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THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

NURSERY AMENITY LIMITED

name of the Company is "NURSERY AMENITY LIMITED".

registered office of the Company will be situate in

objects for which the Company is established are:-—

To enter into rentcharge deeds or any other deeds or
arrangements with the proprietors for the time being
of registered freehold estates in properties forming
part of the land and premises known as Numbers 34 to
56 (inclusive) Blomfield Road, 1 to 4 (inclusive)
Clifton Villas, 5a Clifton Villas (known as Clifton
Nurseries), 6 to 12 (inclusive) Clifton Villas, 7 to
31 (odd numbers inclusive) Warwick Avenue, 1 to 12
{inclusive) Warwick Place, land abutting 1 Warwick
Place, garages nos. 6 to 38 (at the rear of 48 to 53
Blomfield Road) and access way, garages nos. 39 to 56
(at the rear of 13 to 25 Warwick Avenue) and access
way and garages nos. 1 to 5 (abutting 12 Warwick Place)
Maida Vvale all in the London Borough of the City of
Westminster being all the land now registered at

H.M. Land Registry with freehold title abzslute
under Title No. LNI 33345 ("the Estate"), to enter
into covenants or give undertakings and indemnities
tc and to manage, lay out and provide services for
such proprietors and to enforce covenants given to the
Company by the other parties to such rentcharge

deeds or other deeds or arrangements.
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(2) To regulate, control the use of and maintain any
gardens, roads, access ways and other areas of a
similar nature used in common by the proprietors,
owners and occupiers on the Estate and for that
purpose to acquire, hold, manage, lay out, provide
services for, maintain in good order, administer
and deal in every way with the same.

(3) To acquire the benefit of and to enforce by all
means available at law or equity for the benefit
of all proprietors, owners and occupiers on the
Estate all covenants, choses in action and
contracts which have a direct or indirect effect
on the Estate or the enforcement of which would be
for the benefit of the Estate as a whole,

(4) To recover from the members such amounts as are
properly expended by the Company in carrying out
its objects hereunder.

{(5) To apply for, purchase or by other means acquire,
protect, prolong and renew any licences, protections
and concessions or other rights which may appear
likely to be advantageous or useful to the Company.

(6) To sell, let, lease, grant licences, easements and
other rights over and in any other manner dispose
of or deal with the whole or any part of the
property of the Company for such consideration as
may be thought fit,

(7) To pay all rates, taxes, charges, debts, impositions,
outgoings and other obligations whatsoever in respect
of the property of the Company.

(8) To enter into and maintain contracts of insurance
agair<t loss or damage by fire and every other kind
of risk affecting the property of the Company and
against any injury, damage or loss arising or
occurring by or through any agents, servants or
other employees of the Company or by or through
any means whatsoever and to enter into an‘, maintain
contracts of insurance against accidents incurred
in the course of their duties by any directors,
servants or agents of the Company and to enter into
and maintain contracts of insurance against any risk
or liability of any description to which the Company
may be or might become in anywise subject,

(9) To carry on all or any of the businesses of
proprietors or managers of buildings and land or
of estate agents, auctioneers, valuers, mortgage
brokers, builders, contractors, plumbers, decorators,
carpenters, joiners, gas, electric light, hot water
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and sanitary engineers, merchants and dealers in
stone, concrete (reinforced or otherwise) steel,
steel sheets, lime, bricks, timber, hardware and !
other building requisites and any trade or business
whatsoever ancillary to any of the above businesses
or the above objects,

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or
interest any lands, buildings, easements, rights,
privileges, concessions, licences, machinery, |
plant, stock-in-trade and any real or personal

property of any kind necessary or convenient for
the purpose of or in connection with any of the
Company's business or any part thereof.
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To borrow or raise or secure the payment of money
for the purposes of or in connection with any of
the Company's business.

To mortgage and charge the undertaking and all or

any of the real and personal property and assets

pPresent or future and all or any of the capital

uncalled for the time being of the Company and to

issue at par or at a premium or discount and for

such consideration and with such rights, powers !
and privileges as may be thought fit, debentures
or debenture stock either permanent or redeemable
or repayable and collaterally or further to secure
any securities of the Company by a tiust deed or
other assurance.

To draw, make, accept, endorse, negotiate, discount ;
and execute promissory notes, bills of exchange,
cheques, bankers' drafts and other negotiable
instruments.

To invest and deal with the monies of the Company
not immediately required for the purposes of the
business of the Company in or upon such investments
and in such a manner as the Company shall think fit.

To purchase or otherwise acquire, take over and under-
take all or any part of the business, property,
liabilities and transactionsg of any person, firm or
company carrying on any business which the Company

is authorised to carry on or the carrying on of which
is calculated to benefit the Company or to advance its
interests.
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(16) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalties, share of profits

(17) To do all or any of the above things either as
pPrincipal agent, trustee, contractor or otherwise ang
either alone or in conjunction with others and elither

by or through agents, trustees, sub-contractors or
otherwige,

(18) To do all such other things as are incidental or
conducive to the above objects or any of thenm,

And it ig hereby declareqd that the worg "company" in this
Clause, €xcept where used ip refrence to the Company, shall be
deemed to include any partnership or other body of persons,
whether cerporate or unincorporate, and whether domiciled in
the United Kingdom or elsewhere, and the objects specified
in each of the Paragraphs of thig Clause shall be regarded as

or the name of the Company,

way of dividend, bonus or otherwise howsoever by way of profit
to the members of the Company: Provided that nothing herein
shall prevent pPayment in good faith of reasonable and proper
renumeration to an officer or Servant of the Company in return

5. The liability of the members is limited,

6. The share capital of the Company is g¢3 divided into 3
shares of g1 each,
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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 respectivaly
agree to take the number of Shaves in the caplital of the Compény
set opposite out respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
taken hy each
OF SUBSCRIBERS Subscriber
John Wildman Cne
33 Ludgate Hill
LONDON
EC4M 7JQ

Company Director

Mark John Brazier One
33 Ludgate Hill

LONDON

EC4M 7JQ

Company Director

DATED this 30th day of April 1981

WITNESS to the above signatures:-

P. C., Tilbury
33 Ludgate Hill
LONDON

EC4M 7JQ

Company Director
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

NEW _ARTICLES OF ASSOCIATION

oF

NURSERY AMENITY LIMITED
(adopted by Special Resolution dated 19th April 1989)

1. The regulations contained in part I of Table A in the
First Schedule to the Companies Act 1948 as amended
(hereinafter called "Table &") shall apply to this
Company save in so far as they are varied or excluded by
or are inconsistent with these Articles.

2. Rogulations 6, 20, 24, 40-43 (inclusive), 75, 77, 82,
83, B89-95 (inclusive), 97, 106, 114-122 (inclusive},
128, 128A and 129 of Table A shall not apply to the
Company.

3. In these Articles the following expressions shall have
tha following meanings :-

3.1 "the Commissioners" means the Church Commissioners
for England;

3.2 "the Property" has the same meaning as in clause
3(1) of the Memorandum of Association;

3.3 "Unit" meanz any one of the residential or
commercial premises comprised in the Property;

3.4 "Lease" means a lease of one of the Unite granted
by the Commissicners or the Company.

4.1 The authorised share capital of the Company is £63
divided into 63 shares of £1 each.
4.2 As soon ag possible after Incorporation of the
Company 62 shares shall be issued _fo...the
c..a?n‘\"""?*ﬁ'ﬁ;? .\,
1,4'\
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Commissioners and one share shall be issued to a

nominee of the Commissioners.

Until such time as Leases of all the Units have

besn granted or such earlier date as the

Commissioners may by notice in wxiting to the

directors specify:-
only those shares beneficially owned by the
Commissioners shall carry the ©rights to
receive notice of and to attend address and
vote at any general meeting of the Company; and
any shares beneficially held by any person
other than the Commissioners shall carry Lhe
right to receive notice of and attend and
address but not the xright to vote at any
general meeting of the Company during such
period aforesaid.
When all such Leases have been granted or at
such earlier date aforesaid each share shall
carry the right to one vote.

Simultaneously with the grant of a Lease there
shall be transfrnrred one share to the holder of the
Lease and if more than one to such holders jointly.
All unissued shares shall be at the disposal of the
directors.

Subject to the provisions of Article 5 each share
shall be transferred and may only be transferred
simultaneously with an assignment of the Lease of
the Unit in respect of which it is held to the
assignee of such Lease and if more than one to such
assignees jointly and any such transfer shall be
made at a price egual to the nominal value of the
share.

Upon the expiration, surrender, forfeiture or other
termination of a Lease the holder of the share
relating to such Lease shall transfer such share to
the proprietor of the registered freehold estate in
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the property or to his nominee at a price equal to
the nominal value of the share.

If the holder of a share refuses or neglects to
transfer it in accoxrdance with thisg Article, the
Chairman for the time being of the directors orx,
failing him, one of the directors duly nominated by
resolution of the board for that purpose, shall be
deemed to be the duly appointed attorney of that
holder with full power in his name and on his
behalf to execute, complete and deliver a transfer
of his share to the person to whom it should be
transferred hereunder and the Company may receive
and give a good discharge for the purchase money
and enter the name of the +transferee in the
Register of Members as the holder by transfer of
the said share.

Except in the case of a transfer in accordance with
Article 5(1) or the proceding paragraphs of this
Article the directors may in their absolute
disaretion and without assigning any reason for so
doing decline to register any transfer of any share
whether or not it is a fully paid share.

The directors may require the production of such
evidence as they may reasonably think proper for
the purpose of satisfying themselves that the
preceding paragraphs of this Article have been
complied with before registering any proposed
transfer of a share.

The lien conferred by Regulation 11 of Table A shall
attach to fully paid up shares and all shares registered
in the name of any person indebted or under liability to
the Company whether he is the sole registered holder
thereof or one of several joint holders.

Subject to the provisions of Article 4, on a show of
hands every member who (being an individual) is present
in person or (being a corporation) is present by a
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representative or proxy not himself being a membexr shall
have one vote, and on a poll every member who is present
in person or by proxy shall have one vote for every
share of which he is the holder.

Subject to the provisions of Article 4, a resolution in
writing signed by all the members for the time being
entitled to vote shall be as effective for all purposes
as an ordinary resolution duly passed at a general
meeting of the Company duly convened and held, and may
consist of several documents in the 1like form each
signed by one or more members.

A member shall from time to time pay to the Company
within fourteen days of receipt of a written notice
requiring payment of the same the due proportion of all
debts, losses, liabilities ard expenses properly
incurred by the Coxpany in carrying out its objects or
under the Leases or under any document dealing with the
ownership of any of the Units or the Property and of any
sums which the directors may =reasonably require as a
regserva or reserves, and in this Article "the due
proportion” means that proportion which the directors
determine to be appropriate in all the circumstances and
failing any such determination that proportion which the
number of shares held by such member bears to the total
number of issued ghares in the Company.

Ne person who 1is not either a member or a duly
auchorised representative (pursuant to Section 139 of
the Act) of a corporate member may be appointed a
director.

The Company may from time to time by ordinary resolution
increase oxr reduce the number of directors.

No person shall be appointed a director at any general
meeting unless-
he is recommended by the directors: or

04449Q



13.2 not less than fourteen nor more than thirty-five
clear days before the date appointed for the
meeting, notice executed by a member qualified to
vote at the meeting has been given to the company
of the intention to propose that person for
appointment stating the particulars which would, if
he were so appointed, be required to be included in
the Company's register of directors together with
notice executed by that person of his willingness
to be appointed.

14. 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 all who are entitled to
receive notice of the meeting of any person whith is
recommended by the directors £for appointment 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 appcintment as a
director. The notice shall give the particulars of that
person which would, if he were appointed, be required to
be included in the Company's register of directors.

15. Subject as aforesail, the Company may by ordinary
resolution appoint a person who is willing to act to be
a director either to fill a vacancy or as an additional
director.

16. The directors may appoint a person who is willing to act
to be director, either to £ill a wvacancy or as an
additional director, provided that the appointment does
not cause the number of directors to exceed any number
fixed by or in accordance with the articles as the
maximum number of directors. A director so appointed
shall hold office only until the next following annually
general meeting. If not reappointed at such annual
goneral meeting, he shall vacate office at the
conclusion therecf.

04440Q
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Subject as aforesaid, a director who retires at an
annual general meeting may, if willing to act, be
reappointed. If he is not reappointed, he shall retailn
office until the meeting appoints someone in his place,
oxr if it does not do so, until the end of the meeting.

No person shall be disqualified from being or becoming a
director by reason of his attaining or having attained
the age of 70 or any other age.

The proviso to Regulation 79 of Table A shall not apply
to the Company.

Each director shall have the power from time to time to
appeint with the approval of the Board any person to act
as alternate director in his place at all meetings, in
all proceedings in which, and on all occcasions when he
shall not himself act, and on such appointment being
made the alternate director shall except as to
remuneration be subject in all respects to the terms and
conditions existing with reference to the other
directors of the Company. An alternate director shall
be an officexr of the Company and shall alone be
responsible for his own acts and defaults and he shall
not be deemed to be an agent of the director appointing
him and the director so appointing shall not be
responsible for the acts and defaults ¢f an alternate
director so appointed. An alternate director shall ipso
facto wvacate office if and when the director so
nominating him wvacates office as a director or removes
the nominee £from office. Every such nomination and
removal under this Article shall be effected in writing
under the hand of the delivery making the same and shall
take effect on delivery to the registered office of the
Company . The remuneration of an alternate director
shall be payable to the director appointing him, and
shall consist of such part (if any) of the
last-mentioned remuneration as may be agreed between the
alternate director and the director appointing him.
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A director (including an alternate director) who has
duly declared his interest therein may vote as a
director in regard to any contract oxr arrangement 4in
which he is interested or upon any matter arising
thereout, and if he so votes his vote shall be counted,
and he shall be counted in the quorum when any such
contract or arrangement is under consideration, and
paragraphs (2) and (4) of Regulation 84 of Table A shall
not apply to the Company.

The words "and every director present at any meeting of
directors or committee of directors shall sign his name
in a book to be keep for that purpose" at the end of
Regulation 86 of Table A shall not apply to the Company.

A resolution in writing signed by all directors (other
than a director for the time being absent from the
United KXingdom and not represented by an alternate
director) shall be as effective for all purposes as a
resolution passed at a meeting of the directors duly
convened and held and may consist of several documents
in the like form each signed by one or more of the
directors but so that an expression "director" in this
Article shall not include an alternate director unless
he has been appointed by a director who is for the time
being absent from the United Kingdom.,

Subject to the provisions of paragraph (2) of this
Article the directors shall endeavour to carry on
the business of the Company so as not to make a
profit or a loss.

The directors may in their absolute discretion make
provision for <creating and setting aside a
reasonable «reserve fund for any general ox
particulax purpose within the objects for which the
Company is established.
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27.

28.

The directors shall ensure that no dividend or
other distribution whether in the nature of capital
or income is paid or made upon or in respect of any
share in the Company.

Unless a special resolution to the contrary is passed,
the directors shall, so far as they are lawfully capable
of so doing, enforce the provisions of any Lease whether
by legal process, forfeiture or otherwise.

No provision of any Lease shall be abrogated or varied
in any respect except with the sanction of a special
resolution; and unless the proposed abrogation or
variation is intended to affect equally all the Units no
member who is the holder of a Lease of a Unit intended
or likely to benefit from the abrogation or variation
shall be entitled to vote on any such special resolution.

The Company shall neither dispose or agree to dispose of
the registered freehold estate in the Property oxr any
part or parts thereof nor grant or agree to grant any
term of years absolute in respect of the whole of the
Property oxr any part ox parts thereof without the
sanction of a special resolution.

A resolution under Article 25, 26 or 27 shall not be
effective unless notice of the intention teo move it
(setting out in full the text of the proposed resolution
together with a written statement by the proposers of
the resolution recommending it and setting out their
reasons for makirg the recommendation) has been given to
the Company not less that 28 days before the meeting at
which it is moved, and the Company shall give the
members notice of any such resolution (together with the
said statement} at the same time, and in the game
manner, as it gives notice of the meeting or, if that is
nct  practicable, shall give +them notice thereof
(togethexr  with the said statement) either by
advertisement in a newspaper having an appropriate

04440



circulation or in any other mode allowed by these
Articles, not less that 21 days before the meeting;
provided that if, after notice of the intention to move

such a resolution hay been given to the Company,

meeting is called for a date 28 days or less after the

notice has been given, the notice though not given

within the time required by this Article shall be deemed

to have been properly given for the purposes thereof.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

John Wildman

33 Ludgate Hill
London

EC4M 7JQ
Company Director

Mark John Brazier
33 Ludgate Hill
London

EC4M 7JQ

Company Disector

Dated 30th day of April 1981
WITNESS to the above signatures :-

P C Tilbury

33 Ludgate Hill
London

EC4M 7JQ
Company Director

G444Q



