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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3970552

The Registrar of Companies for England and Wales hereby certifies that
THE CHILTERN PARTNERSHIP (OFFICE SERVICES) LTD

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 12th April 2000

AT

*NO3970552/*

THE QFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

COMPANIES HOUSE C007




COMPANIES HOUSE

Please complete in typescript, Declaration on application for registration
or in bold black capitals.

-

Company Name infull | "2 | LTERN PARTOBRSH P

DOy Correes eeeoees )
*F012001Jd*

lm@ Came’ Clo

of ELB op rvnq havna, W cd‘l,w\q‘l‘or\ , Oxon Oxf

do solemnly and smcerely declare that | am a ESeherter—angaged.unhe

1 Please delete as appropriate. ~ormeter-of-tbe-campary|[person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the

Companies Act 1985]T and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

Declarant’s signature % —’
g SN

Dectared at | (; H\d‘" Soeck , Weatlici - Ex7505%

the 'r/,; L ‘day of l»qu. (

On ty ,l,, Lo M o A ‘—"'K

0 Please print name. before me ©® g TF = A, = 1/4/\//1//6 >, ‘ B i ) CAS

Date

Signed g \W (14/\/-51 L{’T\A/WWIZJ,V.,

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of MY OEFICE LTD.
the person Companies House should 4 HIGH STREET '
contact if there is any query. VATLINGTON, OXON OX9 5Pf|
S 01491 514342
DX hOHiBer 4345 DX exchange

When you haxe completed and signed the form please send it to the

agy | RecTIPREX 0570 Registrar of Companies at:
COMPANIES HOUSE 05/04/00 Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales
or
Form revised March 1995 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




COMPANIES HOUSE

Please complete in typescript, First directors and secretary and intended situation of
or in bold black capitals. registered office

Notes on completion appear on final page

Company Name infull | v = cricTERL PRETN ERSHI L ]
XF010001HX
Proposed Registered Office \ 4 e <7 REET] J
{PO Box numbers only, are not acceptable)
Posttown | \\yAT () NETo A
County / Region \ O XON l Postcode ‘@ x q S pg]

if the memorandum is delivered by an agent
for the subscriber(s} of the memorandum
mark the box opposite and give the agent's
name and address.

Agent's Name

Address L

Post town

S N R

County / Region Postcode [

Number of continuation sheets attached

Please give the name, address,

telephone number and, if availabie, MY QAEEIECE ey
a DX number and Exchange of 4 HIGH 2T3EET b
the person Companies House shouid WATL; J_CIXON OX95PS
contact if there is any query. ;E; r+ Jf—"ffﬁ Tel
DX number DX exchange
1
When you have completed and signed the form please send it to the
Registrar of Companies at:
ﬁp‘GZTUPEF * 0569 . . .
Q5/0A/00 Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
cum?:mes HOUSE for companies registered in England and Wales
or
Form 1evised March 1995 " Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh



Notes

1.

Show for an individual the full
forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition tc the
forename(s) and surmame and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation of
Scottish firm give the registered
or principal office,

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

2. Directors known by ancther
description:

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

3. Directors details:

- Show for each individual
director the director’'s date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4. Other directorships;

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

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

- another wholly owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company’s number and the full
name of the director.

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors.
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF ,
003308%
THE CHILTERN PARTNERSHIP(OFFICE SERVICES)LTD (11} 391

The name of the Company is The Chiltern Partnership(Ofﬁce Services)
Ltd.

The Registered Office of the Company is situated in
England and Wales.

The objects for which the Company is established are:-

To carry on business as a general commercial Company.

aj) To carry on any trade or business whatsoever, and

b) To do all such things as are incidental or conducive to the carrying
on of any trade or business by it.

The liability of the members is limited.

The Company’s share capital is £10,000 divided into 10,000 shares of
£1.




We the subscribers to this Memorandum of Association, wish to be
formed into a Company pursuant to this Memorandum; and we agree to
take the number of shares shown opposite our respective names.

Name

& Addresses of Subscribers Number of shares taken

by each subscriber

Penelope Esmé Cale

23 Spring Lane ONE
Watlington %\J\

Oxon OX9 5QN

Director

Brian John Laurence Cole _

23 Spring Lane S

Watlington ONE
Oxen

OX2 5QN

Company Secretary

Total Shares Taken TWO

Date: Ili- L~ 200 O
Witness to the above signatures:

Mrs Janet Mouland ;o N

The Gardener's Cottage CXE\K o\‘\( =
Watlington Park :

Watlington

Oxon OX9 5HH




THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

THE CHILTERN PARTNERSHIP(OFFICE SERVICES)LTD

PRELIMINARY

1a)

b)

The Reguiations contained in Table A in the Schedule to the Companies
(Table A to F) Regulations 1985 (such Table being hereinafter called
“Table A”) shall apply to the Company save insofar as they are excluded
or varied hereby and such Regulations (save as so excluded or varied)
and the Articles hereinafter contained shall be the Regulations of the
Company.

In these Articles the expression “the Act” means the Companies Act
1985, but so that any reference in these Articles to any provision of the
Act shall be deemed to include a reference to any statutory modification
or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2a)

Shares which are comprised in the authorised share capital with which
the Company is incorporated shall be under control of the Directors who
may (subject to Section 80 of the Act and to paragraph (d) below) allot,
grant options over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit.

All shares which are not comprised in the authorised share capital with
which the Company is incorporated and which the Directors propose to
issue shall first be offered to the Members in proportion as nearly as may
be to the number of the existing shares held by them respectively unless
the Company in General Meeting shall by Special Resolution otherwise
direct. The offer shall be made by notice specifying the number of shares
offered, and limiting a period (not being less than fourteen days) within
which the offer, if not accepted, will be deemed to be declined. After the
expiration of that period, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within the
said period, accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited by a like
period as the original offer. Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being offered as




d)

aforesaid except by way of fractions and any shares released from the
provisions of this Articie by any such Special Resolution as
aforesaid shall be under the control of the Directors, who may allot,
grant options over or otherwise dispose of the same to such persons,
on such terms, and in such manner as they think fit, provided that, in the
case of shares not accepted as aforesaid, such shares shall not be
disposed of on terms which are more favourable to the subscribers
therefore than the terms on which they were offered to the Members.
The foregoing provisions of this paragraph (b) shall have effect subject
to Section 80 of the Act.

In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to
(6) (inclusive) of the Act shall not apply to the Company.

The Directors are generally and unconditionally authorised for the
purpose of Section 80 of the Act, to exercise any power of the
Company to alot and grant rights to subscribe for or convert securities
into shares of the Company up to the amount of the authorised share
capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporation and the
Directors may, after that period, allot any shares or grant any such
rights under this authority in pursuance of an offer or agreement so to do
made by the Company within that period. The authority hereby given
may at any tine (subject to the said Section 80) be renewed, revoked
or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3.

The lien conferred by Clause 8 in Table A shall attach also to fully paid-
up shares, and the Company shall also have a first and paramount lien
on all shares, whether fully paid or not, standing registered in the name
of any person indebted or under liability to the Company, whether he
shall be the sole registered older thereof or shall be one of two or
more joint holders, for ali monies recently payable by him or his estate
to the Company. Clause 8 in Table A shall be modified
accordingly.

The liability of any Member in default in respect of a call shall be
increased by he addition at the end of the first sentence of Clause 18
in Table A of the words "and all expenses that may have been incurred
by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5a)

A notice convening a General Meeting shall be required 1o specify the
general nature of the business to be transacted only in the case of
special business and Clause 38 in Table A shall be modified
accordingly.




b)

6 a)

b}

c)

Al 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 declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
Directors and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

Every notice convening a General Meeting shall comply with the
provisions of Section 372 (3) of the Act as to giving information fo
Members in regard to their right to appoint proxies; and notices of and
other communications relating to any General Meeting which any
Member is entitied to receive shall be sent to the Directors and to the
Auditors for the time being of the Company.

Clause 40 in Table A shall be read and construed as if the words "“at the
time when the Meeting proceeds to business" were added at the end of
the first sentence.

If a quorum is not present within half an hour from the time appointed
for a General Meeting the General Meeting 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;
and if at the adjourned General Meeting a quorum is not present within
half an hour from the time appointed therefore such adjourned General
Meeting shall be dissolved.

Clause 41 in Table A shall not apply to the Company.

APPQINTMENT OF DIRECTORS

7 a)

b)

Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and in default
of any such determination there shall be no maximum number of
Directors and the minimum number of Directors shall be One.
Whensoever the minimum number of Directors shall be One, a Sole
Director shall have authority to exercise all the powers and discretions
by Table A and by these Articles expressed to be vested in the
Directors generaily, and Clause 89 in Table A shall be modified
accordingly.

The Directors shall not be required to retire by rotation and Clauses 73
to 80 (inclusive in Table A shall not apply to the Company.




d)

No person shall be appointed a Director at any General Meeting unless
either:-

i) heis recommended by the Directors;
or

i) not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice executed by
a Member qualified to vote at the General Meeting shall have
been given to the Company of the intention to propose that person
for appointment, together with notice executed by that person of
his willingness to be appointed.

Subject to paragraph d) above, the Company may by Ordinary Resolution
in General Meeting appoint any person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director.

The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided
that the appointment does not cause the number of Directors to
exceed any number determined in accordance with paragraph b)
above as the maximum number of Directors and for the time being in
force.

BORROWING POWERS

8)

The Directors may exercise all the powers of the Company to borrow
money without limit as to amount and upon such terms and in such
manner as they think fit, and subject (in the case of any security
convertible into shares) to Section 80 of the Actto grant any mortgage,
charge or standard security over its undertakings, property and
uncalled capital, or any part thereof, and t{o issue debentures,
debenture stock, and other securities whether outright or as security
for any debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9a)

An alternate Director shall not be entitted as such to receive any
remuneration from the Company, save that he may be paid by the
Company such part (if any) of the remuneration otherwise payable to
his appointer as such appointer may by notice in wrting to the
Company from time to time direct, and the first sentence of Clause 66
in Table A shall be modified accordingly.

A Director, or any such person as is mentioned in Clause 65 in Table
A, may act as an alternate Director to represent more than one
Director, and an alternate Director shall be entitled at any meeting of
the Directors or of any committee of the Directors to one vote for every
Director whom he represents in addition to his own vote (if any) as a




Director, but he shall count as only one for the purpose of determining
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by
reason of illness or injury of managing and administering his property
and affairs, and Clause 81 in Table A shall be modified accordingiy.

GRATUITIES AND PENSIONS

11 a) The Directors may exercise the powers of the Company conferred by
Clause 3 (b) of the Memorandum of Association of the Company and
shall be entitled to retain any benefits received by them or any of them
by reason of the exercise of any such powers.

b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

12 a) A Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding that
it in any way concerns or relates to a matter in which he has, directly
or indirectly, any kind of interest whatsoever, and if he shall vote on
any such resolution as aforesaid his vote shail be counted; and in
relation to any such resolution as aforesaid he shall (whether or not he
shall vote on the same) be taken into account in calculating the
quorum present at the meeting.

b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
INDEMNITY

13 a) Every Director or other officer of the Company shall be indemnified out
of the assets of the Company against all losses or liabilities which he
may sustain or incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgement
is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act in which
relief is granted to him by the Court, and no Director or other officer
shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of his
office or in relation thereto. But this Article shall only have effect
insofar as its provisions are not avoided by Section 310 of the Act.

b) Clause 118 in Table A shall not apply to the Company.




TRANSFER OF SHARES

14.  The Directors may, in their absolute discretion and without assigning any

reason therefore, decline to register the transfer of a share, whether or

not it is a fully paid share, and the first sentence of Clause 24 in Table
A shall not apply to the Company.




Name and Addresses of Subscribers

Penelope Esme Cole

23 Spring Lane
Watlington
Oxon

OX9 5QN

Director

Brian John Laurence Cole

23 Spring Lane Vi
Watlington

Oxon //
OX9 5QN

Company Secretary

Date: - L - Zooo

Witness to the above signatures -

o

/)

Mrs Janet Mouland %ﬂu .
The Gardener's Cottage

Watlington Park

Watlington

Oxon OX9 5HH




