The Companies Act 1985
Company Number: 2704879

SPECIAL RESOLUTION

of
WHITWORTH ROA COURT LIMITED
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At an Extraordinaey Cronural Meeting of the Members of the 2bove named Company,
duly convened ard heid @t 110 Whitchurch Road, Cardiff, CF4 3LY on the 8th day of
April 1992, the icHowing Epecial Resolation wes duly passed:

AMENDMENT TO IT WAS RESOLVED that the draft Memor» dum and Articles of

MEMORANDUM Association laid before this meeting and for the purpose of

AND ARTICLES identificadon subscribed to by the Chaitman 2 eof, " and

OF ASSOCIATION: the same are hereby adopted as the Memoiai nr, 0 Articles
of Association of the Company i. substituwon wor, and to
the exclusion of the existing Regulations thercof.

; ;/
CHAIRMAN: vouveeveae foraions e ...""’1’”(. ..........................

(An Authorised Signatory on behalf of Cembined Nominees Limiied)

PRESENTED BY: I1CC COMPAXY FORMATIGNS
110 WHITCHURCH RO D
CARDIFF
CF4 3LY
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

(As adopued by a Special Resolution passed on the 8th day of April 1992)

of
WHITWORTH ROAD COURT LIMITED

1. The Company’s name is Whitworth Road Court Limied.
2. The Company’s Registered Office is to be situated in England and Wales.
3. The Company's objects are:

(2} To acquire the {rechold or leaschold title 10 9711 Whitworth Road, Southampton,
Hampshi.e or such other Yand us the Company may by Special Resolution deiermine
ogether with flats erected thereon and fo grant leases of the said #faiz on such
terms as may from time to time seem expedient,

(b) To act as an association of anu for the owness of the leases of the said fla
and ‘o0 manage and adwminister the said property and in paricular to provide such
setvices for the residents thereof and o carry out such reconstruction, tenewal,
repairs, maintenance or renovation theret as the Direcors may consyder necessary or
desirable and 10 provide or procure the provision of such services as muay be required
or expedicnt,

(©) To purchasz or sell, 1o ke or et on lease, take or give in exchange or on
hire, or otherwise acquire, grant, hold or dispose of for any este or inferest any
real or personal property, and such other rights and interest in propenmy as the
Company shall think fir,

(d) To carry on any other trade or business whatever which, in the opimwsn of the
Dircctors, can be advantageously carried on in connection with or anciliary to the
business of the Company or is caleulated directly or indirecily to enhaave the value
of or render profitable any of the property or rights of the Company,

{¢) To borrow or raise or sccure the payment of monzy for the surposes of or
cosnection with the business of the Company and 0 morigage or charge the undeniaking
and #ll or any of the real and personal property and asseis, presems of future, of
the Company upon such terms us the Directors may determine.

(f) To iavest and deal with the weneys of the Company not ymmediately requined and
hold and deal with uay investment so made in such manner as the Direciors nidy
determine.
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() To lend or advance money and 10 give ¢redit and 10 entey img/‘%gﬂmcrs or

own obligations or those of some oifier person or company in s
upon such terms as the Direetors may think it




by To tenunerate aay person, L o company for services readered, or o e
rendered, 10, or in consection with the conduct of the business of, the Company.

(1) To accepr, draw, make, cxecute, discount or endorse bills of exchange, promissory
notes, or other negotiable instmments,

{j) To pay or agree to pay all or any of the promotion, formation and registration
expenses of the Company.

(k) To do all such things as are incidental or conducive to the attainment of the
above objects or any of them.

4. The income and property wheresoever and whensoever derived of the Company shall be
applied solely towards the promotion of the objects of the Company as set forth in
the Memorandum of Association and no portion thersof shall be paid or transferred,
directly or indirectly, by way of dividend, bonus or otherwisc howsocver by way of
profits, to membess of the Company. Provided that nothing herein shall prevent the
payment in good faith, of remunesation to any officer or scrvant of the Company, or
}g any member of the Company in return for any services actaally rendered to the
OnMpE.LY.

5. The liability of the membess is limited.

6. The Company’s share capital is £41 divided into 1 A" Ordinary Share  of £1
and 40 "B" Ordinary Shares of £1 each.

¥ The authorised share capital of the Company was amended by an Ordinary Resolution
passed on the Sth day of April 1992.




Wi, the salmenbers b thas Mionee e oait sf A stcGdiot, wish t he teamed ite a
Company pursuant to this Memorandum; and we agree (o take the number of shares shown

Opposite our respective names,

NAMES AND ADDRESSES NUMBER OF SHARES TAKEN
CFESUBSCRIBERS BY EACH SUBSCRIBER
COMBINED NOMINEES LIMITED ONE

16-26 Banner Street,

London, EC1Y 8QE.

COMBINED SECRETARIAL SERVICES LIMITED  ONF

16-26 Banner Street,
London, EC1Y 8QE.
TOTAL NUMBER OF SHARES TAREM W

Dated this 15t Day of April 1992

WITNIESS 10 the above Signatures:-

B.R.Millar,
110 Whitchurch Road,
Cardiff, CI-4 3LY.
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(As adopted by a Special Resolution passed on the 8th day of April 1992)

of

WHITWORTH ROAD COURT LIMITED

PRELIMINARY
1. In these Articles:-

“flar means a flat forming part of the said propenty referred to in Clause 3(a) of
the Memorandum of Association of the Company

"lease" means a lease of a flat.

“owner” in relation to a flat means the lessee of thae flat holding under a lease or
a successor in title 10 such lessee.

“Table A" means Table A in The Companies {Tables A 1o F) Regulations 1985.

2. (1) Subject as  hereinafier provided or  ewept where inconsissent with  the
provisions hereinafter contained, the regulations contmned an Table A <hall apply o
the Company.

(b) Regulations 2 to 4 inclusive, 8 to 22 inclusive, 24, 40, 73 10 75 inclusive, 77,
78,79, 80, 102 to 108 inclusive and 110 of Table A shall not apply 10 the Company.

ALLOTMENT, TRANSFER AND TRANSMISSION OF SHARES

3. The Company is a private company and accordingly any invitation to the public to
subseribe for any shares or debentures of the Company 18 prohibited. The Company
shall not have power to issue share warrams to bewer.

4. Subject as herginaflter provided and to any direcuons contained in any resolution
or resolutions of the Core any creating the same, the unissued shares of the Company
shall be w,d. the control of the Dircetors who may allot, grant options over or
otherwise dispose of the shares, The provisons of Section 8%1) and Section 90(1)
to (0) of the Act shall not apply o the Compuny. The maximum number of shares which
may be alloticd pursuant to this authority shall be the ennre unissued authorised
share capitl of the Company and this authority will expire five years after the date
of incorporation of the Company provided that it may be extended for further periods
of up 10 five years by ordinary resodution of the Company.

5. All sums payable to the Company in respeet of the allotment of any share (whether
as to the nominal value or by wy of premiumi shall be puid w full on or before the
ducc of the allotment, and no share shadl he allotted other than as 3 fully-paid
share,




0. Lxcept as 1o shares subsnbed for by and issued th the Subsenibers 1o the
Memorandum of  .ssociasion, no owner shall be registered as the helder of more than
one share for cach flat of which he is the owner, and no share shall be allotted w a
person other than an owner. A share alloited o an owner shall he deemed 10 be
allocated to such owner’s fiat,

7. (a) Each owner will retain any share allotted to him whilst he remains an owner
and on ceasing to be an owner will transfer such share to the new owner and save and
except for the transfer by the Subscribers of their shares in the Company, a share in
the Company shall be transferred only upon or after a change 1n the ownership of the
flat to which the share has been allocated.

(b) The price to be paid upon the transfer of a share shall in default of agrecment
between the transferor and the transferee be its nominal value.

(¢) If upon the change of ownership of a flat the holder of the share allocated to
that flat refuses after being requesied in writing so to do by the Secretary of the
Company or neglects for a period o onc month after the daie of such change of
ownership to transfer such share in accordance with these Articles to the owner for
the time being of that flat the Directors may by resolution appoint some person 1o
transfer such share to the owner for the time being of such flat and a transfer by
such person shall be effective and the transferee or transferees shall be registered
as the holder or holders of such share, and as apainst the former registered holder
and all persons claiming through him, shall be absolutely entiled 1o the same. The
Company may receive the purchase money on the transferor’s behalf and give a good
receipt therefor.

(d) The subscriber shares shall be deemed 10 be one “"A” share and one “B” share.

8. The Direciors may in their abselute discretion and without assigning any rcason
therefor decline 1o register any transfer of a share but the Direclors shall not
refuse to register any transfer of a shire pursuant 1o Artecle 7.

9. An instrument of transfer need na be ssgned by or on behalf of the transferec and
i regulagon 23 of Table A the wards from Cand, snless” w e end <hall be omatted.

PROCEEDINGS AT GENERAL MEETINGS

10. All busincss shall be deemed special that is transacted at an  extraordinary
general meeting, and also all dthat 18 transacied a1 an annual gencral mecting, with
the exception of the conwderation of the accounts, balance sheets, and the reports
of the directors and auditors, the election of directors 1 the place of those
retiring and the appointment of, and the fixing of the remunemanion of, the auditors.
In regulation 38 of Table A, immediaiely after the words “place of the meeting and”
there shall be inserted the waords "in the case of special business”,

11. At the end of regulation 3% of Table A there shall be imened the following: “In
every notice of a general meeting there shall appeiar the siaement referred to in
Sectien 372(3) of the Act, in relaton 1o the nuht of members w appoint proxies™.
1o regutation 59 of Table A the second sentence shall be amitied.

12. (a) No business shall be transacted @ any general meding unless a quomum of
members is present at the tme when the meeting proceeds o business: vnal the "A”
Share is held by an owner, the quorum for meetings of Sharcholders is one A"
Sharcholder and until that tme the "B shares carry no ngit o atend or vole in,
nor 10 receive notice of, any general meeting.

tb) When the "A" Share is transferred 0 an oswner it shall be converted mto a "B”
Share whereupon the quorum for meetings of Sharcholders shall be two "B" Sharcholders
aml all "B" Sharchalders wil be entitled oo attend and vore at and to reccive notice
of all general meetings.




DIRECTORS

Tata) The first Directors of the Company shall be the person or persons named in the
siatement delivered 10 the Registrur of Compastes i accordance with Section 10 of
the Act.

() If and so long as there shall be one Dircctor only he shall be entitled 10
excrcise all the powers and shall carry out all the duties assigned to Directors and
the provisions of these Aricles and the regulations of Table A shall be construed
accordingly. In regulation 64 of Table A for the word "wo" therc shall be

substituted the wo.d "one”.

14,(a) The Directors may appoint a person who is willing to act to be a Director,
either to fill 2 vacancy or as an additional Director, provided that the appointment
docs not cause the number of Directors 1o exceed any number fixed by or in accordance
wilh the Articles @s the maximum number of Directors.

(b) In additnn and without prejudice 1o the provisions of section 303 of the Act,
the Company may by Ordinary Resolution remove any Director befor the expiration of
his period of office. Subject to the provisions of Table A and Section 303(2) of the
Act, the Company may by Ordinary Resolution appoint a person who is willing to act to
be a Direcior either 1o fill a vacancy or as an additional Director. In segulation 38
of Table A the words 'or a resolution appointing a person as a Dircctor’ shall be
omitted,

15, The qualification of a Director {nther than the first Directors who shall not be
required 10 hold @ qualitying share) shall be the holding of one shaie in the Company
provided thar if any Director having so qualified shall cease w0 hold one share in
the Company his appointment as # Director shall automatically determine and his
office of Direcior shall be immediately vacated. A duoly appointed representative of a
Corporatc Member shall be qualified 10 act as a Director under this Articie by vinue
of the holding by that Corporate Mewnber of a share in the Company.

16, A person may be appointed a Director nowithstanding shat he shall have auained
the age of 70 years tnd no Director shall be hable 10 vacate office by reason of his
attaining that or any other age.

BORROWING POWERS

17. The Dircctors nsay exercise all the powers of the Company 10 borrew money. and 10
mortgage or charge its undertaking, propenty and uncalled capital, or any parnt
thereof and to  issue  debentures, debenture stock  and  other  securities  whether
outright or as sccurity for any debt, linbility or obligation of the Company or of
any thicd party.

DIRECTORS® INTERESTS

[8. A Dircctor may vote in respect of any contract or amangemeni in which he, or any
person with whom he is connceted, is interested and be counted . the quorum present
at any meeting of the Directors or any General Meeting of the Company at which any
such contract or arrangement s proposcd or comidered, and if he shall so vole, his
vote shall be counted. This Article shall have effect in substitwtion for regulations
04 10 9% inclusive of Table A, which regulations shall sot apply 1o the Company.

ALTERNATE DIRECTORS

19, Ao appaintment or removal ot an alternate Dire tor may be effected at any time by
notice in writing 1o the Company given by his appointor  An aliernate Director may
also be removed from his  fice by not less than twenty four hours’ notice in writing
to the Company and to the appointer given by a majority of his co-Directors, This
Ariicle shall have effect o substiwtzon for regulation 68 of Table A which shall
not apply to the Company,




INDEMNITY

20. Subjeer e the provisiens of Section 310 of the Act, and ir addition 10 such

ery Dirrctor, Secretary or
indemmified out of the assets of
incurred by him in or about the

indemiity as is contained repulanon VI8 of Table A, ev
other officer of the Company shall be entided 1o he
the Company against all losses or labilites
execwion and discharge of the duties of his office,
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NAMES AND ADDRESSES OF SUBSCRIBERS i

T 1 Lm0 O B R ok B D K RS B R A MADNE R AU ECEE DR ma i AN MO S MARP eSS R W T A SO

COMBINED NOMINEES LIMITE
16-26 Banner Street,
London, EC1Y 8QE.

COMBINED SECRETARIAL SERVICES LIMITED
16-26 Banner Street,
London, EC1Y 8QE.

et b L M A M MMAEAAREE CTCRENA GRCCEDHIL D MDD KA ESE LS N ER S R R e T S A

Duted this st Day of Apral 19492

Witness to the sbove signatures:-

B.R.Mitliar,
110 Whitchurch Road,
Cardnif CF4 3LY




