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THE COMPANIES ACT 1985 <I "'*"'¥\
J

COMPANY LIMITED BY 5~ARI!S
I

I

MEMORANDUM OF ASSOCDATI<DN

,u I
The Company's name is ST JAMES PARK (LONG DITTON) ES

!
i

The Company's registered office is to be situated in England kd \Valet:

I
I
,

The Company's objectS are:-. I

I .1 i(a)(i) On behalf of the owners and occupiers of the dwel1ing~ous 5 and flats at St James Park. Long
Ditton. Surrey ("the Estate") to undertake the mariage~ent administration. repair. renewal.

decoration. cleaning. ownership. maintenance andlu·p kf.ep ,f the Estate Manager's Land as
defined in the transfers and leases to be made or e6uer b the owner of the Estate to the

members of the Company and in connection ther;+ith f,0e gage and employ such servantS.
agents. builders. engineers and other persons and to pa th 'rates taxes and all other outgoings in
relation to the areas of the Estatetto be managed by the Co "any and to keep the Estate insured

and pay all premiums in· respect thereof. I

To carry on the business of proprietors and manaJers 9f d~'l1inghouses. flats. services. suites.
maisonettes. chambers. hotels. houses. offices an4 oth~r a : mmodation and to let the same on

lease or agreement or otherwise and either fumishr 011 un mished.

To carry on. directly or indirectly, any other tradJ. bU$ine$s!or commercial !lctivity whatSoever

and to carry on business as merchants generally. I

To do anything whatsoev~r which may be consid9~ed +pe~ient to enhance the .value of or renderprofitable any of the property. rights. business orlacti~itie b,f the Company for the time being or
to facilitate the attainment of any other of the objects 9f th Company herein stated or the

business of ,he Compmy gen"oIly or in any respict at t ~o 011such things" are incidental orconducive to the carrying on of any trade or business (it I

To acquire by any means and in any manner whatloev~r cu!i property or asset of any kind iwhatever and any rights. privileges and interests of any ki4d in or over any form of property 0(-
asset.

1.

2.

3.

(a)(ii)

(b)

(c)

(d)

- of-

ST JAMES PARK CLONGDmON) ESTATl COM,
/'

iNy LIMITED

COMPANY LIMITED.
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(I)

(g)

(h)

(i)

(j)

(k)

To subscribe for. take. underwrite, place. purchas~ or ~cq re by any means whatSOever and to
hold and deal with in ClJ1y. manner any shares (whe~er ~U or partly paid) stock. debentures,
debenture stock. bonds. obligations or other secunties In 0 of any other body corporate,

undenaking. government or 'authority whatsoever.1 and ~o use any of the same to be vested in
or held by nominees or a nominee for and on behalf of Ithe ompany and (subject always to the

lego! restrietions and requirements for the ,ime he;\,g arli ahle) 10 purchase any shares or other

securities of the Company. I

To purchase or acquire by exchange or otherwise ~d tp U~enake all or any part of the

goodwill. business. undenaking. propeny. assets and l~abi ities of any person or persons and to

conduct and to develop or wind up and liquidate s~ch busi ess and to purchase and take steps for

the acquisition of existing and new licences in cotectlon ith any such business.
To apply for. register. renew. purchase or otherw;se ac:qui e and protect any patents. patent

rights. design protection, brevets d'invention. licqncesl co cessions. trade marks, service marks
and the like, conferring any exclusive or non-exc~usivf or limited right to use or any secretor
other information as to any invention or secret process: wh ch may seem capable of being used for
any of the purposes of the Company, or the acquifition of which may seem calculated directly or
indirectly to benefit the Company and to use, exefise! de elop or grant licences in respect of or
otherwise turn to account of the propeny. rights or info ion so acquired and to expend money

in experimenting upon and testing and improvingl or s~eki g to improve any patents. inventions,

secret processes or rights which the Company ma~ ac1uir or propose to acquire.
To ,purchase. take in exchange or on lease. rent J hire. 0 cupy or otherwise acquire. whether for

investment or resale. any lands. manufactories. ~arehpus s. mills. depots. shops. offices.

dwellings and other buildings and premises. mac~inerr' lant and stock-in-trade, mines. mineral
ri~~. privileges, e.asements. lice~ces or other rifhts pr I terests in or with respect to any land.
bUlldmgs and prenuses 01 otherwise for the purp?ses pf e Company and as to any purchase of
land or buildings either in consideration of a gross sur a of a reontcharge or partly in one way
and partly in the other. or for any other conslder~tion' an to grant and create in perpetuity or
for a term of years only, rent charges or gr~und re~tsrou.t of any part of the Company's real or
leasehold propeny and to sell any propeny In conslderatl n wholly or partly of a rent charge or

ground rent and to sell, mongage, redeem or ot~erwite d at with any such rents.I '
To improve. manage, repair. renew, constmct. develop. semble, let on lease, hire out. sell,
charge, dispose of, turn to account. grant licencJs. cdnce sions. options. interests. rights and

privileges over or in respect of and otherwise de~ wifh t e wh~le or any part or parts of the
property. assets and undenaking of the Company. (and i the case of any land at any time held
by the Company without limitation to the foregding t6 d velop the same m particular by selling,

leasing or otherwise disposing of the same by laying but d preparing the same for buildingpurposes and by pulling down 'bUildings and to 4rainr pa e and build upon or otherwise extend

or improve all or any part of the same). I

To sell. exchange, lease. surrender. accept surrdnder~ of leases and mortgage, charge, dispose of,
turn to account or otherwise deal with or grant ~ghtS ov r or in respect of. for any purpose

whatsoever. all or any part of the propeny and right10f he Company and for any consideration

of any kind (or for no consideration if such be dJtPej'lem " .'
To promote any company or companies for any Ipurpose hich is or includes the acquisition by

purchase. exchange or otherwise. of all or any ~f th~ un enaking. property and liabilities of the
Company. or for any other purpose which may see~ dir ctly or indirectly calculated to benefit
the Company. and to subscribe for. place. undetwrit~. 0 otherwise acquire or procure the issue

of any securities of any such company. i



," ~m)'~

(n)

(0)

(p)

(q)

(r)

(s)

(t)

(u)

To """"ge. lioance. cootrol. co-ordinat::md :USlSl ~oan~ w Y,. whemer ~onc or.jo~y with
;my other o~ others. any, ~dy corporate m whl~h thi Co~~ . ~ has any d~rect or md1rect interest
;md to provIde to ;my such body corporate servIces and facllt les of any kmd whatsoever and

make such ammgemems with or io respee[ of such bl.ty r rate. its business and activiti•• as
may seem expedient. l
To enter into pannership or into any arrangement fo. sharn ~rofits. union of interests,
co-operation. joint venture. reciprocal concession o~ othi.rwi e with any person or company
carrying on or engaged in any business or transactioJ1 whIch ~e Company is authoriscd to carry

on or engage in or in any business or tr;msaction cagable~f eing conducted so as directly orindirectly to benerit the Company and to lend moner to. u ~tee the COntracts of or otherwiseassist or subsidise any such person or company, an~:to t e r otherwise acquire shares and

securities of any such company and to sell. hold. re1issu~. w tit or without guarantee or otherwisedeal with the same and to give to any person or co~pan~ sp ial rights and privileges in
connection with or control over this Company and ip. Pa11ticuar the right to nominate one or

more Directors of this Company. I I I;

To amalgamate with any other company having objcrts altogether or in part similar to those of

the Company. t I
To sell or otherwise dispose of the undenaking, ass ts ~d p openy of the Company or any partthereof (or such consideration as the Company may think fit apd in particular for shares, partly

or fully p.id-up. debentures. debenture <tock. bond, or j,,!r.!iCS of •• y other comp•• y h•• ingobjects altogether or in part similar to those of the <tom~ant

To 'deal with the monies of the Company not imm~1 iatc~~ riuiredin such manner as may from
time to time be determined. and so that the Comp y shjUl ave Without any Hmitation all the

powers of investment and otherwise: which it woul hav!w r~ it a ~Iatural person absolutely

enutled to the same. I

To lend money. gr~t credit and provide other fin~cial assi ranee. with or without security and

to such persons and on such terms as may seem ex~edi~t. d to guarantee and otherwi~

secure. whether by personal covenant or by mongage, ar e, indemnity or othetwist' in an>'
manner whatsoever (whether or not for consideration) t e p yment of money and the

performance of contracts and obligations of an> ot~er Pfrso I.or persons whatsoever on whatever

terms may be considered expedient and whether orlnot er is any immediately apparent benefitto the Company in so doing.

To render services. assistance and suppon of any k:1nd tp "J' person or body of persons on any

tenns ",d for •• y or 00 conside;"ion"d O!herwif inr-.:!sp"ts "may seem expedient.

To deal in foreign currelJcies in an}' manner;md fo~ an'l purosewhatsoever.To botrow. " •• ive. !okc on deposit 0' otherwise 1ise •• y ~ney. or ob["n •• y other fonn offinancial assistance. for any purpose. in any mannbr arid u on any terms.

To secure the payment of money and the perform4ce ~f an lobligation or liability whatsoeverwhich the Company may undenake or which may pecore ibding upon it (whether on its own
account or that of another) in such manner as may ~e t~oug t fit and in particular by mongage,
charge. standard security. lien. debenture. debenture st?ck. perpetual or otherwise. charged upon
and deposits of and obligations binding all or any ?f the C mpany's property (both present and
future) including its uncalled capital and to purchase. r~dee '. exchange. vary. extend or payoff

and from time to time re-issue any such securities.1

.~

I'
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(v)·

(w)

._oJ'

(x)

(y)

(z)

(aa)

(bb)

To iSSDCfor such purpose aud on such <ermsas ~I y i>f m ugh, fi, auy sh3ICS.debeouues.lo.,.
stock and other securit.i~ of any kind whatsoever wherer ~rpetual. redeemable. convenible or

otherwise and carrying any rights and provisions IhOUrt ~proPriate.
To remunerate in any manner whatsoever any officers or .ployees of the Company and of any

subsidiary. holding or associate company of the qom~y !ncluding withOUt limitation by any
share or interest in the profits of the Company's ~usiness r. any part thereof or by arnm,gcments

for their acquiring or holding shares or other secUritief. iss ~d by the Company or interests in the
same. or by granting to them commissions. privilbges or ther concessions. and for any such

purpose to enter into any such arrangements whatbver the ompany may think fit (including
without limitation the promotion and assistance id any I er. whether financially, by way of

contribUtions. donations. the payment of premiu1s. Pfovi ion of any guarantee or security for
obligations of the same. or otherwise howsoever!L~r i~ an other manner. any trust. fund,scheme or arrangement for any such purpose and Ito gtf'I1t ~nsions. annuities. gratUities,

superannuation and other allowances. (inCIUding~o"1anc . on death) to any directors. officcrs
or employees or former directors. officers or em loyer' 0 the Company or any company which
at any time is or was a subsidiary or a holding co p~y 0 the Company. or another subsidiary

of a holding company of the Company or otherw,se ~oc cd with the Company or of any
predecessor in business with any of them and to tpe ati ns. connections or dependants of any
such person. arid to other persons whose service ?r se ic S, have directly or indirectly been of

benefit to the Company (or any such holding co~pan~or ubsidiary) or who the Company

considers have any moral claim on the Company r to the r, relations. connections or dependants,

and to establish or support any associations. inS~i tio s. lubs. schools. building and housing

scnemes. funds and trusts. and provide facilities. adv ta es and services which may benefit. and

tO'make payme.nt towards and establish and ope te infu fes. trusts. nn:ds or other
arrangements likely to benefit any such persons r 0tlfrw s~ adnnce Ute Intere-sts of Ute

Company or of its Members and to subscribe. gUFje. end or pay money for any purpose
likely. directly or indirectly, to further the intere$ts 0 rh ~ompany or of its Members.

T . h h' h I I ed' -
o remunerate In any manner w atsoever w IC Fay fee ~xp lent any person. tmn or

eomp"'y tor ",vi= rendered or '0 be rendered [0 mr C mpauy (whemer "",h seme •• relaICto

the issue of any securities of the Company or are of any 0 her kind what!oever).

To give. lend. provide or otherwise make availa~le ~ ~y. "'e~. facilities. " ••k••or
assistance of any kind whatsoeve-r to or for any natio , 9aritable. benevolent. educational.

social. public. general or useful object. and to mhe r jo n in any arrangements or scheme

whatsoever for or in connection with or wholly dr P,IY or the benefit of any such object.

To d"w. make. ,e"pt. endorse. negoti"e. diselm. bfX U,te ~d issue promissory notes. bills of

exchange. bills of lading. warrants. debentures ~d at er egotiable or transferable instruments., "

To pay (directly or indirectly) all or any expense~ incfrre :in connection with the formation.promotion or incorporation of the Company or of anYIoth r company or of or incidental to the
winding-up of any company the whole or part of\the qrop rty whereof is acquired by Ute

Company. or in which the Company may be interestef' d to pay commissions. brok:erages.

fees and other payments for the underwriting. placing se i,ng or guaranteeing the subscription of

any shares or other securities of the Company. I

To distribute among the Members or any class o~ c1asFes~; the Members or any individual
Member of the Company in specie any property ?f th C ~pany or any proceeds of sale.exchange or disposal of any property of the Company bu so that no distribution amounting to a
reduer,nn of "pi,,j be mode. exeept with 'he S,",,'ioJ (if y) forthe time beiog required by I.w.



(ii)

(jj)

(ff)

(hh)

To act as agents. brokers. factors and intennediari~ an~ ref~er any services or assistance and

undertake any activity ~o_oron behalf of any other Ipersbn. '

To undertake and execute any trusts. the undertaking w~er~,f may seem desirable and either

gratuitously or otherwise. I I I:

To adopt such means of making known the Company i~1 b ~nessor products or securing

goodwill as may seem expedient and in pamcular *y a e 'sing in the press. by circulars. by
purchase or exhibition of works of art or interest. by p bli a~ionof books and periodicals and by

granting prizes. rewards and donations and to proJide ton orship. subsidies and assistance ofany kind whether cultural. educational. artistic. teJhnicl. tanCial or otherwise howsoever.

To enter into any arrangements with any governmJnts ~r a r.p.orities.supreme. municipal. local

or otherwise that may seem conducive to the com:1 anY'f 0 '~ts or any of them and to apply for.
promote or obtain any Act of Parliament. charter. ecrcre. r~er. licence. permit. privilege.
certification. registration. franchise. rights. conce ions or ther authorisation of any kind for

assisting or enabling the Company to carry any of ~ts O~jec Sl into effect or for effecting any
modification of the Company's constitution or for My fthe purpose which may seem expedient (

and to carry out. exercise and comply with any of ~e SF 'and to oppose any proceedings orapplications whi~h may seem directly or mdirectlYI ~oprjU ice the Company's interests.

To procure the Company to be registered or rec02Iisedjor ~ granted any fonn of public

aUthorisation in any part of the world.
I

Generally to do anything which a natural person 'ghtjdO.To do all or any of the above things in any part o~the for i and as principals. agents.
contractors. trustees or in any other capacity wh~oev;r d by or through trustees. attorneys,

agents or otherwise and either alone or in conjUnCiiOnjith ;thers.To do ail such things as may be thought incident~ or crnd cive to the attainment of the above

objects or any of them. I:

. ~ I

And it is hereby declared that the word 'company' in thIScl,llJl$es all nbude any partnership or other body

of persons whether incorporated or not incorporated and whe~~r om' \led in the United Kingdom or
elsewhere. and the word 'person' shall include any legal entity as ell as any natural person.

(gg)

(dd)

(cc)'
"

4,

The objects set forth in any sub-clause of thiS clause shall not Ibe r1stri tively construed but the widestinterpretation shall be given thereto and they shall not. except wher Ih :context expressly so requires. be in
any way limited to or restricted by reference to or inference f~om y ther object or objects set forth in such
sub-clause or from the terms of any other su~-clause or by thi n e 0 ~heCompany. None of such
sub-clauses or the object or objects therein specified or the powers the eby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in imy the sub-clause. but the Company shall

have full power to exercise all or any of the powers and to ac~iev or 0,endeavour to achieve all or any ofthe objects conferred by and provided in anyone or more of the s d s b-clauses.

The income and pmpeny whatsoever and wheresoever derivJ of L '~mpany shall he applied solely

towards the promotion of the objects of the Company as here+ setl fo Iiand no part thercof shall be paid or

transferred either directly or indirectly by way of dividend. bc!musfr therwise by way of profit to the
members of the Company but so that nothing herein contained sh~l p ~ent the payment in good faith of
remuneration to any director. officer or servant of the Compahy o~ to ,y member of the Company in return
for services rendered to the Company, I,



The capital of the Company is £2,980.00 divided into 2 .A' otdin

ordinary shares of £10.00 each. I

We. _~h~subscribers to this memorandum of association. wish to be r~rme~ in,d, a company pursuant to thi!.memorandum: and we agree to take the number of shares shown oPIXfsite fur fispective names.

5.

6.

Tho liability of the members is limited.

i'
I

~ of £10.00 each and 296 'B'

Names and addresses of Subscribers

I

I •

Numtier of Shares taken by each Subscnber
!

BR(AN NICHOLAS BANNISTER

76 Bridge Road
Hampton Court
Surrey KT8 9HF

(AN ANTHONY COOK

76 Bridge Road
Hampton Court
Surrey KT8 9HF

I

A'I~rdina.ry share of £10.00

i

11'A'I~rdina.ry share of £10.00

/

Total shares taker.
,

21' A'I~rdinary shares of £10.00

Dated this .23 day of S~ ,,__
I

1998

Witness to the above signarures:-

~~~.................................

· .. ~ ~~~.<Y.. ~~ .
· .. M"'~ .. ~~c.'(" ...•..••.....•.

· •• $.tJ.l..tL, C'/.. .
· .. .It-,... ~ ..•• I:'.r .,
· S ~t t~~ .

Cfupation
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THE COMPANIES ACT 1985 lias ;upen4ed)

COMPANY LIMITED BY SI

prtperty of any ten~re or any interest
ss cianon of the Company and the word
Kl g spaces and other property of any

I

oration who possesses or is emitled
successor in title to any such person

rord ·ownership· shall be construed

1.1

1.2

1.3

.,

3.

ARTICLES OF ASSOCI~TIO

- of-

,ST/AMES PARK (LONG DrrTON) ESTAr crM\>~NY LIMITED

. PRELIMINARY I 1- i
The Articles hereinafter contamed and the regulations contded iq Ta ~e A in the schedule to the Companies

(Tables A to F) Regulations 1985 (SI 1985 No. 805) as alte~ byl all endments to such regulations
coming into effect prior to the date of adoption of th~se Al"ti'fes (iTal~ A .) shall. subject as hereinamrprovided. constitute the Articles of Association of the Company

I I

I

Regulations 8, 24, 30. 54, 64, 73 to 80 (inclUSive" 94 to 97 Kincl~siv~). 102 to L08 (inclusive), 110 of
Table A shall not apply to the Company

In these Articles:-

'properties' means houses tlats buildings parking spaces andlothe

in the same and reierred to in Clause 3(a) of the MemorandUf of

·property· shall mean anyone of the said hpuses flats buildi gs p
tenure or any interest in the same: and

'owner' in reference to any of the properties means any persCimO~coto acquire a freehold or leasehold interest in any of the propJ-ties an.or corporation and personal representatives of any such persdn an th

accordingly, \

PRIV ATE CQMIJAfiY Ii"

Th, Comp•• y is a priv", comp•• y limitO<!by sb••.•• and JOrdi,g) o1nyinvitation to tn, public tosubscribe for any shares in or debentures of the Company is ~roh~ite~:

I
CAPITAL AND SHARES

Th, autborisod sh••., capitol of ,h, Comp •• y " th, d'" of i.r.-.wratjo~ of th, Company is £2.980.QOdivided into 2 .A' ordinary shares of £ 10.00 each and 296 'a' ordinaN shares of £ 10.00 each .

. I



Subj';', tu Mielo 5. <hedirecto" aro go•• r.illy and.1IncOoditiLI~ au btisod ror tho purposes or -.80
of the Act to exercise any power of the Company to allot rele~ant SlCCU 'ties up to the amount of the
authorised but unissued share capit3l-of the Company at the d~e o~ inc rporation of the Company at any
time or times during the period of 5 ye~ from the date of incprporti q of the Company and the directors
may. after that period. allot any relevant securities under this ~uthorit if they are .allolted in pursuance of an

offer or agreement made by the Company within that period. I I. - . I

Sub-section ll) of section 89 of the Act shall not apply to the fomran
After the initial allotment by the directors of the authorised share capit of the Company at the date of

incorporation of the Company and subject to Article 5.2. any ~rthbr s ares proposed to be allotted shall first

be offered to the members in proportion as nearly as may be 1·thinu~er of existing shares held by them

respectively unless the Company shall by Special Resolution the is ~irect.
I

The offer to be made under Article 4.3 shall be made by noti~ speci ing the number of shares offered and
limiting a period (being not less than 21 days) within which e offer. ~ not accepted will be deemed to be
declined nhe Offer Period~). After the expiration of the Of fr Perio .!those shares so deemed to be
declined shall be offered in· the proportion aforesaid to the pe1jSonslwh have. within the Offer Period.
accepted all the shares offered to them and such further offer shall pe : e in the same manner and limited

by a like period as the original offer. Any shares not accept~ put"fu ti to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except y w~y 0 fractions. and any shares released

from the'provision~ or this Article by such Special Resolutio as afore aid shall be under the control of thedirectors who may allot them to such persons. on terms and in suc~ m I er as they think fit. provided that in

the case of sha.t;es not accepted as aforesaid. such shares shall ~ot ]e d SP.osed of on terms which are more

favourable to the subscribers thereof than the terms on which Ithey we :offered !o the members.
Each 'B' ordinary share shall be referable to a specific properJy.

No person who is nOI the owner of a property shall be emitle~ to ~oldlcky 'B' ordinary share in the

~~~ .. I

I 1 ~i'

The lien conferred by regulation 8 of Table A shall attach to fully pai khares ana to all shares registered in

the name of any person in any way indebted or under liability to tie dmpany. whether he shall be the sole

registered holder thereof or shall be one of two or more joimlhOldfrs., .
TRANSFER OF SHARES

Subject to Article 7.J a .B' ~rdinary share shall be tranSferre~1 an9 m

change in the ownership of the property to which it is refera Ie d i

di""o". upon pmdu"ion '0 'horn or satisrac,ory ovidonco' al.l
(a) the transfer is in favour of the owner of the prOperty to which the share is referable under the

terms hereof: and \ I
that the transferor is in no way indebted to the thf Co~Patty.

shall pass and "g'st •• such ,,,,,,ror. jThe price to be paid upon the transfer of a .B' ordinary shar shal
transferor and the transferee be the nominal value thereof.

~.l

4.3

4.4

5.l

5.2

6.

7.1

7.2

lb)

LIEN

lonly be transferred pursuant to a
the case of any such transfers the
!

I

t

in Idefaul t of agreement between the



II In regulation 46 of Table A the following sub-paragraph (e) shall

In regulation 3~ of Table A, the words "Spec1al Resolution" shall

Resolution· . ' \
PROCEEDINGS AT GENERAL ME

"(e) the holder of an 'A' ordinary share;"

I

If$e holder of a 'B' ordinary share shall die or be adjUdicat~bl 11 his legal petSOnairepresematiVe1sJ

or the trustee in his bankruptcy shall be entitled to be registe as h der of the said 'B' ordinary shan:

provided he or they shall for the tiixie being be the owner of pr1pe. : formerly owned by the deceased or

bankrupt 'B' shareholder. i

I "

If at any time it appears to the directors in good faith that the ~Old! of ~ 'B' ordinary share is not the owner

.ofthe property to which such 'B' ordinary share is referable, e dJect rs may authorise some person to

." "execute on behalf of and as ~[torney for suc~ holder a t~fer of tl"\e' , ;ordinary share held by him to theowner of the property to wh1ch such 'B' ordmary share IS refe bid an jthe Company may receive the

purchase money and shall thereupon (and after stamping the irrtrufen of transfer at the expense of the

transferor) cause the name of the transferee to be entered in th reg/ste 9f members as the holder by transferof the said 'B' ordinary share and shall hold the purchase mon y i~ t tl for the previous holder, The

receipt of the Company for the purchase money shall be a g di~h e to the transferee who shall not be

bound to see to the application thereof and after the name or e of ~ transferee is or has been entered in

the register ?f members in purported exercise of the aforesaid ow rs, ~e validity of the proceedings shall
not be quesuoned by any person, I

l
I

(f more th~ one person is jointly the owner of a property c;uc~ pe10~~.hall jointly hold the 'B' ordinaryshare referable to such property but shall have only one vote ip respect of such 'B' ordinary share whichshall be casl by the holder whose nam~ first appears in the reg,isterlof embers,
I

i

ALTERATION OF SHARE CAP(T All
I

i

e s1!1bstitutedfor the words "OrdinaryII
10

9.

8.

7.3
.'

12.1

12.2

12.3

13.

VOTES OF MEMBEM '

Subject to any special rights as to voting upon whkh any Sh~1 f1 th ~ime being are held on a show ofhands every member entitled to vote who is present in person or bf pr X.yor, being a corporation by a duly

authorised representative. shall have one vote and on a poll e ery ~e ~. r shall have 500 votes for every' A'

ordinary share ht'ld by him and one vote for every 'B' ordin. sh e e1d by him.

From and after the date when all the 'B' shares in the share cApital of b Company at "the date ofI I

incorporation of the Company have been alfutted each such '1' orEin : share shall cease to confer the right
to vote at any general meeting of the Company and these Artifles hal ~e read and construed as if Article 11

above did not apply. However, for the avoidance of doubt, e~ch' , rdinary share shall continue to confer

the right to receive notice of. attend and make representations at iYg teral meeting of the Company.

No member shall vote at any general meeting or at any sep~te mfeti g of the holders of any class of sharesin the Company either by person or by proxy in respect of any share h ~d by him unless all monies presently

payable by him in respect of any service due iu relatiun to Ih1 pto~en. ~ave been paid~ithin one month of

the1r due date. "

NUMBER OF DIRECTORS
,

Unless otherwise determined by ordinary resolution. the numper ~f di~~tors (other than alternate directors)

shall not be subject to any maximum but shall not be less thlone I <0d so long as there is a sole director.

he may exercise all the powers conferred on the directors by hese Art des and regulation 89 of Table A

shall be modified accordingly. ~

I I 1-..

II



21.

....

14.1

14.2

15.

16.

17.

18.

19.

20.

I I
APPOINTMENT AND RETIREMENT OF DrR

.. =.. it I. J-1I.1; b d'The Company may be ordmary reSOlution appoint a person w Q IS 'f I*g to act to e a trector.

The directors may appoint a person who is willing to act to be ldirfto±!either to fill a vacancy or as an
additional director. provided that the appointment does not caufe thr nu ,ber of direct~rs to exceed any

. !lumber fixed by or in accordance with the articles as the maximum ru ber of directors .. DIRECTORS' APPOINTMENTS AJD I~TE

I

Regulation 84 of Table A shall be read and construed as if the last scntr~e was omitted therefrom.
PROCEEDINGS OF DlREaroJs I

Any director may participate in a meeting of the directors by Je~ 0i~nferencetelephone or similar
communications equipment whereby all persons participating ~ ~el m t~g can hear each other and

participation in a meeting in this manner shall be deemed to constitjte resence in person at such meeting.
A director. notwithstanding 'his interest in a particular matter .Iut s9bj t:to his complying with section 317of the Act. shall be entitled as a director to vote in respect of ~y c nt 't or arrangement he may make with

the Comp,any or any contract or arrangement entered into by or on eh f of the Company in which he is

interested or in resp.ect of his appointment to any office or Pla~e of ro It under the Company or the

arrangement or variation 0 f the terms thereof and, if he does s vot. h s:vote shall be counted and he may.
norwithstanding,.his interest. be taken into account in ascertain ng he er a quorum is present at any
meeting at which any such contract. arrangement or appointment is co sidered or the terms thereof are

arranged or varied. I : '
Unless and until otherwise directed by a special resolution of ,he .om any the directors shall endeavour to

carry out the objects of the Company without profit to the Comp~ b t they may in their absolute discretion

makeprovisions fo, ",.,jng and s."jog aside a reasonabl. 't"e!fun :" funds fo, any gcne<a10'
panicular purpose or purposes:

Th C hal" "d I Dtv:D:NDS J, I ti ... d

e ompany s . I not at any time ec are any IVI ena or lI~e ,,"y onus Issue upon any or ItS shares an

if in any year the Company shall not have expended all of its tncorpe i, the management. administration andthe maintenance of the properties. the surplu~ shall be transferred r.b a eserve account to meet furure

contingencies of the Company. I

WINDING-UP,

If at any time a resolution of the Company shall be passed to rinetl up ~e Company. the liquidator shall lay
out in the management. administration and mamtenance of the est~te 0 ,which the properties form part all
monies held by the Company over and above the amount of t*e pa/d u 'capital of the Company to the intent

thaI upon any liquidation of the Company the members shall onlY1ecve the: amount of the capital paid up

or credited as paid up in respect of the shares held by them rdspec ivel .

EXPENSES OF THE COJPA Y ;

Each owner shall from time to time and whenever called upo~ by~lhe~ompanY so to do contribute equally or

in such proportions as the directors may determine to all exp~nses an l6sses which the Company shall

prope~ly incur on their behalf and in respect of which they 1no oth twise bound to contribute in their

capacity as owners. '

I Ii

I



i .

1 IA' bi'dinary share of £10.00

J,'.
~.....'

"
, ,.
'..,"

Names and addresses of Subscribers

IAN ANTHONY COOK
76 Bridg~ Road
ijampton Coun

. 'SuiTey KT8 9HF

of Shares taken by each Subscriber

BRIAN NICHOLAS BANNISTER

76 Bridge Road
Hampton Coun
Surrey KT8 9HF

1 rA·b~dinarysh~eof£10.00
II
I

Dated this 2.3

Total shares taken

day of ,)~ t...-
I

1998

i
I

2 rAt rrinary shares of £10.00

Witness to the above signalures:-

~~_I#~.d· , .

.... ~ ..3~·.:a.~tr'.. ~~ .
• ••• ht ,.~~ •• e.1ot Io'T .

· .. '~y":'\~.y..:.~ ..... ~ .
f'P~! Ii~ ••c. .• ••• ."I

,

Sigharure
,

i

"

I

I!

~.


