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MEMORANDUM OF ASSOCIATION
COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

of
THE WATERWAYS MANAGEMENT COM?ANY LIMITED |

1 NAME

The name of the company ("the Company") is THE WATERWAYS MANAGEMENT

COMPANY LIMITED.

2 REGISTERED OFFICE

The registered office of the Company will be situated in England.
3 OBJECTS AND POWERS

3.1 The Company is established for :-

311 To acqu1re any freehold or leasehold property to the west of the
Woodstock Road in Oxford, formerly owned by Umpart Limited and
such other property as the Company may by special resolution
determine (hereinafter called "the Estate") and to hold the same as
an investment for the benefit of the Members of the Company
(hereinafter called "the property owners")

3.1.2 To act as an association of and for the property owners and to
manage, insure, and administer the Estate and in particular to provide

such services for the property owners and to carry out such
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reconétruction, reriewal, .répairs, maihténance or renovation thereto as
may be necessary or desirable and to employ and engage workmen,
labourers, clerks, builders, surveyors and technical and other staff ag
the Company thinks fit and to enter into contracts for the purposes of

carrying out the foreg_oing objects or any of them

4 - ANCILLARY OBJECTS AND POWERS

4.1

42

4.3

4.4

4.5

4.6

To carry on any other business of any description which may be cabablé of
being advantageous!y carried on in connection with or ancillary to the objects
of the Company or any of them. |

To purchase, sell, exchange, improve, mortgage, charge, rent, let on lease,
hire, surrender, licence, accept surrenders of and otherwise acquire and' deal
with any freehold, leasehold or other property, chattels and eﬁ‘ects, erect, pull
down, repair, alter, develop or otherwise deal with any building or buildings
and adapt the same for the purposes of the Company's businéss.

to collect all rents, chafges and other income and to pay any rates, taxes,
charges, duties, levies, assessments or other outgoings of whatsoever nature
chafged, assessed or imposed on or in respect of any property owned,

managed or administered by the Company or any partlthereof.

to insure any property owned, held, managed or administered by the
Company or in which it has an interest against damage or destruction and
such other risks as may be considered necessary, appropriate or desirable and

to in‘sure the Company against public liability and any other risks which it

may consider prudent or desirable to insure against.

to insure and arrange insurance cover for and to indemnify its officers

servants and voluntary workers and those of its members from and against all

such risks incurred in the course of the performance of their duties as may be

thought fit.

To purchase or otherwise acquire all or any part of the business or assets of
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- any person, firm or company, carrying on or formed iovcarry on any business
which this Company is authorised to patry on or possessed of property
suitable to the purposes of this Compaxiy, and to pay cash or to issue ahy
shares, stocks, debentures or debenture stock of this Company, as the
consideration for such purchase or acquisition and to undertake any liabilities
.or obligations relating to the business or property so purchased or acquired.

4.7 _ To apply for, purchase or otherwise acquire any patents, licences or
concessions which rhay be capable of being dealt with by the Cémpan’y, or be
deemed to benefit the Company and to grant rights theredut.

438 ~ To sell, let, licence, develoﬁ or otherwise deal with the undertaking, or all or ¢

any part of the property or assets of the Company, upbn such terms as the
Company may approve, with power to accept shares, debentures or securities
of, or interestsvin, any other Compaﬁy.

4.9 To establish and maintain capital reserves, management funds and any form
of sinking fund in order to pay or contribute towards all feeé, costs and other
expenses incurred in the implementation of the Company’s objects and to
require the members of the Company to contribute towards such reserves or
funds at such times; in such amounts and in such manner as the Company
may think fit

4.10 To invest and deal with the moneys of the Company not immediafely <
required for the purposes of the Company in or upon such securities and
subject to such conditions as may seem expedient.

4.11 To lend money to such persons, upon such terms and with or without
security and subject to such conditions as may seem desirable.

4.12 To guarantee the payment of any debentures, debenture stock, bonds,
mortgages, charges, obligations, interest, dividends, securities, moneys or
shares or the performance of contracts or engagements of any other company
or persons, and to give indemnities and guarantees of all kinds and to enter

into partnership or any joint purse arrangements with any person, persons,
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4.13

414

4.15

4.16

4.17
4.18

firm or company héving for i'tsbbjects ‘Similar objects to those of thi
Company or any of them. ‘ ' -
To borrow or rajse money in such manner as the Company shall think fit, anc
in particular, by the jssye of debentures'or debenture stock, charged upon al
or any of the Company's property,‘both present and future, inc!uding its
uncalled capital and to re-issue any debentures at any time paid off.

To draw, make, accept, endorse, discbunt, execute and issue Cheques
Promissory notes, bills of exchange, debentures, w‘a'rrantS and other
negotiable documents.

To pay out of the funds of the Company all costs and expenses of or
incidental to the formation and registration of the Company and the jssue of
its capital and debentures including brokerage and commission.

To promote or ajid in the promotion of any company or companies for the

purpose of acquiring all or any of the Property rights and liabilities of this

~ Company or for any other purpose which may seem directly or indirectly

calculated to advance the interests of this Company.
to distribute any property of the Company in specie among the members
To do all such other things as are incidental or conducive to the attainment of

the above ubjects or any of them.

the objects contained in any other sub-clause,

s LIMITED LIABILITY
=LVUIED LIABILITY

The liability of the members is limijted
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6  CONTRIBUTION TQ ASSETS OF THE COMPANY

Every member of the Company undertakes to éontribute to the assets of the Company in the event
of the same being wound up while he is a member or within one year after he ceases to be a
, mémber for payment of the debts and liabilities of the Company contracted before he ceases to be
a member and of the costs charges and expenses of winding up and for the adjustment of the

‘rights of the contributories among themselves such amount as may be required not exceeding one

pound

We the subscribers to this Memorandum of Association wish to be formed into a company (¢

pursuant to this Memorandum.

Name and address of subscribers :

Combined Nominees Limited
Victoria House

64 Paul Street

LONDON EC2A 4NG

Combined Secretarial Services Limited
Victoria House

64 Paul Street

LONDON EC2A 4NG

Dated the 3rd Day of April 2000
Witness to all the above signatures:
E.E. Cornish

Crewys House

33 Crewys Road
CARDIFF CF2 4YF
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o - THE COMPANIES ACTS 1985-1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATIO

- of -
THE WATERWAYS MANAGEMEN T COMPANY LIMITED
(adopted by Special Resolution dated the 26th day of April 2000)

1 - In these Articles the following expressions have the following meanings unless the

context otherwise requires:-

5 v"the Estate” shall have the meaning assigned to it under the
Memorandum of Association

1.2 "property” means any residential unit comprised in the Estate

13 "property owner" means the person or persons to whom a lease or tenancy of
a leasehold property on the Estate has been granted or assigned or who holds
the freehold of a property on the Estate and so that whenever two or more

persons are for the time being joint property owners of any one property

they shall for all the purposes of these Articles be deemed to constitute one
- property owner
14 ."The Promoters” are Linnells Noﬁﬂnees Limited and Linnells Secretarial
* Services Limited or any of them.
1.5 Committee' means the Management Cbmmittee of the Company;
1.6 'Secretary' means any person appointed to perform the duties of the secretary
of the Company;
1.7 expressions referring to writing shall, unless the contrary intention appears,
be construed as including references to facsimile, (“fax”) emails, printing,

lithography, photography and other modes of representing or reproducing
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1.8

2 OB

words in a visible form; -

Unless the context otherwise requires, words or expressions contained in

these articles shall bear the same meaning as in the Act or any statutory
modification of the Act in force at the date at which these articles become

binding on the Company.

5

The Company is established for the objects expressed in the Memorandum of Association.

3 PRIVATE COMPANY

The Company is a private company.

4 MEMBERS
The subscribers to the Memorandum of Association and the Promoters shall

4.1

4.2

43

be members of the Company. Save as aforesaid, no person shall be admitted
as a member of the Company other than a property owner. The Company
must accept as a member every person who is or who shall become entitled
to be admitted as a member and shall have complied with either of the
sighature provisions set out in clause 4.3 below.

Each of the subscribers to the Memorandum of Association and each of the

- Promoters shall, unless it becomes a property owner, cease to be a member

of the Company as soon as all the properties have been transferred to

property owners.

The provisions of section 352 of the Act shall be observed by the Company

and every member of the Company other than the subscribers to the

Memorandum of Association and the Promoters shall either 'sign a written
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consent to become a member or sign the register of members on becommg a

member. If two or more persons are together a property owner 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 of the Company.

44 A property owner shall cease to be a member on the registration as a member
of the successor to his property and shall not resngn as a member while
holdmg, whether alone or jointly wnth others (except where a joint member
Ceases to occupy), a legal estate in any property on the Estate.

4.5 If a member shall die or be adjudged bankrupt his legal personal

representative or the trustee in his bankruptcy shall be entitled to be
registered as a member provided that he or they shall for the time being be a

| property owner.,

@]

'GENERAL MEETINGS

5.1 The Company shall each year hold a general meeting as 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 15 months shall

S

elapse between the date of one Annual General Meeting of the Company and
that of the next provided that so long as the Company holds its first Annual
General Meeting within 18 months of its incorporation, it need not hold it in
the year of its incorporating or in the following year. The Annual General
Meeting shall be held at such time and place as the Committee shall appoint.
All general meetings other than Annual General Meetings shall be called
Extraordinary Gereral Meetings;

52 * The Committee may, whenever it thinks fit, convene an Extraordinary
General Meeting, and Extraordmary General Meetings shall also be convened

on such requisition, or, in default, may be convened by such requisitions, as
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provided'by the Act. If at any time there are not within the United Kingdom
suﬁjcient ﬁlembers of the Committee to form a quorum, any member of the
Committee or any 2 members of the Company may convene an Extraordinary
General Meeting in the same manner as nearly as possible as that in which

meetings may be convened by the Committee.

NOTICE OF GENERAL MEETINGS

- 6.1

6.2

6.3

An Annual General Meeting and a meeting called for the passing of a special
resolution shall be called by at least 21 days' notice in writing. Otherv
meetings shall be called by at least 14 days' notice in writing. The notice shall
be exclusive of the day on which it is served or deemed to be served and of
the day of the meeting and shall specify the place, the day and the hour of
meeting and, in case of special business, the general nature of that business.

The notice shall be given to all the members and to the Corﬁmittee and to the
auditors and to every legal personal representative or trustee in bankruptcy of
a member where the member, but for his death or bankruptcy, would be
entitled to receive notice of the meeting and shall be given, i'n‘ manner

mentioned below or in such other manner, if any, as may be prescribed by the

Company in general meeting, provided that a meeting of the Company shall,

notwithstanding that it is called by shorter notice than that specified in this

article be deemed to have been duly called if it is so agreed:

6.2.1 in the case of the Annual General Meeting, by all the members entitled
to attend and vote; and

6.2.2 in the case of any other meeting, by a majority of the members having
a right to attend and vote at the meeting, being a majority together
representing not less than 95% of the total voting rights at the meeting
of all the members.

The omission to give notice of a meeting to, or the non-receipt of notice of a
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meeting by, any person entitled to receive notice shall not invalidate the

proceedings at that meeting.

7.1

7.2

73

7.4

PROCEEDINGS AT GENERAL MEETINGS

The business to be transacted at an Annual General Meeting shall include the
consideration of the accounts, balance sheets, and the reports of the.

Committee and auditors, the election of members of the Committee in the

place of those retiring and the appointment of, and fixing of the remuneration

of, the auditors.

No. business shall be transacted at any general meeting unless a quorum of
members is present at the time when the rﬁeetihg‘ proceeds to business. Save
as otherwise provided in these articles a quorum shall be not less than one
tenth of all the persons who at the commencement of the meeting are
members present in person and entitled to attend and vote théreat'.

If within half an hour from the time appointed for the meeting a quorum is
not present, the meeting, if convened on the reqpisition of members, shall be
dissolved; in any other case it shall be adjouméd to the same day in the next
wecek, at the samne time and place, or to such other day and at such other time
and place as the Committee may determine, and if at such adjoumed meeting
a quorum is not present within half an hour from the time appoiﬁted for
holding the meeting or if during the meeting a quorum ceases to be present
the members present who are entitled to attend and vote thereat shall be a
quorum.

The Chairman, if any, of the Committee shall chair every general meeting of
the Company, or if there is no such chairman, or if he shall not be present
within 15 minutes after the time appointed for the holding of the meeting or
is unwilling to act, the members of the Committee present shall elect one of

their number to chair the meeting.
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75 If at any meeting no Committee member is willing to act as chairman or if no
Committee member is present within 15 minutes after the time appointed for.
holding the meeting, the members present shall choose one of their number to
chair the meeting.

7.6 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 to time and from place to place, but no business shall be transacted at
any adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place. When a meeting is adjourned for 30

days or more, notice of the adjourned meeting shall be given as in the case of

an original meeting. Otherwise it shall not be necessary to give any notice of
an adjournment or of the businéss to be transacted at an adjourned meeting.
7.7 Subject to clause 8.1 below, at any general meeting a resolution put to the

~ vote of the meeting shall be decided on a show of hands unless a poll is
- (before or on the declaration of the fesult of the show of hands) demanded:

7.7.1 by the chairman; or

7.7.2 by at least 2 members present;

7.7.3 by any member or members present in person and representing not less

than one-tenth of the total voting rights of all the members having the

¢

right to vote at the meeting. -

7.3 Unless a poll is so demanded, a declaration by the chairman that a resolution
has on a show of hands been carried or carried unanimously, or by a
particular majority, or lost and an entry to that effect in the minutes of
proceedings of the Company shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour of or
against such resolution.

7.9 The demand for a poll may be withdrawn.

7.10 In the case of an equality of votes, whether on a show of hands or on a poll,

the chairman of the meeting shall be entitled to a second or casting vote
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(unless the vote specifi cally relates to his property)

711 | A poll demanded on the election of a chairman, or on a question of
adjournment shall be taken immediately. A poll demanded on any other
question shall be taken at such time and in such manner as the chalrman of
the meeting directs and any business other than that upon which a poll has
been demanded may proceed pendmg the taking of the poll. The result of the
poll shall be deemed to be the resolution of the meetmg at Wthh the poll was
demanded.

7.12 Subject to the provisions of the Act, a resolution in writing signed by all the

members entitled to recejve notice of and to attend and vote at general

meetings (or being organisations by their duly authorised representatives)
shall be as valid and effective as if j it had been passed at a general meeting of
the Company duly convened and held. Any such resolution in writing may
consist of 2 or more documents in like form each signed by one or more
members.

7.13 Any member of the Company entitled to attend and vote at a general ‘meeting
may be entitled to appoint another person (Whether a member or not) as his
Proxy to attend and vote instead of him and any proxy so appointed shall

have the same right as the member to speak at the meeting.

7.14 An instrument appointing a proxy shall be in writing, executed by or on
behalf of the appointor and shall be in the following form (or in a form as
near thereto as circumstances allow or in any other form which is usual or
which the directors may approve) -

“The Waterways Management Company Limited

I/We, , of , being a member/members of the
above named Company, hereby appoint of
, or failing him, of , as my/our proxy to

vote in my/our name(s) and on my/our behalf at the annual/ extraordinary

general meeting of the company to be held on , and at any
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- adjournment thereof.

" Signed on | 7
7.15 Where it is desired to afford members an opportunity of instructing the proky
| how he shall act the instrument appointing a proxy shéil be in the following
form (or in a form as near thereto as circumstances allow or in any other
form which ivs usual or which the directors may approve) -
“The Waterways Management Company Limited
I/We, ' , of , being a

member/members of the above-named Company, hereby appoint

of -, or failing him,
, as my/our proxy to vote in my/our name(s) and

on my/cur behalf at the annual/extraordinary general meeting of the
company, to be held on , and at any adjournment thereof.
This form is to be used in respect of the resolutions meﬁtioned below as
follows:
Resolution No. 1 *for *against
Resolﬁtion No. 2 *for *against (*Strike out whichever is not desired.)

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain

from voting. , Nis
Signed this 4 day of ” |
7.16 ‘The instrument appdinting a proxy and any authority under which it is

executed or a copy of such authority certified notarially or in some other way

approved by the directors may - A

7.16.1 be deposited at the office or at such other place within the United
Kingdom as is specified in the notice convening the mecting or in
any instrument of proxy sent out by the company in relation to the
meeting not less than 48 hours before the time for holding the

meeting or adjourned meeting at which the person named in the
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instrument proposes to vote; or . |
7.16.2 in the casé of a poll taken more than 48 hours afer it is demanded,
| be deposxted as aforesaid after the poll has been demanded and not
less than 24 hours before the time appointed for the taking of the
poll; or _
7.‘16.3 where the poll is not taken forthwith but is takenvnot more than 48
hours after it was demanded, be delivered at the meeting at which
the poll was demanded to the chairman or to the secretary or to any
director;

and an instrument of proxy which is not deposited or delivered in a manner

so permitted shall be invalid.

7.17 ‘A vote given or poll demanded by proxy or by the. duly authorised
representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voting or demandmg a poll
unless notice of the determination was received by the company at the office

“or at such other place at which the instrument of proxy was duly deposited
before the commencement of the meeting or adjqurned meeting at whfch the
vote is given or the poll demanded or (in the case of a poll taken otherwise

than on the same day as the meeting or adjourned mcetmg) the time

S,
wa

appointed for taking the poll.

8 VOTES OF MEMBERS

8.1 Every member present in person or by proxy or, being a corporation, present
by a duly authorised representative at a general meeting shall have one vote
PROVIDED that if there is any one or morc property where no property
owner exists, those members who are subscribers to the Memorandum of
Association or the Promoters or, if there js only one such member that

member, shall, either jointly if there is more than one member, or alone, if
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there is only one such ﬁember, ﬁave three vofes in respect of every pf‘operty
(whether or not a property owner exists in respect- of each such property) in
addition to their own vote or votes as members whether voting is by show of
hands or on a poll.

8.2 No member shallvbé entitled to vote at any general meeting unless all mbney

“presently payable by him to the Company has been paid.

9 ORGANISATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any organisation which is a member of the Company may by resolution of its committee or other

governing body authorise such person as it thinks fit to act as its representative at any meeting of
the Company, and the person so authorised shall be entitled to exercise the same powers on behalf
of the organisation which he represents as that organisation could exercise if it were an individual

member of the Company.

10 COMMITTEE OF MANAGEMENT

10.1 The maximum and minimum number of Committee members shall be
determined by the Company in general meeting, but unless and until so fixed
there shall be no maximum number and the minimum number of Committee éae
members shall be 3.

10.2 The Company may from timé to time by ordinary resolution increase or
reduce the number of Committee members;

103 The Committee members shél( be paid all reasonable expenses properly
incurred by them in attending and returning from the Committee meetings or

general meetings of the Company or in connection with the business of the

Company.
104 The Committee members shall not be required to retire by rotation.
10.5 Save for the persons who are deemed to have been appointed as the first
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directors of the Company on incorporation pursuant to section 13(5) of the

Act and the Promoters, only a person'who is a property owner shall be

eligible to hold office as a Committee member.

10.6 No member shall be appointed or feappointed' a Committee member at any

general meeting unless -

10.6.1 he is recdmmended by the Committee; or

10.6.2 not less than fourteen nor more than thirty-five clear days before the
date appointed for the meeting, notice executed by a ﬁ‘xember
qualified ‘to vote at the meeting has been given to the Company of

the intention to propose that person for appointment or

reappointment stating the particulars which would, if he were so
appointed or reappointed, be required to be included in the
Company'bs register of directors together with notice executed by
that person of his willingness to be appointed or reappointed.

10.7 Not less than seven nor more than twenty-eight clear dayé befc;re the date
appointed for holding a géneral meeting notice shall be given to all who are
entitled to receive notice of the meeting of any person who is recommended
by the Committee for appointment or reappointment as a Committee member

at the meeting or in respect of whom notice has been duly given to the

Company of the intention to propose him at the meeting for appointment or
reappointment as a Committee member. The notice shall give the particulars
of that person which would, if he were so appointed or reappointed, be
réquired to be included in the company's register of directors.

10.8 Subject as aforesaid, the Company may by ordinary resolution appoint a
person who is willing to act to be a Committee member either to fill a
vacancy or as an additional Committee member.

10.9 The Committee may appoint a person who is willing to act to be a
Committee member, either to fill a vacancy or as an additional Committee

member, provided that the appointment does not cause the number of
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Committee members to- exceed ény number fixed by or in acCordaﬁce with
the articles as the maximum number of Committee members. A Committee
member so appointed shall hold office only until the next following annual
general meeting. If not reappointed at such annual general meeting, he shall
vacate office at the conclusion thcr‘eof.‘ |

10.10 Subject as aforesaid, a Committee member who retires at an annual general
meeting may, if willing to act, be reappointed. If he is not ‘re’ap'pointed, he
shall retain office until the meeting appoints someone in his place, or if it does
not do so, until the end of the meeting.

10.11 The Company may by ordinary resolution, of which special notice has been

given in accordance with Section 303> of the Act, remove any Committee
member before the expiration of his period of office notwithstanding anything
in these Articles or in any agreement between the Corﬁpany z‘md such
member. ‘T'he Company may by ordinary resolution appoint anuther person’

in place of a Committee member removed under these Articles.

11 ALTERNATE COMMITTEE MEMZBERS"
11.1 Each Committee member shall Have power from time to time to nominate
another Committee member, or any person not being a Committee member
approved by the other Committee members, to act as the alternate thereof, L
and at the discietion of such Committee member to remove such alternate
Committee member, save that such a person not being a Committee member
who is appointed as an alternate, and each alternate Committee member:
1111 shall be subject to all the terms: and conditions existing with
reference to the other Committee members except as to power to
appoint an alternate Committee member and remuneration, and,
subject to giving the Company an address at which notices may be
served thereon, shall be entitled to receive notice of all meetings of

the Committee members and shareholders and to attend, speak and

PCA.55297.742.6/pca2328.wpd/13 April 2000 -12-



vote at any such meeting at which the appointor thereof }is entitled to
be, but is not, presént; ‘

1112 may act as alternate Committee member to more than . one
Committee member, and while so acting such person shall be entitled
to a s’eparate vote for each Committee member thereby .représented,
and if any such alternate is a Comnﬁttee member the vote or votes
thereof as an alternate Committee‘ member shall be in additioh to the
vote thereof as a Committee’ member; »

11.1.3 ,A‘rnéy be appointed or removed as an alternate Committee member by

letter, email, fax or in any other manner approved by the Committee

members. Any email or fax shall be confirmed as soon as possible by
letter but meanwhile may be acted upon by the Company;

11.1.4  appointed by any person ceasing to hold office as Committee
member shall cease simultaneously to have any power or authority to
act as an alternate Committee member. Provided. always that any
person who is an alternate Committee member at a meeting when
the appointor thereof ceases to be a Committee member shall be
deemed to be reappointed as an alternate Committee member if at

that meeting such appointor is reappointed or deemed to be

reappointed as a Committee member unless the contrary is expressed
in writing by such appointor;

11.1.5  shall during the appointment thereof be an officer of the Company
and shall not be deemed to be an agent of the appointor thereof and
a Committee member shall not be liable for the acts and defaults of
any alternate Committee member appointed thereby;

11.1.6  shall not be taken into account in reckoning the minimum number of
Committee members allowed for the time being, but shall be counted
for the purpose of reckoning whether a quorum is present at any

meeting of the Committee members attended thereby at which such
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alternate Committee member is entitled to vote

12 BORR G POWERS

- 'The Committee may exercise all the powers of the Company to borrow money, and to mortgage
‘or charge the whole or any part of its undertaking and property, and to issue debentures,

whetherA outright or as security for any debt, liability or obligation of the Company or of any third

party.

13 TION ON THE APPLI OF INCOME

The income of the Company shall be applied solely towards the provision of all or any of the
objects of the Company in accordance with clauses 3 and 4 of the Memorandum of Association at
such time or times and in such manner as the Committee shall think fit, with power to the
Committee to create a reserve fund or funds to be applicable as aforesaid and pending such

- application to invest it as the Committee shall think fit.

14 POWERS AND DUTIES OF THE CON[MITTEE

14.1 The business of the Company shall be managed by the Committee who may ,2
pay all expenses incurred in the tormation ot the Company, and may exercise
all such powers of the Company as are not required to be exercised by the
Company in general meeting. Any such requirement may be imposed either
by the Act or by these articles or by any regulation made by the Company in
general meeting; but no such regulation shall invalidate any prior act of the
Committee which would have been valid if that regulation had not been

~made.

142 All cheques and other negotiable instruments, and all receipts for money paid

to the Company, shall be signed, drawn, accepted, endorsed, or otherwise
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~ executed, as the ‘case may be, in such maﬂner as the Committee shall fv'rom‘
time to time determine. ;
14.3 The Committee shall cause minutes to be made
143.1 of all appointments of officers made by the Committee;
1432 of the names of the Committee members present at each Committee
meeting; |
1433 of all resolutions and proceedings or meetings of the Company, and
of the Committee '
and shall cause copies of such minutes to be sent by post to every member of
the Committee within 7 days from the date of the relevant appointment or

meeting as the case may be

15 DISQUALIFICATION OF COMMITTEE MEMBERS

15.1 The office of Committee member shall be vacated if the merﬁber;

15.1.1 fails to become or ceases for whatever reason to be a property
owner on the Estate but this shall not apply to the subscribers to the
Memorandum of Association and the Promoters or any of them; or

| 15.1.2 dies; or

15.1.3 becomes bankrupt or makes any arrangement or composition with
his creditors generally; or

15.1.4 becomes prohibited from being a Committee member by any order
made under Section 295 of the Act; or

15.1.5 is removed from office by a resolution duly passed under section 303
of the Act; or

15.1.6 shall for more than six consecutive months have been absent without
permission of the Committee from meetings of the Committee held
during that period and the Committee resolves that his office be

vacated; or
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‘1‘5.1‘.'7 ~ becomes inéapable by reason of mental disorder, illness or injury of |
managing 'aﬁd administering his property and affairs; or o

15.1.8 resigns his office by written notice to the Company; or

15.1.9 is directly or indirectly interested in any contract with the Company
and fails to declare the nature of his interest as required by Section
317 of the Act. |

15>.2 A Committee member shall not vote in respect of any contract in which he is
interested or any matter arising out of it, and, if he does so vote his vote shall
not be counted. |

15.3 - Any person may be appointed or elected as a Committee member whateve

may be his age and no Committee member shall be required to vacate his
" office by reason of his attaining or having attained thc age of seventy years or

'an'y other age and Section 293 of the Act shall not apply to the Company.

16 PROCEEDINGS OF THE COMMITTEE

16.1 The Committee may meet together for thbe diépatch of business, adjourn, and
otherwise regulate its meetings, as it thinks fit. Questions arising at any
meeting shall be decided by a majority of votes. In the case of an equality of
votes the Chairman shall have a second or casting vote.

16.2 Notice of any meeting of the Committee may be given in person or by letter,
telephone, fax or e_maﬂ (provided the member to receive notice by email has
given his consent).

16.3 A Committee member may, and the Secretary on the request ofa Committee
member shall, at any time summon a Committee meeting. It shall not be
necessary Lo give notice.of a Committee meeting to any member for the time
being absent from the United Kingdom,

16.4 The quorum necessary for the transaction of the business of the Commiltee

may be fixed by the Committee and, unless so fixed, shall be one-third of the
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16.5

16.6

16.7

16.8

16.9

16.10

membership of the Cofnmift_ee subject to a minimum of three; |
The Committee. may act notwithstanding any vacancy in its body, but, if and
50 long as its number is reduced below the number fixed by or pursuant to
the Articles of the Corﬁpany as the necessary quorum of members, the

Committee may act for the purpose of increasing the number of members to

that number, or of summoning a general meeting of the Company but for no

. other purpose

The Committee may elect a Chairman of its meetings and determine the
period for which he is to hold oﬁ‘ice;vbut', if no such Chairman is elected, or if
at any meeting_ the Chairman is not present within five minutes after the time
appointed for holding the sarhe the Committee members present may choose

one of their number to chair the meeting;

The Committee may delegate any of its powers to sub-committees consisting

ot such persons as it thinks fi t; any sub-committee so formed shall conform to
any regulatlons that may be imposed on it by the Commlttee and shall report
all acts and proceedings to the Committee as soon as jt is reasonably
practicable; -

A sub-committee may elect a Chairman of itg meetings; if no such Chairman
is elected, or, if at any meeting the Chairman is not present within five
minutes after the time appointed for holding the same, the members present
mdy choose one of their number to chair the meetmg

A Sub-committee may meet and adjourn as it thinks proper. Questions

arising at any meeting shall be determined by a majority of votes of the

members present and in the case of an equality of votes the Chairman shall
have a second or casting vote;

All acts done by any meeting of the Committee or of a sub-committee, or by
any person acting as a Committee member, shall, notwithstanding that it be
afterwards discovered that there waé some defect in the appointment of any

such member or person aeting as a member, or that they or any of them were
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disqualified, be as valid as if every such .person had been duly appointed and
was cju.al_iﬁed to be a Committee member; |

16.11 A resolution in writing signed by all the Committee. members entitled to
receive notice of a Committee meeting shall be as valid and effectual as if it
had been passed at a Committee meeting duly convened and held, and may
consist of several’ documents in like form each signed by .one or more

Committee. members.

17 SECRETARY

17.1 Subject to Section 293 of the Act, the Secretary shall be appointed by the
Cdmmittee for such term at such remuneration and on such conditions as the
Committee may think fit; and any Secretary so appointed may be removed by
it, |

17.2 The Secretary need not be a member of the Company.

17.3 A provision of the Act or these Articles fequifing or authorising a thing to be
done by or to a Committee member- and the Secretary shall not be satisfied by
its being done by or to the same person acting béth as a Committee member

and as, or in the place of, the Secretary.

If the Company has a seal, the Committee shall provide for the safe custody of the seal, which
shall be used only by the 'aﬁthbrity of the Committee, or'of a sub-committee authorised by the
Committee in that behalf, and every instrument to which the seal shall be affixed shall be signed by
a Committee member and shall be counter-signed by the Secretary or by a second Committee

member or by some other person appointed by the Committee for the purpose.
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‘19 ACCOUNT

19.1

19.2

19.3

19.4

19.5

The Committee shall cause accounting records to be kept in accordance with
Sections 221 and 222 of the Act;

The accounting 1e¢0rds‘ shall be kept at the registered office of the Company
or subject to Section 227 of the Act, at such other place or places as the
Committee thinks fit, and shall always be open to the inspection of the
officers of the Company; '

The Committee shall from time to Atime determine whether and to what extent
and at what times and places and under what conditio‘ns or regulations the
accounts and books of the Company or any of them shall be open to the
inspection of members not being Committee members, and no member (not

being a Committee member) shall have any right of inspecting any account
book or document of the Company except as conferred by Statute or
otherwise by the Committee or by fhe Company in general nieeting;

The Committee shall from time to time in accordance with Sections 238 to

242 of the Act cause to be prepared and to be laid before the Company in

general meeting such profit andv loss accouﬁts, balance sheets, group accounts

(if any ) and reports as are referred to in those sections;

A copy of every balance sheet ( including every document required by law to

be annexed to it ) which is to be laid before the Company in general meeting

together with a copy of the auditors report, and the Committee’s report, shall

not less than twenty one days before the date of the meeting be sent to every

member of, and every holder of debentures of, the Company provided that

this article shall not require a copy of those documents to be sent to any

person of whose address the Company is not aware or to more than one of

the joint holders of any debentures.

- PCA.55297.742.6/pca2328.wpd/13 April 2000 -19-



20 AUDIT
Auditors shall be appointed and their duties regulated in accordance with Sections 384 to 392 of
the Act.

21  NOTICES.

21.1 A notice may be given by the Company to any member either personélly or
by sending it by post to him or to his registered address, or ( if he has no

registered address within the United Kingdom) to the address, if any, within

the United Kingdom supplied by him to the Company for the giving of notice

to him. Proof that an envelope containing a notice>was properly ad‘dressed,

prepared and posted shall be conclusive evidence that noticé was given. A

notice shall, unless the contrary is proved be deemed to be given at the

expiration of forty eight hours after the envelope containing th was posted.
212 Notice of every General Meeting shall be given in any manner authorised by
these Articles td:- ‘

21.2.1 every member except those members who ( having no registered
address within the United Kingdom) have not supplied to the
Company an address within the United Kingdom for the giving of ¥
notices to them;

21.2.2 every person being a legal personal representative or a Trustee in
bankruptcy of a member where the member but for his death or
bankruptcy would be entitled to receive notice of the meeting;

2123 the auditors for the time being of the Company; and

21.2.4 cach Committee member.

No other person shall be entitled to receive notices of General Meetings.
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22 INDEMNITY

Subject to section 310 of the Act and whether or not in connection with any application under
sections 144 or 727 of the Act or otherwise, every Committee member or other officer of the
Company shall be indemnificd out of the assets of the Company against all losses and liabilities,
and the Committee members and other officers shall not be liable for any loss, damage or
misfortune which may happen to or be incurred for the Company in the execution of their duties
to the Company, and the Committee members shall have power to purchase and maintain for any
Committee member, officer or auditor of the Company for the time being insufance against any
such liability as is referred to in section 310 (1) of the Act, Provided always that the Committee

members shall state the existence of any such insurance in their report for each financial year.

23 RULES OR BYELAWS

23.1 The Committee may from time to time make such rules or byelaws as it may
deem necessary or convenient for the proper conduct and management of the
Company and for the purposes of prescribing classes of and conditions of
membership, and in particular but without prejudice to the generality of the
above, it may by such rules or byelaws regulate:

23.1.1 the admission and clarification of members of the Company, and the
rights and privileges of such members, and the conditions of
membership and the terms on which members may resign or have
their membership terminated and the entrance fees, subscriptions and
other fees or payments to be made by membérs;

23.1.2 the conduct of members of the Company in relation to one another,
and to the Company and its employees;

23.1.3 the setting aside of the whole or any part or parts of the Company
or its premises at any particular time or times or for any particular

purpose or purposes,
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232

23.1.4 ‘the pr(')cedu're; at general meetings aﬁd meetings of the Committee
and sub-committees in so far as such proceaure is not regulated by
these Amcles and

23.1.5 generally all such matters as are commonly the subject matter of
Company rules.

The Company in general meeting shall have power to alter or repeal the rules

or byelaws and to make additions to them, and the Commiltee shall adopt

such means as it deems sufficient to bring to the notice of members of the

Company all such rules or byelaws, which so long as they shall be in force

shall be bmdmg on members of the Company provided nevertheless that n

rule or byelaw shall be inconsistent with, or shall affect or repeal anything

contained in the Memorandum or Articles of Association of the Company.

24  GENERAL

24.1

242

The headings in these Articles shall not be taken as part of them or in any
manner affect the interpretation or construction of the same.

In these Articles unless the context otherwise requires the singular includes
the plural and vice versa and the.masculine gender includes the feminine
gender and words importing persons shall includes the feminine gender and

words importing peisons shall include corporations.

Name and address of subscribers :

Combined Nominees Limited Combined Secretanal Servwes Limited
Victoria House Victoria House

64 Paul Street 64 Paul Street

LONDON EC2A 4NG LONDON EC2A 4NG

Dated the 3rd Day of April 2000

Witness to all the above signatures:

E.E. Cornish, Crewys House, 33 Crewys Road, CARDIFF CF2 4YF
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