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THE COMPANIES ACTS 1985  AND 1989

COMPANY L]MITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

GLOBE WHARF RTM COMPANY LIMITED

1.  The name of  the company is  "Globe Wharf  RTM Company L imi ted" .

2. The registered off ice of the Company wil l  be situated in England and
Wales. ___/

3. The objects for which the Company is established are to acquire and
exercise in accordance with the Commonhold and Leasehold Reform Act 2OO2
("the 2OO2 Act") the r ight to manage the premises known as Globe Wharf, 205
Rotherhithe Street, London SE16 ("the Premises"). These objects shall  not be
restr ict ively construed but the widest interpretation shall  be given to them.
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4. In furtherance of the objects, but not otherwise, the Company shall  have
power to do al l  such things as may be authorised or required to be done by a
RTM company by and under the 2OO2 Act, and in part icular (but without
derogation from the generali ty of the foregoing) -

(a) to prepare, make, pursue or withdraw a claim to acquire the right to
manage the Premises;

(b)  to  exerc ise management  funct ions under  leases of  the whole or  any
part of the Premises in accordance with sections 96 and 97 of the 2OO2 Act;

(c) to exercise functions in relation to the grant of approvals under long
leases of the whole or any part of the Premises in accordance with sections 98
and 99 of the 2OO2 Act:

(d)  in  accordance wi th  sect ions 100 and 101 of  the 2OO2 Act ,  to
monitor, keep under review, report to the landlord, and procure or enforce the
performance by any person of the terms of any covenant, undertaking, duty or
obligation in any way connected with or affecting the Premises or any of i ts
occupants;

(e) to negotiate for and make applications for the variat ion of leases
pursuant  to  Par t  4  of  the Landlord and Tenant  Act  1987 ( " the 1987 Act" ) ;

(f) to do such other things and to perform such other functions in
relation to the Premises or any leases of the whole or any part of the Premises as
may be agreed from time to t ime with the landlord or landlords or any other
part ies to the leases, as the case may be;

(g) to provide and maintain services and amenit ies of every descript ion
in relation to the Premises; to maintain, repair, renew, redecorate, repaint and
clean the Premises; and to cult ivate, maintain, landscape and plant any land,
gardens and grounds comprised in the Premises;

th) to enter into contracts with builders, decorators, cleaners, tenants,
contractors, gardeners, or any other person; to consult and retain any
professional advisers and to employ any staff and managing or other agents; and
to pay, reward or remunerate in any way any person supplying goods or services
to the Company;

(i) to make any appropriate or consequential agreements or
arrangements for the r ight to manage the Premises to cease to be exercisable by
the Company;

(j) to issue and receive any notice, counter-notice, consent or other
communication and to enter into any correspondence concerning or in any way
affecting the Premises, the management of the Premises, the occupants of the
Premises, the Company, any of i ts activit ies, or any of i ts members;
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(k)  to  commence,  pursue,  defend or  par t ic ipate in  any appl icat ion to ,  or

other  proceeding before,  any cour t  or  t r ibunal  o f  any descr ip t ion;

( l )  to  insure the Premises or  any other  proper ty  of  the Company or  in
which it  has an interest against damage or destruction and such other r isks as

may be considered necessary,  appropr ia te or  des i rab le and to  insure the Company
and its directors, off icers or auditors against public l iabi l i ty and any other r isks
which i t  may consider  prudent  or  des i rab le to  insure against ;

(m) to  co l lect  in  or  receive monies f rom any person on account  of
service charges, administration charges and other charges in relation to the
Premises and,  where requi red by law to do so,  to  hold,  invest  and deal  wi th  the

monies in  accordance wi th  the prov is ions of  the 1987 Act  and any regulat ions or

orders made under that Act from time to t ime;

(n)  to  establ ish,  under take and execute any t rusts  which may lawfu l ly
be,  or  which are requi red by law to be,  establ ished,  under taken or  executed by
the Company;

(o)  to  establ ish and mainta in capi ta l  reserves,  management  funds and
any form of  s ink ing fund in  order  to  pay,  or  contr ibute towards,  a l l  fees,  costs
and other  expenses incurred in  the implementat ion of  the Company's  objects ;

(p)  to  invest  any money of  the Company in  the Uni ted Kingdom by

deposit ing i t  at interest with any f inancial insti tut ion with which a trust fund of

serv ice charge contr ibut ions might  be held in  accordance wi th  the 1987 Act ;  or

to  invest  i t  in  such other  manner  ( inc lud ing the purchase of  secur i t ies and other
investments) as the Company in general meeting may authorise from time to
t ime;  and to  hold,  se l l  or  o therwise d ispose of  any such investments;

(q) subject to any l imitations or condit ions imposed by the Company in
genera l  meet ing f rom t ime to t ime,  to  lend and advance money or  g ive credi t  on

any terms, with or without security to any person; to enter into guarantees,

contracts of indemnity and suretyship of al l  kinds; to receive money on deposit or
loan upon any terms;  and to  secure or  guarantee in  any manner  and upon any
terms the payment of any sum of money or the performance of any obligation by
any person;

( r )  subject  to  any l imi ta t ions or  condi t ions imposed by the Company in
genera l  meet ing f rom t ime to t ime,  to  borrow and ra ise money in  any manner  and
to secure the repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, l ien or other security upon the whole or part of the
Company's  proper ty  or  assets (whether  present  or  fu ture)  and a lso by a s imi lar
mortgage, charge, standard security, l ien or security to secure and guarantee the
per formance by the Company of  any obl igat ion or  l iab i l i ty  i t  may under take or
which may become b inding on i t ;

(s)  to  operate bank accounts and to  draw,  make,  accept ,  endorse,
d iscount ,  negot ia te,  execute and issue cheques,  b i l ls  o f  exchange,  promissory

notes, debentures and other negotiable or transferable instruments;
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(t) to pay al l  or any expenses incurred in connection with the

promotion, formation and incorporation of the Company, or to contract with any

person to pay such exPenses;

(u) with the consent of the company in general meeting, to give or

award pensions, annuit ies, gratuit ies, and superannuation or other al lowances or

benefits or charitable aid and generally to provide advantages, faci l i t ies and

services for any persons who are or have been directors of, or who are or have

been employed by, or who are serving or have served the Company and to the

spouses, surviving spouses, chi ldren and other relatives and dependants of such

persons; to make payments towards insurance; and to set up, establish, Support

and maintain superannuation and other funds or schemes (whether contributory

or non-contributory) for the benefit  of any such persons and of their spouses,

surviving spouses, chi ldren and other relatives and dependants;

(v) to monitor and determine for the purpose of voting, or for any other

purpose, the physical dimensions of the Premises and any part or parts of the

Premises and to take or obtain any appropriate measurements;

(w) to enter into any agreements or arrangements with any government

or authority (central, municipal, local, or otherwise) that may seem conducive to

the attainment of the Company's objects, and to obtain f rom any such

government or authority any charters, decrees, r ights, privi leges or concessions

which the company may think desirable, and to carry out, exercise, and comply

with any such charters, decrees, r ights, privi leges, and concessions;

(x) to do al l  things specif ied for the t ime being in the art icles of

association of the ComPanY;

(y) to do or procure or arrange for the doing of al l  or any of the things

or matters mentioned above in any part of the world and either as principals,

agents, contractors or otherwise, and by or through agents, brokers, sub-

contractors or otherwise and either alone or in conjunction with others; and

(zl to do al l  such other lawful things as may be incidental or conducive

to the pursuit or attainment of the Company's objects.

5. The income of the Company, from wherever derived, shall  be applied

solely in promoting the Company's objects, and, save on a winding up of the

Company, no distr ibution shall  be made to i ts members in cash or otherwise.

6. The l iabi l i ty of the members is l imited.

7. Every member of the Company undertakes to contribute such amount as

may be required, not exceeding f 1, to the assets of the Company in the event of

the Company being wound up while he is a member, or within one year after he

ceases to be a member, for payment of the debts and l iabi l i t ies of the Company

contracted before he ceases to be a member, and of the costs, charges, and

expenses of winding up the Company, and for the adjustment of the r ights of the

contributories among themselves.
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8.  l f ,  on the winding up of  the Company,  there remains any surp lus af ter  the
sat is fact ion of  a l l  i ts  debts and l iab i l i t ies,  the surp lus shal l  be paid to  or  d is t r ibuted
among the members of  the CompanY.

9.  In  th is  Memorandum, references to  an Act  inc lude any s tatutory
modi f icat ion or  re-enactment  of  the Act  for  the t ime being in  force '
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We, the Subscribers to this Memorandum of Association, wish to be formed into a

Company pursuant to this Memorandum.

Names and addresses of Subscribers

t l

, '

Full name: DENISE PAWLETT
Address:  133 GLOBE WHARF

205 ROTHERHITHE STREET
LONDON SE1 6 5XX

Full name: DIANE FERGUSON
Address: 15 GLOBE WHARF

2O5 ROTHERHITHE STREET
LONDON SE1 6 5XX

Dated 4 April 2OO5

Witness to the above Signatures:-

Full  namer SALLY CAROLINE ASHWORTH
Address:  134 GLOBE WHARF

205 ROTHERHITHE STREET
LONDON
S E 1 6  s X X

hi--



THE COMPANIES ACTS 1985  AND 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

i

,  
OLOBE WHARF RTM COMPANY LIMITED

1
I
I  INTERPRETATION

1.  In  these ar t ic les -

" the Companies Act"  means the Companies Act  1985;

"the 2OO2 Act" means the Commonhold and Leasehold Reform Act 2OO2;

"address" ,  in  re la t ion to  e lect ronic  communicat ions,  inc ludes any number or

address used for the purposes of such communications;

"c lear  days" ,  in  re la t ion to  a per iod of  not ice,  means that  per iod exc luding the day
when the notice is given or deemed to be given and the day for which it  is given

or on which it  is to take effect;

i'  t ' communicat ion"  and "e lect ronic  communicat ion"  have the same meaning as in
the Electronic Communications Act 2OOO;

"the Company" means Globe Wharf RTM Company Limited;

" immediate landlord" ,  in  re la t ion to  a uni t  in  the Premises,  means the person

who  -

(a)  i f  the uni t  is  subject  to  a lease,  is  the landlord under  the lease;  or

I
I (b) i f  the unit is subject to two or more leases, is the landlord under

whichever of the leases is inferior to the others;

-  I ' the Premises"  means Globe Wharf ,  205 Rotherh i the Street ,  London SE16;
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"residential unit" means a f lat or any other separate set of premises which is
constructed or  adapted for  use for  the purposes of  a  dwel l ing;

"registered off ice" means the registered off ice of the Company;

"secretary" means the secretary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joint, assistant
or deputy secretary.

2. Unless the context otherwise requires, words or expressions contained in
these ar t ic les bear  the same meaning as in  the Companies Act '

3. In these art icles, references to an Act shall  include any statutory
modif ication or re-enactment of the Act for the t ime being in force.

MEMBERS

4. Subject to the fol lowing art icles, the subscribers to the Memorandum of
Association of the Company, and such other personS as are admitted to
membership in  accordance wi th  these ar t ic les shal l  be members of  the Company.
Membership of  the Company shal l  not  be t ransferable '

5 .  No person shal l  be admi t ted to  membership of  the Company unless that
person,  whether  a lone or  jo in t ly  wi th  others,  is  -

(a) a quali fying tenant of a f lat contained in the Premises as specif ied
in section 75 of the 2OO2 Act; or

(b)  f rom the date upon which the Company acqui res the r ight  to
manage the Premises pursuant  to  the 2OO2 Act ,  a  landlord under  a lease of  the
whole or  any par t  o f  the Premises.

6. A person who, together with another or others, is to be regarded as joint ly

being the quali fying tenant of a f lat, or as joint ly constitut ing the landlord under a
lease of the whole or any part of the Premises, shall ,  once admitted, be regarded
as jointly being a member of the Company in respect of that f lat or lease (as the
case may be) .

7.  Every person who is  ent i t led to  be,  and who wishes ' to  become a member
of  the Company,  shal l  de l iver  to  the Company an appl icat ion for  membership
executed by h im in  the fo l lowing form (or  in  a form as near  to  the fo l lowing form
as c i rcumstances a l low or  in  any other  form which is  usual  or  which the d i rectors
may approve) -

To the Board of [name of ComPanY]

l, lnamel

of laddressl
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am a quali fying tenant o't  laddress of f lat l  and wish to become a member of

Lname of Companyl subject to the provisions of the Memorandum and Art icles of

Associat ion of  the Company and to any Rules made under  those Ar t ic les '  I  agree

to pay to  the Company an amount  of  up to  f  1  i f  the Company is  wound up whi le

I  am a member or  for  up to  12 months af ter  I  have ceased to be a member.

Signed

Dated

8. Applications for membership by persons who are to be regarded as joint ly

being the quali fying tenant of a f lat, or who jointly constitute the landlord under a

lease of the whole or any part of the Premises, shall  state the names and

addresses of al l  others who are joint ly interested with them, and the order in

which they wish to appear on the register of members in respect of such f lat or

lease (as the case may be) .

g.  The d i rectors shal l ,  upon being sat is f ied as to  a person 's  appl icat ion and

entit lement to membership, register such person as a member of the Company'

10.  Upon the Company becoming an RTM company in  re la t ion to  the Premises,

any of the subscribers to the Memorandum of Association who do not also satisfy

the requirements for membership set out in art icle 5 above shall  cease to be

members of  the Company wi th  immediate ef fect .  Any member who at  any t ime

ceases to satisfy those requirements shall  also cease to be a member of the

Company with immediate effect.

1  1.  l f  a  member (or  jo in t  member)  d ies or  becomes bankrupt ,  h is  personal

representatives or trustee in bankruptcy wil l  be entit led to be registered as a

member (or  jo in t  member as the case may be)  upon not ice in  wr i t ing to  the

Company.

12. A member may withdraw from the Company and thereby cease to be a

member by g iv ing at  least  seven c lear  days '  not ice in  wr i t ing to  the Company.

Any such notice shall  not be effective i f  given in the period beginning with the

date on which the Company gives notice of i ts claim to acquire the right to

manage the Premises and ending with the date which is either -

(a) the acquisit ion date in accordance with section 9O of the 2OO2 Act;

o r

(b) the date of withdrawal or deemed withdrawal of that notice in

accordance with sections 86 or 87 of that Act.

l f ,  for  any reason -

(a)  a  person who is  not  a  member of  the company becomes a
qual i fy ing tenant  or  landlord jo in t ly  wi th  persons who are members of  the

Company,  but  fa i ls  to  apply  for  membership wi th in  28 days,  or

1 3 .
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(b)  a  member who is  a qual i fy ing tenant  or  landlord jo in t ly  wi th  such
persons dies or becomes bankrupt and his personal representatives or trustee in
bankruptcy do not  apply  for  membership wi th in  56 days pursuant  to  ar t ic le  1 1,  or

(c)  a  member who is  a qual i fy ing tenant  or  landlord jo in t ly  wi th  such
persons res igns f rom membership pursuant  to  ar t ic le  12,

those persons shall ,  unless they are otherwise entit led to be members of
the Company by reason of their interest in some other f lat or lease, also cease to
be members of  the Company wi th  immediate ef fect .  A l l  such persons shal l ,
however, be entit led to re-apply for membership in accordance with art icles 7 to
9 .

GENERAL MEETINGS

14.  Al l  genera l  meet ings,  o ther  than annual  genera l  meet ings,  shal l  be ca l led
extraordinary general meetings.

15.  The d i rectors may ca l l  genera l  meet ings and,  on the requis i t ion of  members
pursuant  to  the prov is ions of  the Companies Act ,  shal l  for thwi th  (and in  any
event within twenty-one days) proceed to convene an extraordinary general
meeting for a date not more than twenty-eight days after the date of the notice
convening the meeting. l f  there are not within the United Kingdom suff icient
d i rectors to  ca l l  a  genera l  meet ing,  any d i rector  or  any member of  the Company
may cal l  a  genera l  meet ing.

16.  A l l  genera l  meet ings shal l  be held at  the Premises or  a t  such other  su i tab le
place as is  near  to  the Premises and reasonably  accessib le  to  a l l  members.

NOTICE OF GENERAL MEETINGS

17.  An annual  genera l  meet ing and an ext raord inary genera l  meet ing ca l led for
the passing of a special resolution or a resolution appointing a person as a director
shall  be called by at least twenty-one clear days' notice. Al l  other extraordinary
genera l  meet ings shal l  be ca l led by at  least  four teen c lear  days '  not ice but  a
general meeting may be called by shorter notice i f  i t  is so agreed,

(a)  in  the case of  an annual  genera l  meet ing,  by a l l  the members
entit led to attend and vote; and

(b) in the case of any other meeting, by a majority in number of the
members having a r ight to attend and vote, being a majority together holding not
less than ninety-f ive per cent of the total voting r ights at the meeting of al l  the
members.

18.  The not ice shal l  speci fy  the t ime and p lace of  the meet ing and,  in  the case
of  an annual  genera l  meet ing,  shal l  speci fy  the meet ing as such.

19.  The not ice shal l  a lso inc lude or  be accompanied by a s tatement  and
explanation of the general nature of the business to be transacted at the meeting.
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20. Subject to the provisions of these art icles, the notice shall  be given to al l

the members and to  the d i rectors and audi tors .

21.  The acc identa l  omiss ion to  g ive not ice of  a  meet ing to ,  or  the non-receipt

of notice of a meeting by, any person entit led to receive notice shall  not invalidate

the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

22. No business shall  be transacted at any general meeting unless i t  was

inc luded in  the not ice convening the meet ing in  accordance wi th  ar t ic le  19.

23. No business shall  be transacted at any general meeting unless a quorum is

present. The quorum for the meeting shall  be 20 per cent of the members of the

Company entit led to vote upon the business to be transacted, or two members of

the Company so entit led (whichever is the greater) present in person or by proxy'

24. l f  such a quorum is not present within half an hour from the t ime

appointed for the meeting, or i f  during a meeting such a quorum ceases to be

present, the meeting shall  stand adjourned to the same day in the next week at

the same t ime and p lace or  to  such t ime and p lace as the d i rectors may

determine.

25.  The chai rman,  i f  any,  o f  the board of  d i rectors or  in  h is  absence some

other director nominated by the directors shall  preside as chairman of the

meeting, but i f  neither the chairman nor such other director ( i f  any) is present

within f i f teen minutes after the t ime appointed for holding the meeting and wil l ing

to act, the directors present shall  elect one of their number to be chairman and, i f

there is  on ly  one d i rector  present  and wi l l ing to  act ,  he shal l  be chai rman.

26. l f  no director is wil l ing to act as chairman, or i f  no director is present

within f i f teen minutes after the t ime appointed for holding the meeting, the

members present and entit led to vote shall  choose one of their number to be

chai rman.

27. A director shall ,  notwithstanding that he is not a member, be entit led to

attend, speak and propose (but, subject to art icle 33, not vote upon) a resolution

at any general meeting of the Company.

28. The chairman may, with the consent of a meeting at which a quorum is

present (and shall  i f  so directed by the meeting), adjourn the meeting from time to

time and from place to place, but no business shall  be transacted at an adjourned

meeting other than business which might properly have been transacted at the

meeting if  the adjournment had not taken place. When a meeting is adjourned for

fourteen days or more, at least seven clear days' notice shall  be given specifying

the t ime and place of the adjourned meeting and the general nature of the

business to be transacted. Otherwise it  shall  not be necessary to give any such

notice.
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29. A resolution put to the vote of a meeting shall  be decided on a show of
hands unless before,  or  on the declarat ion of  the resul t  o f ,  the show of  hands a
pol l  is  du ly  demanded.  Subject  to  the prov is ions of  the Companies Act ,  a  pol l
may  be  demanded  -

by the  cha i rman;  o r

by at least two members having the r ight to vote at the meeting; or

(c) by a member or members representing not less than one-tenth of
the total voting r ights of al l  the members having the right to vote at the meeting;

and a demand by a person as proxy for  a  member shal l  be the same as a demand
by the member.

30.  Unless a pol l  is  du ly  demanded,  a dec larat ion by the chai rman that  a
resolution has been carried or carried unanimously, or by a part icular majority, or
lost, or not carried by a part icular majority and an entry to that effect in the
minutes of the meeting shall  be conclusive evidence of the fact without proof of
the number or proport ion of the votes recorded in favour of or against the
resolut ion.

31.  The demand for  a  pol l  may,  before the pol l  is  taken,  be wi thdrawn but  on ly
wi th  the consent  of  the chai rman and a demand so wi thdrawn shal l  not  be taken
to have inval idated the resul t  o f  a  show of  hands declared before the demand
was made.

32.  A pol l  shal l  be taken as the chai rman d i rects  and he may appoint
scrutineers (who need not be members) and f ix a t ime and place for declaring the
result of the poll .  The result of the poll  shall  be deemed to be the resolution of the
meet ing at  which the pol l  was demanded.

33.  In  the case of  an equal i ty  o f  votes,  whether  on a show of  hands or  on a
poll ,  the chairman shall  be entit led to a casting vote in addit ion to any other vote
he may have.

34.  A pol l  demanded on the e lect ion of  a  chai rman or  on a quest ion of
adjournment  shal l  be taken for thwi th .  A pol l  demanded on any other  quest ion
shal l  be taken e i ther  for thwi th  or  a t  such t ime and p lace as the chai rman d i rects ,
not  be ing more than th i r ty  days af ter  the pol l  is  demanded.  The demand for  a  pol l
shall  not prevent the continuance of a meeting for the transaction of any business
other  than the quest ion on which the pol l  was demanded.  l f  a  po l l  is  demanded
before the declarat ion of  the resul t  o f  a  show of  hands and the demand is  du ly
wi thdrawn,  the meet ing shal l  cont inue as i f  the demand had not  been made.

35.  No not ice need be g iven of  a  pol l  not  taken for thwi th  i f  the t ime and p lace
at  which i t  is  to  be taken are announced at  the meet ing at  which i t  is  demanded.
ln any other case at least seven clear days' notice shall  be given specifying the
t ime and p lace at  which the pol l  is  to  be taken.

( a )

( b )
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36. A resolution in writ ing executed by or on behalf of each member who
would have been entit led to vote upon it  i f  i t  had been proposed at a general
meeting at which he was present shall  be as effectual as i f  i t  had been passed at
a general meeting duly convened and held and may consist of several instruments
in the l ike form each executed by or on behalf of one or more members.

VOTES OF MEMBERS

37.  On a show of  hands every member who (being an ind iv idual )  is  present  in
person or (being a corporation) is present by a duly authorised representative, not
being himself a member entit led to vote, shall  have one vote and on a poll ,  each
member shall  have the number of votes determined in accordance with art icles 38
to 40.

38.  l f  there are no landlords under  leases of  the whole or  any par t  o f  the
Premises who are members of the Company, then one vote shall  be available to
be cast in respect of each f lat in the Premises. The vote shall  be cast by the
member who is the quali fying tenant of the f lat.

39.  At  any t ime at  which there are any landlords under  leases of  the whole or
any part of the Premises who are members of the Company, the votes available
to be cast shall  be determined as fol lows -

(a) there shall  f irst be al located to each residential unit in the Premises
the same number of votes as equals the total number of members of the
Company who are landlords under leases of the whole or any part of the
Premises. Landlords under a lease who are regarded as joint ly being a member of
the Company shal l  be counted as one member for  th is  purpose;

(b) i f  at any t ime the Premises includes any non-residential part, a total
number of votes shall  be al located to that part as shall  equal the total number of
votes al located to the residential units mult ipl ied by a factor of A/8, where A is
the total internal f loor area of the non-residential parts and B is the total internal
atea of al l  the residential parts. Internal f loor area shall  be determined in
accordance wi th  paragraph 1(4)  of  Schedule 6 to  the 2OO2 Act .  Calcu lat ions of
the internal f loor area shall  be measured in square metres, fractions of f loor area
of less than half a square metre shall  be ignored and fractions of f loor area in
excess of half a square metre shall  be counted as a whole square metre;

(c) the votes al located to each residential unit shall  be entit led to be
cast by the member who is the quali fying tenant of that unit,  or i f  there is no
member who is  a qual i fy ing tenant  of  the uni t ,  by the member who is  the
immediate landlord;

(d) the votes al located to any non-residential part included in the
Premises shall  be entit led to be cast by the immediate landlord of that part, or
where there is no lease of a non-residential part, by the freeholder. Where there is
more than one such person, the total number of votes al located to the non-
residential part shall  be divided between them in proport ion to the internal f loor
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area of their respective parts. Any result ing entit lement to a fraction of a vote
shal l  be ignored;

(e) i f  a residential unit is not subject to any lease, no votes shall  be
entit led to be cast in respect of i t ;

(f) any person who is a landlord under a lease or leases of the whole or
any part of the Premises and who is a member of the Company but is not
otherwise entit led to any votes, shall  be entit led to one vote.

40. In the case of any persons who are to be regarded as joint ly being
members of the Company, any such person may exercise the voting r ights to
which such members are joint ly entit led, but where more than one such person
tenders a vote, whether in person or by proxy, the vote of the senior shall  be
accepted to the exclusion of the votes of the others, and seniority shall  be
determined by the order in which the names of such persons appear in the
register of members in respect of the f lat or lease (as the case may be) in which
they are interested.

41.  The Company shal l  mainta in a reg is ter  showing the respect ive ent i t lements
of each of i ts members to vote on a poll  at any meeting of the Company.

42. Any objection to the quali f ication of any voter or to the computation of the
number of votes to which he is entit led that is raised in due t ime at a meeting or
adjourned meeting shall  be referred to the chairman of the meeting, whose
decision shall ,  for al l  purposes relating to that meeting or adjourned meeting, be
final and conclusive. Subject to that, any dispute between any member and the
Company or any other member, that arises out of the member's contract of
membership and concerns the measurement of f loor areas, shall  be referred for
determination by an independent chartered surveyor selected by agreement
between the part ies or, in default,  by the President of the Royal lnsti tut ion of
Chartered Surveyors. Such independent chartered surveyor shall ,  in determining
the measurements of the f loor areas in question, act as an expert and not as an
arbitrator and his decision shall  be f inal and conclusive. The Company shall  be
responsible to such surveyor for payment of his fees and expenses, but he shall
have the power, in his absolute discretion, to direct that some or al l  of such fees
and expenses shall  be reimbursed by the member(s) in question to the Company,
in  which event  such monies shal l  be paid by the member(s)  to  the Company
forthwith.

43. A member in respect of whom an order has been made by any court
having jurisdict ion (whether in the United Kingdom or elsewhere) in matters
concerning mental disorder may vote, whether on a show of hands or on a poll ,
by his receiver, curator bonis or other person, authorised in that behalf appointed
by that court, and any such receiver, curator bonis or other person may, on a poll ,
vote by proxy. Evidence to the satisfaction of the directors of the authority of the
person claiming to exercise the right to vote shall  be deposited at the registered
off ice, or at such other place as is specif ied in accordance with these art icles for
the deposit of instruments of proxy, not less than 48 hours before the t ime
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appointed for holding the meeting or adjourned meeting at which the right to vote

is to be exercised and in default the r ight to vote shall  not be exercisable.

44. On a poll  votes may be given either personally or by proxy. A member may
appoint more than one proxy to attend on the same occasion'

,

I

lName of Companyl

IName of memberfs)1, of laddressl, being a member/members of the above-named
company, hereby appoint lnamel of laddressl, oI failing him, lnamel of Iaddressl,
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 ldatel, and at
any adjournment  of  the meet ing.

Signed on [datel

46. Where it  is desired to afford members an opportunity of instructing the
proxy how he shall  act, the instrument appointing a proxy shall  be in the
fo l lowing form (or  in  a form as near  to  the fo l lowing form as c i rcumstances a l low
or  in  any other  form which is  usual  or  which the d i rectors may approve)  -

lName of Companyl

lName of member(s)1, of laddressl, being a member/members of the above-named
company, hereby appoint lnamel of [address], or failing him lnamel ol laddressl,
as my/our proxy to vote in my/our namelsl and on my/our behalf at the
annual/extraordinary general meeting of the company, to be held on ldatel, and at
any adjournment of the meeting.

This form is to be used in respect of the resolutions mentioned below as fol lows:

Resolution No. 1 [for] [againstl
Resolut ion No.  2 [ for l  [againstJ

lStrike out whichever is not desiredl

Unless otherwise instructed, the proxy may vote as he thinks f i t  or abstain from
vot ing.

45.  An inst rument  appoint ing a
behalf of the appointor and shall  be
the fo l lowing form as c i rcumstances
which the directors may approve) -

Signed on ldatel

47.  The inst rument  appoint ing a proxy and
executed or a copy of such authority cert i f ied
approved by the directors may -

proxy shall  be writ ing, executed by or on
in the fo l lowing form (or  in  a form as near  to
a l low or  in  any other  form which is  usual  or

any author i ty  under  which i t  is
notarial ly or in some other way

RTMEO4i



(a)  in  the case of  an inst rument  in  wr i t ing,  be deposi ted at  the
registered off ice or at such other place within the United Kingdom as is specif ied
in the notice convening the meeting or in any instrument of proxy sent out by the
Company in relation to the meeting not less than 48 hours before the t ime for
hold ing the meet ing or  ad journed meet ing at  which the person named in  the
instrument proposes to vote; or

(b)  in  the case of  an appointment  conta ined in  an e lect ronic
communicat ion,  where an address has been speci f ied for  the purpose of  receiv ing
elect ronic  communicat ions -

( i )  in  the not ice convening the meet ing,  or

(i i)  in any instrument of proxy sent out by the Company in
relation to the meeting, or

( i i i )  in  any inv i ta t ion conta ined in  an e lect ronic  communicat ion to
appoint a proxy issued by the Company in relation to the meeting, be received at
such address not less than 48 hours before the t ime for holding the meeting or
adjourned meet ing at  which the person named in  the appointment  proposes to
vote;

(c)  in  the case of  a  pol l  taken more than 48 hours af ter  i t  is  demanded,
be deposited or received as mentioned in paragraph (a) or (b) after the poll  has
been demanded and not less than 24 hours before the t ime appointed for the
tak ing of  the pol l ;  or

(d)  where the pol l  is  not  taken for thwi th  but  is  taken not  more than 48
hours after i t  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, delivered or received in a
manner permitted by this art icle shall  be invalid.

48. A vote given or poll  demanded by proxy or by the duly authorised
representative of a corporation shall  be valid notwithstanding the previous
termination of the authority of the person voting or demanding a poll  unless
notice of the termination was received by the Company at the registered off ice or
at such other place at which the instrument of proxy was duly deposited or,
where the appointment of the proxy was contained in an electronic
communication, at the address at which such appointment was duly received
before the commencement of the meeting or adjourned meeting at which the vote
is  g iven or  the pol l  demanded or  ( in  the case of  a  pol l  taken otherwise than on the
same day as the meeting or adjourned meeting) the t ime appointed for taking the
po l l .

OUALIFICATION OF DIRECTORS

49.  A d i rector  need not  be a member of  the Company.
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NUMBER OF DIRECTORS

bO. Unless otherwise determined by ordinary resolution, the number of

directors (other than alternate directors) shall  not be subject to any maximum but

shall  be not less than two.

APPOINTMENT AND REMOVAL OF DIRECTORS

51. At the f irst annual general meeting, al l  of the directors shall  ret ire from

off ice, and at every subsequent annual general meeting one-third of the directors

who are subject to retirement by rotation or, i f  their number is not three or a

mult iple of three, the number nearest to one-third shall  ret ire from off ice; but i f

there is only one director who is subject to retirement by rotation, he shall  ret ire.

52. Subject to the provisions of the Companies Act, the directors to retire by

rotation shall  be those who have been longest in off ice since their last

appointment or reappointment, but as between persons who became or who were

last reappointed directors on the same day those to retire shall  (unless they

otherwise agree among themselves) be determined by lot '

53. l f  the Company, at the meeting at which a director retires by rotation,

does not f i l l  the vacancy, the retir ing director shall ,  i f  wi l l ing to act, be deemed to

have been reappointed unless at the meeting it  is resolved not to f i l l  the vacancy

or unless a resolution for the reappointment of the director is put to the meeting

and lost.

54, A person other than a director retir ing by rotation shall  not be appointed or

reappointed as a director at any general meeting unless -

(a ) he is recommended by the directors; or

(b) not less than fourteen nor more than thirty-f ive clear days before

the date appointed for the meeting, notice executed by a member quali f ied to

vote at the meeting has been given to the Company of the intention to propose

that person for appointment or reappointment stating the part iculars which would,

i f  he were so appointed or reappointed, be required to be included in the

Company's register of directors together with notice executed by that person of

his wil l ingness to be appointed or reappointed.

55. Not less than seven nor more than twenty-eight clear days before the date

appointed for holding a general meeting, notice shall  be given to al l  who are

entit led to receive notice of the meeting of any person who is recommended by

the directors for appointment or reappointment as a director 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 director. The

notice shall  give the part iculars of that person which would, i f  he were so

appointed or reappointed, be required to be included in the Company's register of

directors.
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56. Subject to art icles 51 to 55, the Company may by ordinary resolution
appoint a person who is wil l ing to act to be a director either to f i l l  a vacancy, or
as an addit ional director and may also determine the rotation in which any
addit ional directors are to retire.

57. The directors may appoint a person who is wil l ing to act to be a director,
either to f i l l  a vacancy or as an addit ional director, provided that the appointment
does not cause the number of directors to exceed any number f ixed by or in
accordance with the art icles as the maximum number of directors. A director so
appointed shall  hold off ice only unti l  the next fol lowing annual general meeting. l f
not reappointed at such annual general meeting, he shall  vacate off ice at the
conclus ion thereof  .

58. Subject to those art icles, a director who retires at an annual general

meeting may, i f  wil l ing to act, be reappointed. l f  he is not reappointed, he shall
retain off ice unti l  the meeting appoints someone in his place, or i f  i t  does not do
so, unti l  the end of the meeting.

ALTERNATE DIRECTORS

59. Any director (other than an alternate director) may appoint any other
director, or any other person approved by resolution of the directors and wil l ing to
act, to be an alternate director and may remove from off ice an alternate director
so appointed by him,

60. An alternate director shall  be entit led to receive notice of al l  meetings of
directors and of al l  meetings of committees of directors of which his appointor is
a member, to attend and vote at any such meeting at which the director
appointing him is not personally present and generally to perform all  the functions
of his appointor as a director in his absence but shall  not be entit led to receive
any remuneration from the Company for his service as an alternate director. l t
shall  not be necessary to give notice of such a meeting to an alternate director
who is absent from the United Kingdom unless he has given to the Company an
address to which notices may be Sent using electronic communications.

61. An alternate director shall  cease to be an alternate director i f  his appointor
ceases to be a director. l f  a director retires but is reappointed or deemed to have
been reappointed at the meeting at which he retires, any appointment of an
alternate director made by him which was in force immediately prior to his
retirement shall  continue after his reappointment.

62. Any appointment or removal of an alternate director shall  be by notice to
the Company signed by the director making or revoking the appointment or in any
other manner approved by the directors.

63. Except where otherwise provided in these art icles, an alternate director
shall  be deemed for al l  purposes to be a director and shall  alone be responsible for
his own acts and defaults and he shall  not be deemed to be the agent of the
di rector  appoint ing h im.
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DISOUALIFICATION AND REMOVAL OF DIRECTORS

64. The off ice of a director shal l  be vacated i f  -

(a) he ceases to be a director by virtue of any provision of the
Companies Act  or  he becomes prohib i ted by law f rom being a d i rector ;  or

(b)  he becomes bankrupt  and shal l  cont inue to  be d isqual i f ied f rom
act ing as a d i rector  whi ls t  he remains undischarged f rom his  bankruptcy,  or
makes any arrangement or composit ion with his creditors general ly; or

(c) he is, or may be, suffering from mental disorder and either -

( i) he is admitted to hospital in pursuance of an application for
admiss ion for  t reatment  under  the Menta l  Heal th  Act  1983 or ,  in  Scot land,  an
appl icat ion for  admiss ion under  the Menta l  Heal th  (Scot land)  Act  1960,  or

(i i)  an order is made by a court having jurisdict ion (whether in
the United Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other person to
exercise powers with respect to his property or affairs; or

(d)  hav ing been a member of  the Company,  he ceases to  be a member
of  the Company;  or

( e ) he res igns h is  of f ice by not ice to  the Company;  or

( f )  he shal l  for  more than s ix  consecut ive months have been absent
without permission of the directors from meetings of directors held during that
period and the directors resolve that his off ice be vacated.

POWERS OF DIRECTORS

65.  Subject  to  the prov is ions of  the Companies Act ,  the memorandum and
these art icles and to any directions given by special resolution, the business of
the Company shall  be managed by the directors who may exercise al l  the powers

of  the Company.  No a l terat ion of  the memorandum or  ar t ic les and no such
direction shall  invalidate any prior act of the directors which would have been
valid i f  that alteration had not been made or that direction had not been given.
The powers given by this art icle shall  not be l imited by any special power given to
the directors by these art icles and a meeting of directors at which a quorum is
present may exercise al l  powers exercisable by the directors.

66. The directors may, by power of attorney or otherwise, appoint any person
to be the agent  of  the Company for  such purposes and on such condi t ions as
they determine, including authority for the agent to delegate al l  or any of his
powers.
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DELEGATION OF DIRECTORS'  POWERS

67. The directors may delegate any of their powers to any committee

consist ing of one or more directors, members of the Company and others as they

shall  think f i t .  The majority of the members of any such committee from time to

time shall  be members of the Company. The directors may also delegate to any

managing director, or any director holding any other executive off ice, such of

their powers as they consider desirable to be exercised by him. Any such

delegation may be made subject to any condit ions the directors may impose, and

either col lateral ly with or to the exclusion of their own powers and may be

revoked or altered. Subject to any such condit ions, the proceedings of a

committee with two or more members shall  be governed by the art icles regulating

the proceedings of directors so far as they are capable of applying.

REMUNERATION OF DIRECTORS

68. Except with the consent of the Company in general meeting, the directors

shall  not be entit led to any remuneration. Any resolution giving such consent shall

specify the amount of remuneration to be paid to the directors, and unless the

resolution provides otherwise, the remuneration shall  be deemed to accrue from

day to day.

DIRECTORS'  EXPENSES

69. The directors may be paid al l  expenses properly incurred by them in

connection with their attendance at meetings of directors or committees of

directors or general meetings of the Company or otherwise in connection with the

discharge of their duties.

DIRECTORS'  APPOINTMENTS AND INTERESTS

70. Subject to the provisions of the Companies Act, and provided that the

terms of any such appointment, agreement or arrangement have been approved in

advance by the Company, the directors may appoint one or more of their number

to the off ice of managing director or to any other executive off ice under the

Company and may enter into an agreement or arrangement with any director for

his employment by the Company or for the provision by him of any services

outside the scope of the ordinary duties of a director. Any appointment of a

director to an executive off ice shall  terminate i f  he ceases to be a director but

without prejudice to any claim to damages for breach of the contract of service

between the director and the Company'

71. Subject to the provisions of the Companies Act, and provided that he has

disclosed to the directors the nature and extent of any material interest of his, a

director notwithstanding his off ice -

(a) may be a party to, or otherwise interested in, any transaction or

arrangement with the Company or in which the Company is otherwise interested;
and
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(b) may be a director or other off icer of, or employed by, or a party to

any transaction or arrangement with, or otherwise interested in, any body

corporate promoted by the Company or in which the Company is otherwise

interested; and

(c) shall  not, by reason of his off ice, be accountable to the Company

for any benefit  which he derives from any such off ice or employment or from any

such transaction or arrangement or from any interest in any such body corporate

and no such transaction or arrangement shall  be l iable to be avoided on the
ground of any such interest or benefit .

72. For the purposes of art icle 71 -

(a) a general notice given to the directors that a director is to be

regarded as having an interest of the nature and extent specif ied in the notice in

any transaction or arrangement in which a specif ied person or class of persons is

interested shall  be deemed to be a disclosure that the director has an interest in

any such transaction of the nature and extent so specif ied; and

(b) 
'  
an interest of which a director has no knowledge and of which it  is

unreasonable to expect him to have knowledge shall  not be treated as an interest

of  h is .

DIRECTORS'  GRATUITIES AND PENSIONS

73. The directors may provide benefits, whether by the payment of gratuit ies

or pensions or by insurance or otherwise, for any director who has held but no

longer holds any executive off ice or employment with the Company or with any

body corporate which is or has been a subsidiary of the Company, and for any

member of his family ( including a spouse and a former spouse) or any person who

is or was dependent on him, and may (as well before as after he ceases to hold

such off ice or employment) contribute to any fund and pay premiums for the
purchase or provision of any such benefit .

PROCEEDINGS OF DIRECTORS

74. Subject to the provisions of these art icles, the directors may regulate their
proceedings as they think f i t .  A director may, and the secretary at the request of

a director shall ,  cal l  a meeting of the directors. l t  shall  not 'be necessary to give

notice of a meeting to a director who is absent from the United Kingdom unless

he has given to the Company an address to which notices may be sent using
electronic communications. Ouestions arising at a meeting shall  be decided by a

majority of votes. In the case of an equali ty of votes, the chairman shall  have a

second or casting vote. A director who is also an alternate director shall  be

entit led in the absence of his appointor to a separate vote on behalf of his

appointor in addit ion to his own vote.

75. The quorum for the transaction of the business of the directors may be

fixed by the directors and, unless so f ixed at any other greater number, shall  be

the greater of 50 per cent of the number of appointed directors for the t ime
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being, or two. A person who holds off ice only as an alternate director shall ,  i f  his

appointor is not present, be counted in the quorum. A person who holds off ice

both as a director and as an alternate director shall  only be counted once in the
quorum.

7 6.  The cont inu ing d i rectors or  a  so le cont inu ing d i rector  may act

notwithstanding any vacancies in their number, but, i f  the number of directors is

less than the number f ixed as the quorum, the cont inu ing d i rector  may act  on ly

for the purpose of f i l l ing vacancies or of cal l ing a general meeting.

77.  The d i rectors may appoint  one of  the i r  number to  be the chai rman of  the

board of directors and may at any t ime remove him from that off ice. Unless he is

unwil l ing to do so, the director so appointed shall  preside at every meeting of

directors at which he is present. But i f  there is no director holding that off ice, or i f

the director holding it  is unwil l ing to preside or is not present within f i f teen

minutes after the t ime appointed for the meeting, the directors present may

appoint one of their number to be chairman of the meeting'

78. All  acts done by a meeting of directors, or of a committee of directors, or

by a person acting as a director shall ,  notwithstanding that i t  be afterwards

discovered that there was a defect in the appointment of any director or that any

of them were disquali f ied from holding off ice, or had vacated off ice, or were not

entit led to vote, be as valid as i f  every such person had been duly appointed and

was quali f ied and had continued to be a director and had been entit led to vote.

79. A resolution in writ ing signed by al l  the directors entit led to receive notice

of a meeting of directors or of a committee of directors shall  be as valid and

effectual as i f  i t  had been passed at a meeting of directors or (as the case may

be) a committee of directors duly convened and held and may consist of several

documents in the l ike form each signed by one or more directors; but a resolution

signed by an alternate director need not also be signed by his appointor and, i f  i t

is signed by a director who has appointed an alternate director, i t  need not be

signed by the alternate director in that capacity.

80. A director who is not a member of the Company shall  not vote at a

meeting of directors or of a committee of directors on any resolution concerning a

matter in which he has, directly or indirectly, an interest or duty which is material

and which confl icts or may confl ict with the interests of the Company. For the
purposes of this art icle, an interest of a person who is, for any purpose of the

Companies Act, connected with a director shall  be treated as an interest of the

director and, in relation to an alternate director, an interest of his appointor shall

be treated as an interest of the alternate director without prejudice to any interest
which the alternate director has otherwise. A director shall  not be counted in the
quorum present at a meeting in relation to a resolution on which he is not entit led

to vote.

81.  A d i rector  who is  a member of  the Company may vote at  any meet ing of

directors or of any committee of directors of which he is a member

notwithstanding that i t  in any way concerns or relates to a matter in which he

has any interest whatsoever, directly or indirectly, and if  he votes on such a
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resolution, his vote shall  be counted; and, in relation to any such resolution, he
shall  (whether or not he votes on it) be taken into account in calculating the
quorum present at the meeting.

82. l f  a question arises at a meeting of directors or of a committee of directors
as to the right of a director to vote, the question may, before the conclusion of
the meeting, be referred to the chairman of the meeting and his rul ing in relation
to any director other than himself shall  be f inal and conclusive.

SECRETARY

83. Subject to the provisions of the Companies Act, the secretary shall  be
appointed by the directors for such terms, at such remuneration and upon such
condit ions as they may think f i t ;  and any secretary so appointed may be removed
by them. The secretary may resign his off ice at any t ime by giving notice in
writ ing to the Company.

MINUTES

84. The directors shall  cause minutes to be made in books kept for the
purpose -

(a ) of al l  appointments of off icers made by the directors; and

(b) of al l  proceedings at meetings of the Company, of members and of
the directors, and of committees of directors, including the names of the directors
present at each such meeting.

NO DISTRIBUTION OF PROFITS

85.  Except  in  the case of  a  winding up,  the Company shal l  not  make any
distr ibution to i ts members of i ts profi ts or assets, whether in cash or otherwise.

WIND]NG UP

86.  l f  the Company is  wound up,  the l iqu idator  may,  wi th  the sanct ion of  an
extraordinary resolution of the Company and any other sanction required by the
Companies Act, divide among the members the whole or any part of the assets of
the Company and may, for that purpose, value any assets and determine how the
division shall  be carried out as between the members or different classes of
members. The l iquidator may, with the l ike sanction, vest the whole or any part
of the assets in trustees upon such trusts for the benefit  of the members as he,
with the l ike sanction, determines but no member shall  be compelled to accept
any asset upon which there is a l iabi l i ty.

INSPECTION AND COPYING OF BOOKS AND RECORDS

87. In addit ion to, and without derogation from, any right conferred by statute,
any member shall  have the right, on reasonable notice, at such t ime and place as
shall  be convenient to the Company, to inspect, and to be provided with a copy
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of, any book, minute, document or accounting record of the Company, upon
payment of any reasonable charge for copying. Such rights shall  be subject to any
resolution of the Company in general meeting, and, in the case of any book,
minute, document or accounting record which the directors reasonably consider
contains confidential material,  the disclosure of which would be contrary to the
interests of the Company, to the exclusion or excision of such confidential
material (the fact of such exclusion or excision being disclosed to the member),
and to any other reasonable condit ions that the directors may impose.

NOTICES

88. Any notice to be given to or by any person pursuant to these art icles shall
be in writ ing or shall  be given using electronic communications to an address for
the t ime being notif ied for that purpose to the person giving the notice. A notice
call ing a meeting of the directors need not be in writ ing or given using electronic
communications if  there is insuff icient t ime to give such notice having regard to
the urgency of the business to be conducted at the meeting.

89.  The Company may g ive any not ice to  a member e i ther  personal ly  or  by
sending it  by f irst class post in a prepaid envelope addressed to the member at his
registered address or by leaving it  at that address or by giving it  using electronic
communications in accordance with any of the methods described in subsections
(4A)-(4D) of section 369 of the Companies Act. A member whose registered
address is not within the United Kingdom and who gives to the Company an
address within the United Kingdom at which notices may be given to him, or an
address to which notices may be sent by electronic communications, shall  be
entit led to have notices given to him at that address, but otherwise no such
member shall  be entit led to receive any notice from the Company.

90. A member present, either in person or by proxy, at any meeting of the
Company shall  be deemed to have received notice of the meeting and, where
requisite, of the purposes for which it  was called,

91.  Proof  that  an envelope conta in ing a not ice was proper ly  addressed,  prepaid
and posted by f ist class post shall  be conclusive evidence that the notice was
given. Proof that a notice contained in an electronic communication was sent in
accordance with guidance issued by the Insti tute of Chartered Secretaries and
Administrators shall  be conclusive evidence that the notice was given.

92. A notice sent by f irst class post shall  be deemed to be given at the
expiration of 48 hours after the envelope containing it  was posted. A notice
contained in an electronic communication sent in accordance with section
369(44) of the Companies Act shall  be deemed to be given at the expiration of
48 hours after the t ime it  was sent. A notice contained in an electronic
communication given in accordance with section 369(48) of the Companies Act
shall  be deemed to be given when treated as having been so given in accordance
with that subsection.
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INDEMNITY

93. Subject to the provisions of the Companies Act, and in part icular section
31O of  that  Act  -

(a) without prejudice to any indemnity to which a director may
otherwise be entit led, every director or other off ice or auditor of the Company
shall  be indemnif ied out of the assets of the Company against any losses or
l iabi l i t ies which he may sustain or incur in or about, or otherwise in relation to,
the execution of the duties of his off ice, including any l iabi l i ty incurred by him in
defending any proceedings, whether civi l  or criminal, in which judgment is given
in his favour or in which he is acquitted or in connection with any application in
which rel ief is granted to him by the court from l iabi l i ty for negligence, default,
breach of duty or breach of trust in relation to the affairs of the Company; and

(b) no director or other off icer shall  be l iable for any loss, damage or
other misfortune which may happen to or be incurred by the Company in, or in
relation to, the execution of the duties of his off ice.

94. The directors shall  have power to purchase and maintain for any director,
off icer or auditor of the Company, insurance against any such l iabi l i ty as is
referred to  in  sect ion 310(1)  of  the Companies Act .

RULES OR BYE-LAWS

95. The directors may from time to t ime make such rules or bye-laws as they
may deem necessary or expedient or convenient for the proper conduct and
management of the Company. Any such rules or bye-laws shall  not be
inconsistent with the Memorandum and these art icles and may, in part icular (but

without prejudice to the general i ty of the directors' powers), regulate -

(a) the conduct of the members of the Company in relation to one
another and to the Company and the Company's servants;

(b) the procedure at general meetings and meetings of the directors
and committees of the directors of the Company in so far as such procedure is
not regulated by these art icles.

96. The Company in general meeting shall  have power to alter, repeal or add
to any such rules or bye-laws and the directors shall  adopt such means as they
deem suff icient to bring to the notice of the members of the Company any such
rules or bye-laws, which so long as they shall  be in force, shall  be binding on al l
members of the Company.
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Names and addresses of Subscribers

I

Full name: DENISE PAWLETT
Address: 133 GLQBE WHARF

205 ROTHERHITHE STREET
LONDON SE16  sXX

Ful l  name:  DIANE FERGUSON
Address:  15 GLOBE WHARF

2O5 ROTHERHITHE STREET
LONDON SE16  5XX

Dated 4 Apri l  2OO5

Witness to the above Signatures:-

Full  name: SALLY CAROLINE ASHWORTH
Address: 134 GLOBE WHARF

2O5 ROTHERHITHE STREET
LONDON
S E 1 6  5 X X


