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THE COMPARMIES ACTS 1912 TO 1576

Declaration of comipliance with

the requirements ot the ]

Companies Acts 1948 1o 1975 on

application for registration

of a company

Pursuant to section 15 (2) of the Companies Act 1948 as
amended by the Companies Act 1976

For official use \

141518%: N

Name of Company

GROSVENOR LSTATE HOLLINGS

I ANTHONY JOHN BRADLEY VERNON

of 5% NAVIES STREET,
LONDON, V.. .

do solemnly and sincerely declare that | amj_@_Solicitor of the Supreme
Court eungaged in the formation ‘

of

GROSVENOR ESTATE HOLDINGS ~Eimribee

— e -

anc thatall therequirements of the Companies Acts 194810 1976 in respect of
matters precedentto the registration of the said company and incidental thereto
have been complicd with. And | make this solemn Declaration conscientiously

believing the same to be true and by virtue of the provisions of the

Statutery Declaratjons Act 1835
Declared at_7%_AmX Slinl Sovoty #:2% 24D

the lW“[&‘nﬂ day of M
One thousand nine hundre(gaand {.;y“-éom
before me ) 55@"

A-Gommissionerfor-Gathst & SC rTes gligiv sy

LT A AP
E[Q Adiviiautli LRI

Presentor's name, address

and reference (if any): For official use

General section Post room

BOODLE HATFIELD & CO.
53 DAVIES STREET,
LONDON, W.1.

REFF: PL/AND

e, R e e L,

Oyoe Publishig Limitad, Norwich House, 11/13 Norwlech Steat, London ECAA TAB. 8 subsldia v of the Sultitors Law Statlonery Society Uimlsed.,

Companlos Gitl April 1977
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' UNLIMITED COMPANY IfAVI.N& A SEZARE ar'mym:”
: MEMORANDIR OF ASSOCIATION
? )
] or 1414189
%q GROSVENOR ESTATE HOLDINGS
%Xi%xﬁz' .
P
|
P4 The name of the fompany is NGROSVENOR ESTATE HOLDINGSY.
i e
| g
@ 2, The registered office of the Company will be situate -
{ . d
. in England. ~x//
? . The objects f£or which the Company is established axe
!
' as Tollows:-
;; |
E(i) To carry on the business of an investment company
% -and for that purpose_to,acquire and hold elther in
% - the name of the Company ox in that of any nominee
§ _ = C
% shares, stocks, debentures, debenture stock, bonds,
i
E notes, ohllgatlous and securities 1ssued or
% guaranteed Ly any company wherever 1ncorporabed
E or carrying on business. "
%{2) To purchase, sell, hold, take on lease, oy in exchaﬁge,
i . .
ﬁ or otherwise acquire and hold as an investment, any
g lands or buildings wherever gituate, or rights and
i Jnterest therein, and to manage oxr let the same ox
; ' iany part thereof for any period, and at such rent
[y
L pﬁ‘ and on such conditions as the Company shall think fit,
(fituQ or to develop the same or any part thereof as a building

estate and to construct and erect houses, flats,
shops, offices, factories, warchouges and buildings

of'any kind thereon; to lay out roads and pleasure

gardens and reercation grounds; to pull down, alter,

or improve buildings; to plant, drain or otherwise

| amrertee

L.
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(3)

(4)

(6)

1

- 2 -

improve the lamd or any park thereof; and te provide

and fix electrié,‘gas and water fittings and to caryy

on business as ilders and degorators, Jjoiners,
plumbers, carpenters, engineers, olesiyxicians end
sanitary engineevxs,

To carry on business as land and estate agents and’
managérs, anctioneers, assessoys, appraisers, SUrveyors,
brokers and valuers in respect of all classes of
property both real and personal. ’

Po carry on business as hankers; financiexrs, capitalisis,
concessionaires; commercial agents, mortgage bxokers,
financial agents and advisers, insurance agsnts,

business transfer agents and to advance and boixrow

money; negotiate loans and lend money for any purpose

or 6bject, with or without security, including the

lending of money %o f£inance hire purchase agreements
R i .
in ‘vespect of any property or asseis.,

To carry on any éther business which in the opiniocn
of the Directoxrs of the Company may seem capahle of

being conveniently tarried on in connection with orxr

'as ancillary to any of the above businesses ox to be

calculated directly or indirectly to enhance the
value of or render profitable any of the property of
the Company or to further any of its chjects.

To borrow or raise money upon susch terms and on such

security as may be considered expedient and in particular

“'by the issue or deposit of debentures or debenture

stock and to secure the repayment of any money
borrowed, raised or owing by morigage charge ox lien

upon the whole ox any part of the undertaking,

'property and assets of the Company, both present and

future, including its uncalled capital,
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(7} To apply for, purchaseﬂor othervise acguire any

A
.
[T S A

patents, trade marks, registered designs, copyrighis,

o
Earuiriei

licences and the like, conferring an exclusive ox

PRSP S

_non-exclusive or 1imited right of user or any seur&i

T h

or other information as to any invention ox process

which may seem calculated dixectly or indirestly to

i 2 e S ety S
s A

benefit the Company, and to use, develep, Srant fﬁ

licences in respect of, g¢x ofherwise turn to account

[
. (S

any rights and inforwation so acaunired.

% (8) %o issue, place, underwrite or guarantee the subscription z

¥ - . . A . L
r of, or concuxr or assist in the issuing or placing,

Fogr e

underwriting, or guaranteeing the subscription of shares,

debentures, debenture stock, bonds, stocks and securities 3

éf aqy company, whether ;imited or unlimited or

{ inco%porated by Act of Parliament or otherwise, a?
such times and up&n gsuch terms and conditions as to
remuneration and otherwise as may he agreed upon,

gﬁ (9) To invest and deal w1th the moneys of the Company

if not immediately required for the purposes of its ) :
- business in or upon such investments and securities
and .in such manner as may from time to time be considered 5
expedient. _ ) 3
© (10) To lend momey or give credit on such terms as may be
considered expedient and to receive money oun deposit or
loan from and give guarantees OY become security for ]
any persons, firms and companies.
.+ (11) To enter into partnership or into any arrangement for

. sharing profits or to amalgamate with any pexson firm ox

e company carrying on or proposing to carry on any business
which the Company is authorised to carry on or any
i business or transaction capable of being conducted so

e as directly or indirectly to benefit the Company.
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(12)

(13)

’

L 1& -t

7o sell, exchonga, lease, dispose of, tnxn io account
or otherwise deal with the whole or any part of the.
undextaking of the Company for such consideration as
nay he consiﬁerea expedient and im particular foxr )
shares, stock or securities of any other company

formed of‘to be formed,

To promote, finanee'or assist any other compan& for

the purpose of acquiring all or any paxrt of thé propexty

rights and liabilities of the Company or for any

" other purpose which may seem directly or indirectly

(14)

(15)

(16)

.caleulated to bhenefit the Company. N

To remunerafe any person, firm or company xyendering

services to the Company in any manner and to pay all

or any of the preliminary expenses of the Company and
of any company formed or promoted.by the Company.

To draw, accept, endorse, negotiate, discount, execute

‘and issue promissoxy notes, bills of exchange, scrip,

warrants and other transferable or negotiable instruments.

To acquire, undertake or carry on the whole or any

part of the business, property and liabilities of

,(17)

any person, firm ox company carrying on any business
which the Company is aunthorised to carry on or posgessed
of property suitable for the purposes of the Company. V
To guarantee‘or become liable for contracts or )
obligations of any kind of any person or company oxr of
any municipal or other authority or public body, and in
particular to guarantee the pqyment of money, whether
in respect of principal, interest ox dividends, upon
any bonds, debentures, debenture stocks, mortgages,
charges, obligations and securities or stocks or shares
of any government, municipal, local or other authority,

public or privéte body o1 company, whether incorporated

or not incorporated.
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o the persc:

(18) To undertake amd execuie any trusts tha anderdaking

whereof may seenm desirable and either gratuitqusly or

[
-

: othexwise,
%kt {19) To procure the Coumpany 1o be registered ar recognisoed
E in any country or plaze, aﬁa to nbtain any provisional
B erder or Act of Parliament, or any enactment, decree
% 'or’oﬁner legislative, judicial ox executive Act 6f
any empire, kingdom, state, republic, colony,
municipality ox othexr authority for enabliné the
Company to caryy any of its objects intoe effect,
2 or Tor effecting any alteration or modification of
o the Company's constitution.
(20) To grant pensions, allowances, gratuities and bonuses
to employees ox ex-employees of the Company or its
predecegsors in business, or to any persdns who shall
| ~hold or have held manage?ial or other salaried pogitions
éi . with the Company ;r'iés predecessors in business,
b notwithstanding that such employees or ex-employees
? ‘or pérsons may have been at the time or may.afterwards
A _ become Directors of the Company, or the dependants
of'sudh persons, and to establish, endow, partially
- or wholly, and contribute to any scheme or fund directed
to such purpose or purposes or any sickness, provident
accident or other similar fund or scheme, and to esfﬁblish

and supporl ox aid in the establishment and support of

any schools oxr any educational, ~scientific, literary,

é“ " ] . y . * L]
B religious oxr charitable institutions or trade societics

whether solely counected with any of the businesses

i‘ carricd on by the Company or any of its predecessoxs in

. business wot, or any clubs or other establishments

calculate: o advance the interests of the Company or of

employed by the Company oxr any of its

predccesse - in husiness, and- to establish and assisi

| . in any profit-sharing scheme for the Company's employees,
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(21} To aid or assist “ananulalﬁv ar otherwise, and hy
gift, or in any aiher form, any peraohs, conpanies,
agsociations, movemenis ox objects whatsoevax where,

such sid or assistance is deemed to be of advemtage,

directly or indivecily, to the fompany, oX its business.

‘(22) To purchase ox otherwise acquire on such terms and

in smeh manner as may from time to timo be thought
{4t any shaves in the capital of the Company.

ﬂ23)-To do all or any of the adbove things in the United
Kingdom or in any other part of the worlé, and eithoxr
“as prinéi@als, agents, contractors, trustees ox
otherwise, and either alone oxr im conjunction with
oﬁhers,'ana eithexr by or ihrough agents, sub-contyrpotors,
trustees or otherwise,’ ) 5 '

’(24) To distribute any of the£§55ets of éhe Cémpany awong
the members in specie. o . o IR

(25) To do all such othex things és axe 1n01dentdl or the

| Cbmpany may think conducive to the attainment of the |

above objects or may be conveniently carried on with

.
o

any of the above objects,

And it is hereby declared that the woxd "Gompany" in this
Clause shall be deemed to include any incorporated body and
any partnership or other body of persons, whether domioiled‘
in the. United Iingdom or elsewhere, and the objects specified
in each of the paragraphs of this Clause shall be regarded as

independent objects, and accordingly shall be in nowise limited

| by reference to any other paragraph or by the name of ‘the

Company.
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WE, the several persoms whose nomes, addressss and

‘descriptions are subscribed, are desirous of being formed

into a Sompany im pursuence of this Memorandum of Assovciation

and we respectively agree'tu take the number of shares in ;
. . 1 I
the capital of the Company set opposite our vespective naues, .
, o
i
. , &2
NAMES, ADDRESSES AND DESCRIPTIONS NUMBER OF SHARES .
OF SUDSCRIBERS PAXEN BY EACH %ﬁ
u SUBSCRIBER £
, - . )
\ gﬁﬁu?vk Ordinary ggg;gg§§ng Preference |1
Jo \ Shares 'Sﬁaregg Shéfeb ']ﬁ
PAUL LITFLEWOOD Ot udd, STy o
5% Davies Street, One Bight One [
London, Wei. : :
Solicitor. A
' . 5 |
r j : . - {l
5
: | é
- . ' ' . n @4.«4- L
&vamkt & . . N1 &%bkti |
ANDREY NICHOLAS DRAKE b
53 Davies Street, One Eight One b
London, W.i. . i
Soliecitor. S
- WA N
I
i.
|

e, Ut b day of

DATED this

WITNESS to tﬁﬁqﬁ?ove Signatures:

'k-v&ﬁ3 ) 01977.

-4 ﬂEanE%
MARY ELIZABETE ANN DEADY,

12 Charfield Court,
2 Shirland Road,
Maida Vale,

London, W.9.

Secretary.
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TUE COMPANIES ACFS 1948 o 1474

»

VRLIMITED COMPANY HAVING A SHARE CAPETAL

ARTICLES. OF ASSOCTATION

of =
GROSVENOR ESEATE ®oLpINes .~ .
PRELIMINARY

!
3

1. The regulations sentained in Paxt I of Table A in

the First Schedule to The Companieg Act, 1948 as auended -
by tho Companies Acts 1967 and 1976 (swok Table bheing v

kereinafter called ¥Pable A"), shall apply to the Company

gsave in so faxr as tbey are sxclnded or vapiecd hereby;

that is to say, Clauses 2, 24,‘hﬁ 40 46, 53, 75, 79 and

89 to 9% (inclusive) in Part I of Table % shall not apply

to the Company; and in addition to the remaining Clauses

in Part I of Pable A, as vaxied by these Articles, the o S

following shall be the regulations of the Company.

2. The Company is a private Company and Clauses 2, 3, .4 and
5 in Part II of Table A as varied Wy these Articles shall

accordingly apply to the Company.

3 The number of members with which the Company proposes

to be registered is 20.

SHARES

4, The authorised share capitel of the Company is £40,000,000
divided into 4,000,000 Ordinary Shares of £1 each ("the
ordinary Shares") 32,000,000 Non-Vobting Ordinary Shares of

_£1 each {"the Non-Voting Ordinaxy Shares") and 4,000,000 1.2%
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Non-Cumuiative Zrredeeneble Prefersnce Shares of &1 each (Vihe

* Preference 'L%‘imr:es").5 the vespective rights and restrictions

attaching ta the.Ordinary Sharcy, ihe Non-~Voting Ordinaxy

(2)

(b)

'Sha:es and the Preterence Shares sre as follows:i-

As vegerds ipcome: the profits whiéh the Company
determines to aistribute in any fiuercial year shall
be applied first in paying %o the holders of the
Yrprerence Sharés a fixed non-cumulative prefcrence

dividend at the wate of 12¢% per annum on the emounts

.paid up on the Pre¥erence Shares held by them
h respectively, Subject thereto and %o any spesial

‘right which may be atlached to any otheyr class of

shares, the profits of the Company availahle for
aividend and resolved to be gistributed shall e’

distributed pari passu by way of dividené among the

holdexrs of the Ordinary Shares and the Non—Votlng
_Ordinary Shares 1n propoxrtion to the amounts pald
fup on the Ordinary Shares and the Non-Voting Ordinary

‘Shares held by them respectively. . ‘{f'

As regards voting: the Non-Voting Ordinary Shares and

"the Preference Shares shall not entitle the holders to

receive notice of or attend or vote at any General
Meeting by virtme of thedixr helding thereof unless the
business of the Meeting includes the consideration of

a resolution warying or abrogating any of the special

‘rights or privileges attached to the Non-Voting Ordinary

Shares or the Prefer=nce Shai«s in which case they shall

only be entitled to vote on any such vesolution, The

Ordinary Shares shall entitle the holders to one vote for

each Tully paid Ordinary Share held by them.

(¢) As regavds capital: on a return of assets on'liquidation

or otherwise, the assets of the Company available fox

distribution among the nembers shall be applied first in

repaying to the holders of the Preference Shaxes the amounts

paid up on buch shares and the halance of such assetq,
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g--ject to any spooial r@ghts.which .
moy be atteched to amy cther class of shaveo, shall'
belong to and be distributed pari passu among the
hiolders of the Ordimary Shares and the Non-Voting

Ordinary Shares im proportion to the amounts paid

)
e
VR
+
.
F
A
%
L
A
5
i
A
TEL
5

up on the Ordinary Shares and Non-Voting Shares held

A .“by ?hem respectively. e . W,
;‘;k ’ '

i ) SHARE CAPITAL .

#  5, " The shares in the original share capital of the Company

i

?g and any néw shares subsequently created may be allotted

or otherwise disposed of to such persons for such
consideration and upon such terms and conditions as the
Directors may determine, Without prejudice to any special

% rights previously conferred on ‘the holders of existing shares,

-
R N

the Directors may attach to any shares any preferential,

it -
DU

deferred, qualified or special rights, privileges or conditions

g

and may make arrangements on the issue of any shares Ifor &

difference between the holdexrs of such shares in the amount

o«

R

of calls to be paid and the time of payment of such calls,

S M e T i

and the Directors may give to any person an option on any

shares either at part or at a premium or (subject to the

L provisions of the Companies Act, 1948) at a discount and

R

for such time and upon and subjeet to such terms and conditions

as the Directors may think £it.

e L e PR, PR

.._
L
I

6. The Company mey by Special Resolution;~

.

(a) increase its share capital by such sum to he divided

S

into shares of such amount as the Resolution may

- .

prescribe;

e m e e

(b) consolidate its shares into shaxes of a larger amount

P

than its existing shares;

4
.
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. 8, 'The Directors may exercise all the pbﬁerslconferfed

P
o
~

suhmdiyide its shares into shares of a smallex amount
than its exisiiqg sharces;

(a) cancel any shares which at ‘the date of the passing of
the Resolution have not been taken ox agréed 1o be

taken by any person;

(¢) reduce its share capital in any way. . W ,
Tl . EO T <1

TRANSFER OF SHARES .« copie o aip -

"~ ; v'rf{'
" L e ) B o, . . . . *ii\“*k
-7 ‘he instrument of transfer of fully paid’ shares need

s executed by or on behalf of the transferee and

dcegulation 22 in Part T of Table A shall be modified

accordingly.
5 H : ‘;. ::1:
BORROWING POWERS

upon them by Regulation 79 of Paxrt I of Table A without

any limit on the amount for the time being remaining‘undischarged

-

e

‘“pf monies so borrowed or securcd and the provisc iy

limiting such amount contained in that Regulation shall not

apply.
DIRECTORS

9. ﬁhless and until otherwise determined hy.the Conpany

in General Meeting, the number of Directors shall not he

less than two and each Director shall, subject as hereinafter
mentioned, hoid office until such office shall have bocome
vacated in a mannexy provided by Regulation 88 of Part I

of Table A,

4

10. A Director shall not be required to hold any shaxe

qualification, put notwithstanding that o Director is not
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LT

I T
e T -

o .";’/"-n—

i
£
i
i

\"n-"k et

R

TR

(P

e
s rcakp et

= p,
o

i - T
TS

¥ ot et 7

et

ey

A Ll T

o

Tty

A



S

e O R

"

Eor AR K R

P A A

oA

T T T T T T

. & Menmber of the Company he shall be entitled Lo receive
notice of and to attend at any Gnnclal Meeting oI the

Company but he shall not vote thereat unless he is the registered

holder of a share confervring the right to vote,

ii1. XNo Diréétor shall be disqualified by his office fxom

contracting with the Company nor shall any such contract

.or arrangement entered into by or on behalf of the Company

in which any Director shall be in any way interested he
avoided nor shall an& Director so contracting oxr being so
interested be liable to account to the Company for any
protit realised by Him from any such contract or arrangement
by reason only of such Director holding that office or of
the fiduciary relation thereby established. Subject to

such disclosures as are menfioned in Regulation g4(1) of
Paxrt I of Table A, a Directoxr may vote in respect of any
contract or arranwement in which he is interested, and

e reckoned for the purpose of constituting a quorum of

Directors. RN A R

- Lo S . Ty

12. In Regulation 94 in Part I of Table A all the words

after "directors" and in Regualation 95 in Part I of Table A

~all the words after " ye—election' shall he omitted. The

last sentence in Regulation 97 of Part I of Table 4 shall

he omiﬁted.
PROCEEDINGS OF DIRECTORS

13. The following words shall be added at the end of
Regulation 98 in Part I of Table A, namely: "A Director who
is also an alternate Director shall be entitled to a separate
vote on hehalf of the Dircetor whom he represents in

addition to his own vote."
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14, The following words shall be added bt the end of
Regulatien 99 in Part I of Table A, namely: "Fex the

purposes of this Regulation an alternate Director shall

‘be counted in a quorum bhut so that not less than two

o

individuals shall constitute a quorum."

fl

v
T

e Zp

..15. The following words shell be added at the end of C

U S)

Regulation 196 in Payt I of Table A, nanely: "and may
épnsist)of several documents in the like form each to
be signed by one or more Directors™. ' |
16. The Directors may:-
(1) Establish and maintain, ox procure the establishment

and maintanance of, any non--contributoxry or contributory

pension or superannmuation funds for the benefit of,

and give ox procure the.giving of donations, gra?uities,

pensions, allowaﬁeeg of emolumenté to, an& persons whoe

are or were at any time in the employment»or service

of the Company ox of any company which is a subsidiary

~ of the Company or is allied to or associated with the

Company oxr with any such subsidiary, or who Aare or wexe

at any time Directors or of ficers of the Company ox of any

such other compaiy as aftoresaid and who hold or have

at any time held any salaried employment ox office ;n

the Conpany or such other company, and the wives, widows,

' pamilies and dependants of any such persons, Subjéct

always, if fhe Act shall so require, to particulars with
respecthto the proposed paynent being disclosed to the
Members of the Company and to the proposals being approved
by the Companry, any Dircetor who holds or has held any
such employment or office shall be entitled to participate
in énd retain for his own benefit any such donation,

e . at. '
gratuity, pension, allowance ox cmolume .
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9(2) Establish and-subsidise or subscribe';o any
inst;tutions, associations, clubs or'funds
calculated to be for the be#efit of, or to

advance the interest and well-being of, the

Company or. of any such other company as aforesaid

or of any  such persons a " aforesaid.

- e . L " L

" "ALTERNATE DIRECTORS

17, Any Director may in writing appoint any person 10
be hlS alterndte. An alternate shall be entitled to
- notice of meetings of the Directors and to attend, and
vote thereat as a Dlrector when the person app01nt1ng
»hlm is not personally present and generally to perform

all functlons of his appointor-as a Director in his

:",absence. A Dlrector mav at any time in writing revoke .

ﬂthe appointment of his alternate. Bvery alternate shall
be an officer of the Company and ghall not\be deened to

be the agent of the Dixector appointing him, An dlternate
"ghall not be entitled to 'any remuneration for*acting as an

alternate director.

INDEMNITY

18, Subject to the provisions of the Act evexy Dixector,

Auditor, Secretary of other officer of the Company shall be

ent3+1ed to be indemnified vy the Company against all costs,

charges, l0oSseS, expenses and liabilities incurred by him

in the execution and discharge of his duties or in relalion

thereto and Clause 136 of Part I of Table 4 shall be extended

accordingly.
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CAP;TAL RESERVE FUND

. 19, Every profit resulting from any dealing w%th o?
pavaluation of any.capital asset of the Company.(except
“to the extent that such profit is used to reduce the hook

’;value‘of the whdle or any part of the remaindexr of the

g capital assets):and all other monies in the nature of
~.an accerebion to capital shall .be credited to a capital

. yeserve fund to be maintained by the Company. Bvery loss

vesulting from any such de&ling or revaluation as aforesaid
may, at the discretion of the directors be charged against

such capital resexve fund or against any othex funds of the

' Company; or partly in the one way and partly in the other.

! Phe sum standing to the crédit of the capital resexrve fund

shall not in any circumstances be available for distribution

. #é dividend but subject as aforeqald nay he employed and

dealt with in cuch manner as the airsctors shall thimks £it.
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NAMES, ADDRESSES AND DESCR |
' I>TION
SUBSCRIBERS > o

UV

PAUL LITTLEWOOD,
53 Davies Street, L
London, V.d. : :

Solicitor.
R R
e R ) TR e
AN, Nelee

ANDREW NICHOLAS DRAXE,
53 Davies Street,
London, W.1.

Soliecitor, Lo

B e R

'DATED this ket day of va~*"7
. 4

WITNESS to the above Szﬁ?atui ess: -

MARY ELIZABETH ANN DIADY,
12 Charfield Court,

9 Shirland Road,

Maida Vale,

London, W.9.

Secretary.
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lagibly, preferably
in black type, or
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to Sections 21 and 23(2) of the Companies Act-1976

Compan num_‘k:_r.er_‘8 a
!. N L RIE
R

Form No., 1

Name of Company

GROSVENOR ESTATE HOLDINGS

The intended situation of the registered office of the company
on incorporation is as stated below

53 DAVIES STREET,

LONDON, W.4.

If the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark X' in the box opposite and insert the
agent's name and address below

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see rote 1), pleace enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor’s For official use
reference (if any): General section Past room

Boodle Hatfield & Co.
5% Davies Street,
London, WiY¥ 2BL.

REF: PL/AND
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The. nhame(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as fotlows :

Name (note2) JOHN NIGEL COURTENAY JAMES Business occupation
CHARTERED SURVEYOR

Former name(s) (note 3) Nationality

Address {note 4) 5% DAVIES STREET, BRITISH

LONDON, W.i.

Date of birth (where applicabla)
{note &)

2 AT g

Particulars of other directorships (vt 8)

See atbtached list,

| hereby consent to_act as director of the

mpany named on
- L . ") )
S:gna\ : (__/\.fg_.,

A&l./uu\,q_? “’

page 1

Date /-V/%’W

Name (noto2)  opaANTREY BEGINALD COGGAN

Former name(s) (note 3)

Address (note 4) 27 KTNGSEND,

.Business occupation

CHARTERED SURVEYOR

Nationality
BRITISH

RUISLLP,
MIDDLESEX,

Date-of birth'(where applicable)
{note 6)

Particulars of other directorships (note 5)

See aftached list.

)
\ .~

| hereby consent to ac irector of the company named on

Signature; 8

page

L /v//

SN Y
el

[
Name (note2)  ROBERT MILES CHRISTOPHER JONES

Business occupation
CHARTERED SURVEYOR

Former name(s) (not 3)
Address (note4)  THE PADDOCKS,

Nationality
BRITISH

ECCLESTON,
CHESTER,

Date of birth (where applicable)
{note 6)

"I Particulars of other directorships (note 5)

T See attached list,

page 2

| hereby conse act as directoy of the company named on page 1 ‘
Signature pl j/77 ——-A""g\ “ Dpate 2 // /7‘?
\/ i £

Pleass do not
write In this
hinding margin
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Important

The particulars

to bw given are
thoss referred 1o

in section 21 (2} (a)
of the Companies
Ant 1976 and
section 200(2) of
ths Companies Act
1948, Pleasa read
the notes on page 4
before comipleting
this part of the form,
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important

The particulars

to he given are
those referred to

“in section 21(2) (b}
of tha Companies
Act 1976 and
section 200(3} of
the Companies Act
1948, Please read
the notes an page 4
befere completing
this part of the form

*ag required by
Section 21(3) of
the Companios
Act 1976

tdelote as
appropriate

The name(s) and barticulars of the person wha is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows :

Name (rates287)  yonaApEAN EDWARD HOK

Former name(s) (note 3)

Address (noes487)  wypoy B 01D PARK

FARNHAM ,

SURREY.

1 hereby consunt to act as secretary of the company named on page 1

Signature ki . - . ¥ Date /9' i 1

Name (notes 2 & 7}

Formef name (s) (note 3)

Address (notes 4 &7)

| hereby consent to act as secretary of the company named on page 1

Signature Date

Signed by or on behalf of the subscribers of the memorandum®

Signature O("& \m [Subscriber] [Agent}} Date 1)1

(YR [Subscriber] [Agent]t Date  1{ [ 111

Signature




!
|
i
g
|
d
.t

e SASGR S

o I

Feiuate. Solin e

Zed AERT=Or wIRAE

B S

Y

- oA

i e B e M B ST

oA o A

¥

.{éé do not
e in this

Alnding margin

Please complete
legibly,
preferably in
black type, or
hotd biack
lettering

*gelete if
inappropriate

tdelete If
inappropriate

e

THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

\ . 1
Continuation sheet No..l... ...

to Form No. 1
Company number

Sl 18T
Name of Company
GROSVENOR ESTATE HOLDINGS Limitad
Particulars of other directors (continued)
Name (ot 2) TAN MICHAEL PHILIP STAINES Business occupation
) CHARTERED ACCOUNTAN
Former name(s) (note 3) Nationality
Address (note 4) THE OLD RECTORY BRITISH
ALDFORD (E'J‘ca,tteea;)f birth (where applicable)
CHESTER.,

{ hereby consent to act as director of the company named on page 1

r

Signature

—

Date /‘.?’t MW/W &

O L L}

Particulars of other directorships

continuad overlsa{}

Oyuz Publishing Limitad, Norwich House, 11/13 Norwich Stoot, Landon EC4A 1AB, a subsidlary of the Solichors Law Ststionary Socloty Limitad,

Companles Gt (Continuation)

Apr 1977
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4 - Please do not
write in this
binding margin

¥

Please complete
legibly,
preferably in
black type, or
bold black
lettering

*dolote if
inappropriate

+dalete if
inappropriate

THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Continuation sheet No...2. ...

to Form No. 1
Company number

[t LEF
Name of Company
GROSVENOR ESTATE HOLDINGS ‘ ~Hrritertd
Particulars of other directors (continued) \
Name (note 2) JOHN RICHARD WALSHE Business aoccupation
‘ MANAGING DIRECTOR
Former name(s) (note 3) Nationality
Address (note4)  BARNFIELD, BRITISH
HAMBLEDON, HAMBLEDON ROAD, Date of birth (where applicable)
(note 6)

GODALMING,  SURREY.

e e g e

| hereby consent to gebasAi to%ﬁy@npany named on page 1
Signature ./;/? /]ﬂ Date /%//?/PJ’
1y/ds 7

5
-
4

Particulars o%her directorships

GROSVENOR ESTATE COMMERCTAL DEVELOPMENTS LIMITED,

WHEATSHEAF INVESTMENTS.

GECD (STAINES) LIMITED.

GROSVENOR ESTATE COMMERCIAL DEVELOPMENTS (WAKEFIELD) LIMITED,

cantinued overleatt

Oyez Publishlng Limited, Narwich House, 11/13 Horwich Straet, London EC4A 1AB, a subsidiaty of the Solizilors Low Stationery Society Limitod.

Comnaniag G1 {Continuntinnd Anell 1677
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S.l. COGGAN

LIST OF DIRECTORSHIPS

L B

EATON SQUARE PROPERITES LIMITED,
BELGRAVIA ESTATE SERVICES LIMITED,.
WHEATSHEAF INVESTMENTS.

REALTY & GENERAL INSURANCE LIMITED,

SUN ALLIANCE INSURANCE ST, JAMES BRANCH.

'GROSVENOR (MAYFATR) ESVATE,

GROSVENOR OFFICE SERVICES,
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R.M.C. JONES

LIST OF DIRECTORSHIPS

Chester Grosvenor Hotel Co. Ltd.
Grosvenor Farms Ltd.

Model Land & Pre~ -rty Co. Ltd.
Pulfoxrd Férestry Ltd.
Pulford«éoftwoods Ltd,

h = mem. a s

Union Court Investment Trust Ltd.

Grosvenor Garden Centre
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I.M.P. STAINES

L15T OF DIRECTORSHIPS

Belgravia Estate Services Ltd,

Chester Grosvenor Hotel Co. Ltd.

Eaton Square Properties Ltd.

Grosvenor & Eaton Estates Development Co. Ltd,
Grosvenor E.M.I. (Ealing) Ltd.

Grosvenor Estate Commercial Developments Ltd.

Grosvenor Estate International Developments

Grosvenor Ejstate International Investments Ltd.

Grosvenor Estate International Properties
Grosvenor Estates Ltd.

Grosvenor Farms Ltd.

CGrosvenor Garden Centie

Grosvenor (Insurences) Ltd.

Graosvenor (Mayfair) Estate

Srosvenor Precinct (Chester) Ltd.

Grosvénor‘Westminster Holdings Ltd.
Pulford Forestry Ltd. |
Pulford Softwoods Ltd.

Realty & General Insurances Ltd,
Wheatsheaf Investments

Grosvenor Investments Ltd.

December 1978

e ——————
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CERTIFICATE OF INCORPORATION

No. 1414389

I heveby certify that

GROSYENOR ESTATE HOLDINGS

is this day incorporated under the Companies Acts 1948 to 1967, and that the Company is

unlimited.

Given under my hand at Cardiff tie oY FERRUARY 1979

W

Registrar of Companies

ca77
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No. 1414189 ;

THE COMPANIES ACTS 1948 to 1976

UNLIMITED COMPANY HAVING A SHARE CAPITAL

RESOLUTION
< of -

GROSVENOR ESTATE HOLDINGS (AN Z/MITEEN

(Passed on the 15th March, . 1979).

At an Extraordinary General Meeting of the above-named
Company duly convened and held on Thursday, the 13th
day of March 1979, the following Resolution was duly
passed as a Special Resolution:~

RESOLUTION
"phat the share capital of the Company be increased to
£80,000,000 by the creation of a further 4,000,000 Ordinary
Shares of £1 each, a further 4,000,000 12% Non-Cumulative
Irredeemable Preference Shares of £1 each and a further
32,000,000 Non-Voting Ordinary Shares of £1 each, such
additional shares to rank pari passu in all respects with
the existing Ordinary, Preference and Non-Voting Ordinary
Shares respectively in the capital of thre Company"

e\

s 45 B 8 4 8 s E S8 BRSNS

Chairman

£§§ﬁ§§?m \
Q,*a MAR 575
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Insert name
of Company;

delete “Limited”

it not applicable

tState whather
Crdinary or
Extraordinary
or Spacial
Resolution.

If any of the new

shares are

Preference Shares
state whether thay
are redeemabla or
not. If this space is

insufficient the

conditionsshould

be set out

separately by way

of annexure.

57 Form No. 10

THE COMPARNIES ACTS 1948 to 186/

No. of Company... 1414189. .....

Motice of increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

GROSVENOR ESTATE HOLDINGS UNL/M/T &R,

Himitest hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,
that by at SPECIAL Resolution of the Company dated the

15th day of March 19 79 the nominal capital of the
Company has been increased by the addition thereto of the sum of £ 40,000,000
beyond the registered capital of £ 40 ,000,000

The additional capital is divided as follows:—

Number of Shares Class of Share Nominal amount
of each share
4,000,000 Ordinary £1
4,000,000 12% Non-Cumulative £i
Irredeemable
Preference
32,000,000 Non-Voting Orxrdinary &1

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—
pari passu in all respects with the existing oxrdinary,

preference and non-voting shares respectively in the
Company .

Signature

State whether Divector .
Direchor. . .o

BHOSCEIEtY
Dated the......+ 2R day of. .. March 1979 .
Presented by Presentor’s Reference...g.&/ﬁﬂg. -

BOODLE .HATFIELD. & .CO..... ...

6% DAVIES - STREED, - oo
LONDON, WiY 2BL. = | (see notes overleaf)
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No. of Company ’1414189/10
The Companies Acts 19438 to 1976

UNLIMITED COMPANY
HAVING A SHARE CAPITAL

3

“

L

Mermorandum
and Articles
of Association of

GROSVENOR ESTATE HOLDINGS

o .
N 1

(Incorporated the Sth day of February 1979)

Jorclan & Sons Limited
Company Formation and Information Services
Printers and Publishers

Jordan House ZERRIES B,
47, Brunswick Place, London N1 6EE f° Py
Telephone 01 253 3030 Telex 261010 T8y &
X W 194
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THE COMPANIES ACTS 1948 to 1976

UNLIMITED COMPANY HAVING
A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF
GROSVENOR ESTATE HOLDINGS

1.  The name of the Company is "Grosvenor Estate Holdings'. /

. 2. The registered office of the Company will be situate in England. “

3. The objects for which the Company is established are as

follows: - /"

(1) To carry on the business of an nVestmeJJ_t company and
for that purpose to acquire and hold either in the name of the
Company or in that of any nominee shares, stocks, debentures,

debenture stock, bonds, notes, obligations and securities issued or -

guaranteed by any company wherever mcorporated or carrying on
business.

, '(2) . To purchase, sell, hold, take on lease, or In exchange, or
otherwise acquire and hold as an investment, any lands or buildings

wherever situate, or rights and interest therein, and to manage or

let the same or any part thereof for any period, and at 'sicii rent ™ "

and on such conditions as the Company shall think fit, or to develop
the same or any part thereof as a building estate and to construct
and erect houses, flats, shops, offices, factories, warehouses and
buildings of any Kkind thereon; 1o lay out roads and pleasure
gardens and recreation grounds; to pull down, alter, or improve
buildings; to plant, drain or otherwise improve the land or any
part thereof; and to provide and fix electric, gas and water fittings
and to carry on business as builders and decorators, joiners,
plumbers, carpenters, engineers, electricians and  sanitary
engineers,

(3) To carry on business as land and estate agents and
managers, auctionsers, assessors, appraisers, surveynrs, brokers
and wvaluers in respect of all classes of property both real and
personal.

{(4) To carry on business as bankers, financiers, capitalists,
concessionaires, commercial agents, mortgage brokers, financial
agents and advisers, insurance agents, business transfer agents and
to advance and borrow money; negotiate lecans and lend money for
any purpose or object, with or without security, including the
lending of money to finance hire purchase agreements in respect-of
any property or assets. .'\3'-""‘”“’

43 Q"‘ L '\K,\‘\\
" L5 (.v-‘
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(3} To carry on any other business which in the opinion of
the Directors of the Company may seem capablie of being conveniently
carried on In connection with or as ancillary to any of the above
businesses or to be calculated directly or indirectly tov enhance the
value of or render profitabie any of the property of the Company or
to further any of its objects.

(6) To borrow or raise money upon such terms and on such
security as may be considered expedient and in particular by the
issue or deposit of debentures or debenture stock and to secure the
repayment of any money borrowed, raised or owing by mortgage
charge or lien upon the whole or any part of the undertaking,
property and asssXs of the Company, both present and future,
including its uncalled capital,

(7) To apply for, purchase or otherwise acquire any patents,
trade marks, registered designs, copyrights, licences and the like,
conferring an exclusive or non-exclusive or limited right of user or
any secret or other information as to any Invention or process which
may seem caiculated directly or indirectly tn benefit the Company,
and to use, develop, grant licences in respect of, or otherwise turn
to account any rights and information so acquired.

(8) To issue, place, underwrite or guarantee the subscription
of, or concur or assist in the issuing or placing, underwriting, or
guaranteeing the subscription of shares, debentures, debenture
stock, bonds, stocks and securities of any company, whether limited
or unlimited or incorporated by Act of Parliament or otherwise, at
such times and upon such terms and conditions as to remuneration
and otherwise as may be agreed upon.

(8) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or upon

such investments and securities and in such manner as may from

_time to time be considered expedient.

{13) To lend money or give credit om such terms as may be
considered expedient and to receive money on deposit or loan from
and give guarantees or become security for any persons, firms and
companies.

(11) To enter into partnership or into any arrangement for
sharing profits or to amalgamate with any person, firm or company
carrying on or proposing to carry on any business which the
Company is authorised to carry on or any business or transaction
capable of being conducted so as directly or indirectly to benefit the
Company.

(12) Teo seli, exchange, lease, dispose of, turn to account or
otherwise deal with the whole or any part of the undertaking of the
Company for such consideration as may be considered expedient and
in particular for shares, stock or securities of any other company
formed or to be formed.

(13) To promote, finance or assist any other company for the
purpose of acquiring all or any part of the property, rights and
liabilities of the Company or for any other purpose which may seem
directly or indirectly calculated to benefit the Company.
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(14) To remunerate any person, firm or company rendering
services to the Company in any manner and to pay all or any of the
preliminary expenses of the Company and of any company formed or
promoted by the Company.

(5) To draw, accept, endorse, negotiate, discount, execute
and issue promissory notes, bills of exchange, scrip, warrants and
other transferable or negotiable instruments.

(16) To acquire, undertake or carry on the whole or any part
of the business, property and liabilities of any person, Tfirm or
company carrying on any business which the Company is authorised
to carry on or possessed of property suitable for the purposes of
the Company.

(17) To guarantee or become liable for contracts or obligations
of any kind of any person or company or of any municipal or other
authority or public body, and in particular to guarantee the payment
of money, whether in respect of principal, interest or dividends,
upon any bonds, debentures, debenture stocks, mortgages, charges,
obligations and securities or stocks or shares of any government,
municipal, local or other authority, public or private body or
company, whether incorporated or ot incorporated.

(18) To undertake and executz any trusts the undertaking
whereof may seem desirable and either gratuitously or otherwise.

(19) To procure the Company to be registered or recojnised in
any country or place, and to obtajn any provisional order or Act of
Parliament, or any enactment, decree or other legislative, judicial or
executive Act of any empire, kingdom, state, republic, colony,

. municipality or other authority for enabling the Company to carry

any of its objects into effect, or for effecting any alteration or
modification of the Company's constitution.

(20) To grant pensions, allowances, gratuities and bonuses to
employees or ex-employees of the Company or its predecessors in
business or to any persons who shall hold or have held managerial
or other salaried positions with the Company or its predecessors in
business, notwithstanding that such employees or ex-employees or
Persons may have besn at the time or may afterwards become
Directors of the Company, or the cspendants of such persons, and
to establish, endow, partially or wholly, and contribute to any
scheme or fund directed to such purpose or purposes or any
sickness, provident, accident or other similar fund or scheme, and
to establish and support or aid in the establishment and support of
any schools or any educational, scientific, literary, religious or
charitable institutions or trade societies whether solely connected
with any of the businesses carrjed on by the Company or any of its
pradecessors in business orp not, or any «clubs or other
establishments calculated to advance the interests of the Company or
of the persons employed by the Company or any of its predecessors
in business and to establish and assist in any profit-sharing scheme
for the Company's employees, !

(21) To aid or assist financially or otherwise, and by gift, or
in any other form, any persons, companies, associations, movements
or objects whatsoever where such aid or assistance is deemed to be



of advantage, directly op indirectly, to the Company, or its
business.

(23) To do all or any of the above things in the United
Kingdom op in any other part of the world, and either as principais,

agents, contractor-, trustees or otherwise, and either alone or in
conjunction With others,  ang either by op through agents,

subbcontractors, trustees or otherwise,

(24) To distribute any of the assetg of the Company among the
members |n specie.

\ (25) To do all such other things as are incidental op the
Company may think conducive to the attainment of the above objects
or may be convenientiy Carried on With any of the above objects.

Clause shall be deemed - to include any incorporated body and any
Partnership or other body of Persons, whethepr domiciled in the
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Solicitor

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names. '

Number of
shares taken
Names, addresses and descriptions of Subscribers by each
' Subscriber

Ordinary  Non-Voting Preference

Shares Ordinary Shares
Shares ‘
Paul Littlewood, One Eight One
53, Davies Street, : R .
London W.1. : .
" Solicitor
- Andrew Nicholas Drake, One . Eight One

53, Davies Street,
Lontdon W.1.

Dated the 19th day of January 1979

Witness to the above Signatures!- Mary Efizabeth Ann Deady,
12, Charfield Court,
2, Shirland Road,
Maida Vale,
Lonclon W.9,

Secretary
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THE COMPANIES ACTS 1948 to 1976

UNLIMITED COMPANY HAVING
A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

GROSVENOR ESTATE HOLDINGS v
PRELIMINARY
1. The regulations contained in Part | of Table A in the First

Schedule to The Companies Act, 1948 as amended by the Companies

- Acts 1967 and 1976 (such Table being hereinafter called "Table Al),

shall apply to the Company save in so far as they are excluded or
varied hereby; that is to say, Clauses 2, 24, 40 to 46, 53, 75, 79
and 89 to 93 {inclusive) in Part | of Table A shall not apply to the
Company; and in addition to the remaining Clauses in Part I of
Table A, as wvaried by these Articles, the following " shali be the
regulations of the Company. ‘

2. The Company is a private Company and Clauses 2, 3, 4 and 5
in Part I1 of Table A as varied by these Articles shall accordingly
apply to the Company.,

3. The number of members with which the Company proposed to be
registered is 20,

SHARES

4. *The authorised share capital of the Company is £40,000, 000
divided into 4,000,000 Ordinary Shares of £1 zach ("the Ordinary
Shares") 32,000,000 Non-Voting Ordinary Shares of £1 each ("the
Non-Voting Ordinary Shares") and 4,000,000 12% Non~Cumulative
Irredeemable Preference Shares of £1 each ("the Preference
Shares"). The respective rights and restrictions attaching to the

/ Ordinary Shares, the Noan-Voting  Ordinary Shares, and the
/<. Preference Shares are as follows: -

(a) As regards income: the profits which the Company
determines to distribute in any financial year shall be applied first
in paying to the holders of the Preference Shares 2 Tixed

‘hon-cumulative preference dividend at the rate of 12% per annum on

the amounts paid up on 'the Preference Shares held by them

- respectively. Subject theretd and to any special right which may be

attached to any other class of shares, the profits of the Company
available for dividend and resolved to be distributed shall be
distributed pari passu by way of dividend among the holders of the
Ordinary Shares and the Non-Voting Ordinary Shares in proportion
to the amounts paid up on the Ordinary Shares and the Non-Voting
Ordinary Shares held by them respectively.

™ ¥By a Special Resolution of the Company dated the 15th day of

March 1979, the authorised share capital of the Company was
increased to £80,000,000 by the creation of a further 4,000,000
Ordinary Shares of &1 each, a further 4,000,000 12% Nom-Cumulative
Irredeemable Preference Shares of £1 each and a further 32,000,000
Non-Voting Ordinary Shares of £1 each.

v
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(b) As regards voting: the Non-Voting Ordinary Shares and
the Preference Shares shall not entitle the holders to recejve notice
of or attend or wote at any General Meeting by virtue of their
holding thereof unless the business of the Meeting inciudes the
consideration of a resolution varying ¢r abrogating any of the special
rights or privileges attached to the Non-Voting Ordinary Shares or
the Preference Shares in which case they shall only be entitled to
vote on any such resolittion. The Ordinary Shares shszli entitle the
hﬁlders to one wvote for each fTully paid Ordinary Share held by
them.

(c) As regards capital: on a return of assets on liquidation
or otherwise, the assets of the Company available for distribution
among the members shali be applied first in repaying to the holders
of the Preference Shares the amounts paid up on such shares and
the balance of such assets, subjzct to eny special rights which may
be attached to any other class of shares, shall belong te and be

~distributed pari passu among the holders of the Ordinary Sharses and

the Non-Voting Ordinary Shares in proportion to the amounts paid

up' on the Ordinary Shares ‘and Non-Voting Shares heid by them
‘rc\specnvely o ’

CSH QRE CAPITAL

5. The shares in the original share capital of the Company and

any new shares subsequently created may be allotted or otherwise
agisposed of to such persons for such consiceration and upon such

terms and conditions as the Directors..may determine. Without
prejudice to any special r‘:gh‘..‘g previously conferred on the holders
of existing shares, the Directars. may attach to any.-shares any
preferential, deferred, qualified™ QP special rights, privileges or

conditions and may make arrangements on the issue of any shares '

for a difference betwsen the holders of :.uch shares in the amount of
calls to be pa:d and the time of . payment of sucly calls, and the

Directors may: give to any person an cption on any shares either at
_par or at a premium or (subject to the /provisions of the Companies -
Act, 1948) at a discount and for such time and upon and subject to .

such terms and conditions as the Directors may think fit.
6. . The Companv may by Special Resolution: -

(a) increase its share capital by such sum to be divided into
shares of such amount as the Resolution may prescribe;

(b} consolidate its shares into shares of a larger :mount than
its existing shares;

(c) sub-divide its shares into shares of a smaller amount than
its existirig shares;

(d) cancel any shares which at the date of the passing of the
Resolution have not been taken or agreed to be taken by any
person;

(e) reduce its share capital in any way.
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TRANSFER OF SHARES

7. The instrument of transfer of fuily paid shares rieed ot be
executed by or on behalf of the transferee and Regulation 22 in Part
| of Table A shall be modifiad accordingly.

_BORROWING POWERS

8. The Directors may exercise all the powers conferred upon them
by Regulation 79 of Part | of Table A without any limit on the
arount for the time being remaining undischarged. of monies so
borrowed or secured and the proviso Ifmltlng such amount contained
in that Regulation shall not apply.

'DIRECTORS

R Unless and until otherwise determined by the Company in

General Meeting, the number of Directors shall not be less than two
and each Director shall, subject as hereinafter mentioned, hold office
until such office shall have beccmeé vacated in a manner provided by
Regulation 88 of Part | of Table A.

10. A Directer shall not be required to hold any share qualification,
but notwithstanding that a Diiractor is not a Member of 'the Company
he shall be entitled to receive notice of and to attend at any General
Meeting of the Company he shall not vote tk r2at-unless he is the
registered.. holdpr of a share conferrmg the right to wote.

11. No Director shall be disqualified oy his office from contracting

. with Lhe ‘Company nor shall amy such contract or arrangement

entered into by or on behalf of the Company in which any Director

" shall be in any way interested be avoided nor ‘shall any Director so

contracting or being so interested be liable to account to the

Company for any profit realised by him from any. such contract or
arrangement by reason only of such Director holding that office or .
of the fiduciary relation thereby established. Subject to such
disclosures as are mentioned in Regulation 84(1)} of Part | of Table
A, a Director may vote in respect of any contract or arrangement in
which he is interested, and be reckoned for the purpose of

. constituting a quorum of Directors.

RNy
e

2. In Reguiation 94 in Part | of Table A all the words after

"directors" and in Regulation 95 in Part | of Table A all the words
after '"re-election shall be omitted. Tha last sentence in Regulation
97 of Part | of Table A shall be omitted.

PROCEEDINGS OF DIRECTORS

13. The following words shall be added at the end of Regulation 98
in Part | of Table A, namely: "A Director who is also an alternate
Director shall be entitled to a separate vote on behalf of the Director
whom he represents in addition to his own vote."

14. The following words shall be added at the end of Regulation 99
in Part | of Tabl® A, namely: "For the purposes of this Regulation
an alternate Djrector shall be counted in a quorum but so that not
less than two individuals shall constitute a quorum.”



15, The following words shall be added at the end of Regulation 106
in Part | of Table A, namely: “and may consist of several
documents jn the like form each tq be sigped by one eor more
Directors®. '

16. The Directors may;-

(1) Establish and maintain, or procura the establishment and
maintenance of, any non-contributory or contributory pension or
superannuation funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allpwancss or emdluments
to, any persons who are or were at any time in the employment or
service of the Company or of any company which is a subsidiary of
the Company or is allied to or associsted with the Company or with
any such subsidiary, or who are or were at any time Directors or
officers of the Company or of any such other company as aforesaid
and who hold or have at any time held any salaried employment or
affice in the Company or such other company, and the wives,
widows, families and dependants of any such persons. Subject
always, if the Act shall so require, to particulars with respect to
the proposed payment being disclosed to the Members of the
Company and to the proposals being approved by the Company, any
Director who holds or has held any such employment or office shail
be entitled to participate in and retain for his own banefit any such
donation, gratuity, pension, allowance or emolument.

(2) Establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of, or to
advance the interest and well-being of, the Company or of any such
other company as aforesaid or of any such persons as aforesaid.

ALTERNATE DIRECTORS "
17, Any Directer may in writing appoint any person to be his
alternate. An alternate shall be entitled to notice of meetings of the
Directors and to attend, and vote thereat as a Director when the
person appointing kim is not personally present and generally 1o
perform all functions of kis appointor as a Director in his absence.
A Director may at any time in writing revoke the appointment of his
alternate. Every alternate shall be an officer of the Company and
shall not be deemed to be the agent of the Director appointing him.
An alternate shall not be entitled to any remuneration for acting as
an alternate Director.

INDEMNITY

18. Subject to the provisions of the Act every Director, Auditor,
Secretary or other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges; losses,
expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto and Clause 136 of Part
I of Table A shall be extended accordingly.

GAPITAL RESERVE FUND
19. Eveéry profit restlting froin any desling with or revalualion of

any capital asset of the Company (except to the extent that such
profit is used to reducé the book value of the whole or ahy part of



the remainder of the capital assets) and all other monies in the
nature of an accretion to capital shall be credited to a capital
reserve fund to be maintained by the Company. Every loss

resulting from any such dealing or revaluation as aforesaid may, at

the discretion of the Directors be charged against such capital
reserva fund or against any other funds of the Company, or partly
in the one way cnd partly in the other. The sum standing to the
credit of the capital reserve fund shall not in any circumstances be
available for distribution as dividend but subject as aforesaid may be
employed and dealt with in such manner as the Directors shall think
fit. :

TT T e S et v keT, iy n e .
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Names, addresses and descriptions of Subscribers

Paul Littlewood, * ) i
53, Davies Street, : R
London W.1. . _

Solicitor

Andrew Nicholas; Drake,
53, Davies Streit,
London ‘W.1.

Solicitor

~

Dated the 19th day of January 1979
Witness to the above Signatures:- Mary Elizabeth Ann Deady,
12, Charfield Court,
2, Shirland Road,
Maida Vale,
London W.9.°

Secretary
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No, 1414189 f/’§;l$é7

THE COMPANIES ACT 1985

N
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UNLIMITED COMPANY
.
: ‘ - C o
/{f‘ ‘(j{ K o I . ’ ':
4 | SPECIAL RESOLUTION il
. / - - of -
/ : -
/ GROSVENOR ESTATE HOLDINGS |

(Passed on the 2nd January, 1986) i

" At an Extraordinary General Meetiﬁg of the above—namedf
Company duly convened and held on Thqrsday, the 2nd da# of
January 1986, the following resolution was duly passéd?as a

i
if

Special Resolution:-

i
!

RESOLUTION

THAT the Directors be and they are hereby authorised for the
purposes of Section 80 and Section 95 of the Companies Act
1985 to allot and issue 313,458 Ordinary Shares of £1 each

313,458 12% Non-Cumulative Irredeemable.Preference Shares of

) ﬁg%m~\
‘ i WAL Py
' SR \’@"f@}\\
i8)
g

AN 1986 )

! 17 *
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£1 each and 2,507,664 Non~Voting Ordinary Shares of #£1 each S
in the capital of the Company to the holders of the whole of "

the issued share capital of Grosvenor Developments Limited
as part of the con51derat10n to be paid by the Company to

,@'nﬂh holders for the transfer to the Company of thelr shares
A‘.?% o ".;
Tl

>
p

vﬂﬁ‘ﬁgqxosvenor Developments Limited. -
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