meeting of the Directors or such committee shail be as
valid and effectual as If Tt had been pussed at a meeting of the Directors
or such committee respectively duly convened and constituted.

SECRETARY

43, Subjeci to section 10(5) of the Act, the secretary shall be
appointed by the.Directors for such term and remuneration and upon such
conditions as th%z may think fit, and any gecretary so appointed wmay be
removec b{ them. e Directors may from time to time by resolution appoint
‘an assistant or deputy secretary, and any person so appointed may act in
place of the secretary if there be no secretary capable of acting.

THE SEAL

49. (i) The seal shall not be affixed to any instrument except by
the authority of a resolution of the Directors or of a committee of
Directors authorised by the Directors on their behalf, and subject as
hereinafter mentioned every instrument to which the seal shall be. "affixed
be signed by a Director and shall be countersigned by the secretary or by a
second Director or b¥ some other person appointed by the Directors as “an
Authorised Signatory for that purpose.

(ii) Netwithstanding the provisions of sub-clause (i) hereof
any lease of a dwelling to which the seal shall be affixed shall be signed
by a Director or by some other person appointed by the Directors as an
Authorised SignatorK for that purpose and no counter-signature shall be
required for any such lease,.

ACCOUNTS

50. The Directors shall cause accounting records to be kept in
accordance with Section 221 of the Act, or other legislation for the time
being applicable to the Company.

51. The accourting records shall be kept at the registered office 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 the Company.

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



53. At the Annual Ceneral Meeting in every year the Direstors shald
|ay before the Company an income and expenditure account for the perind 1o
the last preceding account (or in the case of the Tirst accounts since the
Incorporation of the Company made up to a date not mare than feur months
before such meeting) together with 3 balance sheet made up as at the same
date, Every such "balance sheet shall be accumpanied bg reports of the
Directors and the Auditors and copies of suych account, balance sheet and
reports and of an¥ other documents required by law to be annexed or
attached thereto or to accompany the same shall not less than 21 clear days
before the date of the meeting be sent to the Auditors and to all other
persons entitled to receive notices of General Meetingﬁ In the manner Jn
which notices are hereinafter directed to be served. e Auditor's report
shal| be open to inspection and be read before the meeting as required by
Section 236 of the Act. ‘ ‘

AUDIT

54. Once at least in every year the accounts of the Company shall be |

examined and the correctness of the income and expenditure account and-

balance sheet ascertained by one or more properly qualified Auditor or
Auditors. >

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

_NOTICES

56. A notice may be given by the Company to any Member or to any other
person 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 address, or
(if he has no registered addiess within the United Kingdom) to the address,
if any, in the United Kingdom supplied by him to the Company for the giving
of notices to him. F¥here a notice is sent by post, service of the rotice
shall be deemed to be effected by preperly addressing, pre-paying and
posting a letter containing the notice, and to have been effected in the
case of a notice of a meeting at the expiration of 24 hours after the
letter containing the same is posted, and in any other case at the time at
which the letter would be delivered in the ordinary course of post.

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

(a) every Member except those Members who (having no registered
address within the United Kingdem) have not supplied to "the Company an
address within the United Kingdom for the giving of notices to thenm.

(b} every person beinE a legal personal representative or a trustee in
bankruptcy of a Member or Liquidator where the Member but for his death or
bankruptey or liquidation of a Company would be entitled to receive notice
of the meeting.

Vi,

(c) every person being a Mortgagee rightfully in possession of a
dwglling who is registered as a Member in accordance with Article 8 hereof:
an :

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

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



'NAMES AND ABDRESSES OF SUESCRIBERS

2l

For and on behalf of
'LONDON LAW SERVICES LIMITED
Temple Chambers,

- lemple Avenue,

London EC4Y QHP.

0 THgpe

—

- For and on behalf of

LONDCN LAW SECRETARIAL LIMITED
Temple Chambers,

Temple. Avenue,

london ECAY OHP.

Dated the 1st day of January, 1991.

Witness to the above Signatures:-

,&'Kﬁ@,

COLIN A LAY,
Temple Chambers,
Temple Avenue,
Loridon ECHY CHP,

o
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

. No. 2573061

| hereby certffy that

CHINOOK (ONE) MANAGEMENT COMPANY LIMITED

is this day incorporated under the Companie;s Act 1985 as

a private comnany and that the Company is limited.

Given under my hand at the Companies Registration Office,
1

7O Lok,

F. A SJOSEPH

Cardiff the 11 JANUARY 1991

ani authorised officer



