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Pursuant to section 12(3) of the Companies Act 1985
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Name of company

E . CHELTER PROPERTIES LIMITED %

; BRIAN COLLETT
of 10, NMorwich Street,
London, EC4A 1BD.

do solemnly and sincerely declare that {ama [&ﬁﬁtmgmgedm;mg}fmmmmhemcmpmw
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2)] Tand that ali the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with.
And | make this solemi declaration consclentiously pelieving the same to be true &nd by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at 20, Furnival Street, Declarant to sign below

London, EC4.

the 18th day of _November /7/ 5 (:M &%'

One thousand nine hur.xdred and _ninety-two
before me /"/'qL /{-M:.rfﬂ-x -

A -Commissienerforfaatkacei
the-Peace=or Solicitor having the powers conferred on.a
Commissioner for Qaths.

Presentor's name address and
refarence (if any):
MACFARLANES,

10, NORWICH STREET,
LONDON, EC4A 1BD.

For official Use
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This form.should be complated (n black.

Company name (n ful})

Registered office of the compar J an
incarporation.

If the memorandum is delivered by an
agent for the subscriers of the
" in the hox
the agent's name

memarandum mark
opposite and give
and address.

To whem should Companies House
direct any enquiries abont the
information shiown in this form?
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‘BO‘ 10, Norwich Street,

London,

Post town

EC4A 1BD.

"County/Region

LLbLbLL

Posicode

tdumber of continuation sheets attached

Name

(al

Post town

Couty/Region

L;;;;L

Postcode _

L]

MACFARLANES ,

10, Nexwich street,

London,

postcode  EC4A 1BD-

Telephone 071 831 9222

Extension
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%: Company Secretary

~ Mame sstyle/Title | (€3] MRS I
‘ Forenames BIBI RAHIMA . ) ]
i Surname ALLY _ A
: sHonours €tc 1

Previcus forenames — _
Previous surname o |
Address ap| 68, Ruskin Read, 0
Usual residential address musthe given. _]]
In the case of a corporation, give the

registered or principal ofnce address. Post town Carshalton, N
County/Region _ Surrey, b
Postcode  SMS 3DH. || Country England. B

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

|
Consent signature | Signed @ﬁ?{%\ Date 18+11.1992
Nl N

Directors —
Dlease list directars in alphabetical order.
Name sstyle/Tite | |op] MR 1
Forenames BRIAN N
Surname COLLETT H
*tionours etc B
Previous forenames N
Previous surname |
Address Map| 254, 01d Church Road, N
Usualresidential adgress must be given. ]
n the case of a corporation, give the
registered or principal office address. Post town Chingford, n
County/Region _London, ]
postcode B4 8BT. | Country England. |
Date of birth po| 271014 |?j Nationality |naa] British
Business occupation Ea Company Director
Other directorships op| See attached list
* \/oluntary details | consent to act as director of the company nam=d on page 1
Page 2 Consent signature | Signed /f é’i»ﬁ e Dats 18:11.1992
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Direciors (continued

Mame Style/ Tile m P —— _,ll .
. ) Forenames _ ____m_,.__.j
) Surname I _,_“
*Honours 67 . _ —r __,__,_._,_u
Previous jorenames . R ____"

Previous sumame _,_I
Address ‘ AD i !1
1

Usuairesidential addressmust be given.
In the case of a corporation, give the
registered or principal office address. Post town

|
L

County/Region

Postcode ]] Country
Date of birth BG\ 1j \ ‘ l__l Nationality @

Business occupation

[ I

3]
Q
i

Otner directorships ‘OD

—

* Voluntary details | consent to act as director of the company named on page 1

Consent signature LSigned Date

Delete if the form

s signed by the . ’ .
subseribers, Signature of agent on behalf of all subscribers  Date

Signed //?{ MLAM/ Date 18.11.1992

Delete if the form
is slgned by an
agent on pehalf of )

all the subscribers. Signed Date

Al the subscribers
must sign either Signed Date
personally of tya
pergan of persons

authorised to sign
for them. Signed Date

Signed Date

fidn B

page 3 Signed Date -
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. HIRECTORSHT™S OF BRIAN COLLETT

A

Alexandra Centre Management Company Limited
Bayfeld Limited

Cozch House Mews Highbury Limited

Cordwell Property {Derby) Liwted
ITnternational Production Soluwions Limited
Kennard Court (No. 1) Limited

Kennard Court (No. 2) Limitedq

M.I.T. (London) Limited

Octopus Leisure Limited

Rendle Limited

Shorewood United Kingdom Limited
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MEMORANDUM OF ASSOCIATION

~f~

CHELTER PROPERTIES LIMITED : !

111018

1. The Company’'s name is CHELTER PROPERTIES LIMITED.

2. The Company’s regisgtered offiwve is to be situated in
England and Wales.

3. The Company'’'s objects are:

3.1 To purchase or by any other means acquire any £freehold,
leagehold or other property for any estate or interest whatever, and
any rights, privileges or easements over or in respect of any property,
and any real or personal property or rights whatsoever which may be
necessaxry for, or may be conveniently used with, or may enhance the
value of, any other property of the Company, for development,
invegtment or resale; to traffic in land and other property of any
enure or any interest therein and to create, reserve, sell and deal in
freehold and leasehold ground rents and generally te deal in, traffic
by way of sale, lease, exchange or otherwige with land and any othexr
property (whether real or personal) and to turn the same to account as
may seem expedient, and in particular by laying out streets, roads and
squares, constructing sewers and draining, planting, paving and
preparing building sites and by constructing, reconstructing, altering,
repairing, improving, decorating, furnishing and maintairning buildings,
worke and conveniences of all kinds and by consolidating or connecting
or sub-dividing properties and by leasing and disposing of the same and
by advancing money to and entering into contracts with builders,
tenants and others; and to manage any land, buildings or other prowerty
as aforesaid, whether belonging to the Company or not, and to co.lect
rvents and income and to supply to tenants and occupiers services and
all conveniences and amenities commonly required therewith.

3.2 To carry on any other business which may seem to the
Company capable of being conveniently carried on in connection with any
business of the Company or calculated directly or indirectly to enhance
the wvalue of or render profitable any of the Company’s property or
assets.,

3.3 To acquire and take over the whole or any part of the
busirniess, property and liabilities of any company ox person carrying on
any business which the Company is authorised to carry on, or possessed
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of any property or assets suitable fox the purposes of the Company.

3z To purchase, take on lease or in exchange, hire or
otherwige acquire any real or personal property, patents, licences,
rights or privileges which the Company may think necessary Or
convenient for the purposes of its bueiness, and to construct, maintain
and alter any buildings or woxks necessary OT convenient for the
purpeses of the Company.

3.5 To pay for any property or assets acquired by the Company
either in cash or fully or partly paid shares or by the issue of
securities or obligations or partly in one mode and partly in anothex
and generally on such terms as may be determined.

3.6 To borrow or raise or gecure the payment of money in such
manner and upon such terms as the Company may think fit, and for any of
guch purposes to mortgage or charge the undertaking and all oxr any part
of the propexty and rights of the Company, hoth present and futuxe
ineluding uncalled capital, and to create and issue redeemable
debentures or debenture stoak, bonds or other chligations.

3.7 To stand surety for or guarantee, support or secure the
performance of all or any of the obligations of any pewrson, firm or
company whethex by personal covenant oxr by mortgage, charge or lien
upon the whole or any part of the undertaking, property and assets of
the Company, both present and future, including its uncalled capital or
by both such methods; and, in particular, but without prejudice to the
generality of the foregoing, to guarantee, support or secure whether by
personal covenant or by any such mortgage, charge or lien as aforesaid
or by both such methods the performance of all ox any of the
obligations (including the repayment or payment of the principal and
premium and interest on any gecurities) of any company which is for the
time being the Company’s holding company (as defined by Section 736 of
the Companies Act 1985) or another subgidiary (as defined by the gald
Section) of any such holding company or a gubsidiary {(as defined by the
said Section) of the Company.

3.8 To lend aud advance money oxr give credit on any terms and
with or without security to any pexson, firm or company (including
without prejudice to the generality of the foregoing any holding
company, subsidiary or fellow subgidiary of, oxr any other company
agsociated in any way with, the Company.

3.9 Te invest and deal with the moneys of the Compaay not
immediately required in such manner as may from time to time be
determ? v« 407 to hold or otherwise deal with any investments made.

3.10 Tn issue and deposit any securities which the Company has
power to is Jde by way of mortgage to secure any sum less than the
nominal amouni of such securities, ari algo by way of security for the
performance ¢l any contracts ox obligations of the Company or of its
customers or wf any other person or company having dealings with the
Company, or in whcse pusiness or undertaking the Company is interested.

3.11 To establish and maintain, or procure the establisghment and
maintenance of, any non-contributory or gontributory pension or
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superannuation funds for the benefit of, and to give or procure the
giving of donations, gratuities, pensions, allowances or emolumentg to
any persons who are or were at any time in the employment or sexrvice of
the Company, or of any company which is a subsidiary of ths Company or
is allied to or associated with the Company, or any such subsidiary or
of any company which is a predecessor in buginese of the Cempany or of
any such other company as aforesaid, or any persons who are or werg at
any time directors or officers of the Company, or of any such other
company as aforesaid, and the spouses, widows, widowers, families and
dependants of any such persons, and also to establish and subgidise or
gubgcribe to any institutions, associations, clubs or funds calculated
to be for the benefit of or advance the interests and well being of the
Company or of any such other company ag aforesald, or of any such
persons ag aforesaid, and to make payments for or towards the insurance
of any such persone as aforesaid, and to subscribe or guarantee money
for any charitable or benevolent object or for any exhibition or fox
any public, general oxr useful object, and to do any of the matters
aforesaid, either alone or in conjunction with any such othexr company
as aforemaid.

3.12 To enter into any partnership or arrangement in the nature
of a partnership, co-operation ox unicn of interests, with any person
or company engaged or interested or about to become engaged or
interested in the carrying on or conduct of any business which the
Company is authorised to carry on or conduct or f£rom which the Company
would, or might derive any benefit, whether direct or indirect.

3.13 To establish or promote, or join in the establishment or
promoticn of, any other company whose objects shall include the taking
over of any of the assets and liabilities of the Company, or the
promotion of which shall be calculated to advance its interests, and to
acquire and hold any fhares, securities or obligations of any such
company .

3.14 To amalgamate with any other company.

3.15 To sell or dispose of the undertaking, property and assets
of the Company or any part thereof, in such mamner and for such
consideration as the Company may think f£it, and in particular for
shares (fully or partly paid up), debentures, debenture stock,
securities or obligations of any other company, whether promoted by the
Company for the purpose or not, and to improve, manage, develop,
exchange, lease, dispose of, turn to account or “therwise deal with all
or any part of the property and assetr of the Company.

3.16 To distribute any of the Company’s property or assets among
the members in specie.

3.17 To cause the Company to be registered or recognised in any
foreign countxy.

3.18 To do all or emy of the above things in any part of the
world, and either as principal, agent, trustee or otherwise, and either
aleonie or in conjunction with others, and by or through agents,
subcontractors, trustees or otherwise.




3,18 To do all such other things as are incidental or the
Company may think conducive to the attainment of the above objects or
any of them.

2and it is hereby declared that the word ‘company’ in this
Clause, except where used in reference to this Company, shall be deemed
to include any partnership or other bkody of persons, whether
incorporated or not incorporated, and whether domiciled in the United
Kingdom or elsewhere, and that the intention is that each of the
cbjects specified in each paragraph of this Clause shall, except where
otherwise expressed in such paragraph, be an independent main object
and not be limited or re=:yicted by reference to or inference from the
texms of any other paragraph or the name of the Company.

4, The liability of the members is limited,

5. The Company’s share capital isg £1,000 divided into 1,000
ordinary shares of £1 each.




T, the gubscribex 0 this memorandum of psgociation wigh
and T agree

*

' to bhe formed into & conpany P rsuant £O this memorandun;
ro. take the ghare shown opposite MY name.

Nunber of Sharesd

N gg of the subscrikhex raken by Subscriber

ame and Aaddre

A Lt e .

BRIAN COLLETT

10, Horwich grreet,
London,

ECAA 1BD.

-—-—

paged: 18th November 1992.

Witness O the above pignatura:

|
o

MRS BIBL LY,
10, Norwic grreel,
1,.ondon EC 1BDA
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’ COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
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ARTICLES OF ASSOCIATION

- of -

 CHELTER PROPERTIES LIMITED

.

INTRODUCTORY

1.1 The Regulations contained or incorporated in Table A in the
Schedule to The Companies (Tables A to F) Regulations 1985 as amended
by The Companies (Tables A to F} Amendment Regulations 1985
(hereinafter called "Table A") shall apply to the Company, save insofar
as they are varied or excluded by or are inconsistent with the
following Articles.

1.2 In Regulation 1 of Table A, the words tand in Articles of
Association adopting the same" shall be inserted after the word
nrequlations® in the last paragraph of that Regulation and the sentence
vany reference to any statutory provigion shall be deemed to include a
reference to each and every statutory amendment, modification, re-
enactment and extension thereof for the time being in force" shall be
inserted at the end of that Regulatioen.

1.3 Regulations 40, 73 to 77 {inclusive), 80, 90, 924 to 28
(inclusive) and 118 of Table A shall not apply to the Company

2. Tn these Articles, the expression 'the Controlling
Shareholder" means the registered holder for the time being of the
entire issued share capital of the Company.

SHARE CAPITAL

3. The share capital of the Company is £1,000 divided into
1,000 Ordinary Shares of £1 each.

4.1 No share or beneficial interest in a share shall be igsued
or traasferred te or held by any person other than the Controlling
Shareholder, but subject to that all the unigsued shares for the time
being in the capital of the Company shall be at the disposal of the
Directors who may allot, grant options over ox othexwige dispuse of
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them to such persons, at such times and on such terms and conditions ag
they think proper, subject to section 80 of the Act and provided that
no ghare ghall be issued at a discount,

4.2 The Directors are authorised, for the purposes of Section
80 of the Act, to allot and issue velevant securities (as defined in
Section 80(2) of the Act) up to an aggregate nominal value of £1,000.
This authority shall expire on the fifth anniverspgry of the date of the
Company’s incorporation, unless previously revoked, renewed or varied
by the Company in general meeting.

4,3 The Directorg shall be entitled, pursuant to the authority
conferred by Article 4.2 or any renewal or variation of such authority,
to make at any time prioxr to its expiry any offer or agreement which
would or might require relevant securities to be allotted after such
expiry and to allot relevant Becurities pursuant to any such offer ox
agreeament] .

4.4 The provisions of sections 89(1) and 90(1) to (6) of the
Act shall not apply to the Company.

TRANSFER OF SHARES

5. The Directors ma#} inm their absolute discretion and without
giving any reason, refuse to register the transfer of any share in the
capital of the Company, whether £ully ox partly paid, In its

application to the Company Regulation 24 of Table A shall be modified
by the deletion of the first sentence.

GENERAL MBEETINGS

6. No business shall be transacted at any general meeting
unless a quorum of members is present at the time when the meeting
proceeds to business. The Controlling Shareholder being present in
person or by proxy or representative shall constitute a quorum and
shall be deemed for this purpose to constitute a valid meeting.

DIRECTORS

7. In its application to the Company, Regulation 64 of Table
A shall be modified by the deletion of the word "two" and the
subgtitution of the word "oue™.

8. The Controlling Shareholder shall have the right at any
time and from time tc time to 3gpoint one or more persons to be a
Director or Directors of the Company. Any such appointment shall be
effected by notice in writing to the Company by the Controlling
shareholder and the Controlling Shareholder may in like manner at any
time and from time to time remove from office any Dixector (whether oxr
not appointed by him or it pursuant to this Article).

9, In its application to the Company, Regulation 65 of Table
A shall be medified by the deletion of the words "approved by
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entitled teo be indamnified out of the assets of the Company against all
loaess or liaoilities which he muy sustain or incur in or about the
execution of the duties of his office or otherwise in relation to his
office, including any 1liability incurred by hipl in defending any
proceedings, whether civil or criminal, in which judgment is given in
his favour or in which he is acquitted or in connection with any
application under Section 14 or 727 of the Act in which zelief is
granted to him by the Court, and no Director or other officer shall be
liable foxr any loss, damags or migfortune which may happen to or be
incurred by the Company in the execution of the duties of his office or
otherwise in relation to his office; ‘

15.2 the Directors may purchase and maintain insurance for any
such Uirector or other officer against any liability which by virtue of
any rule of law would otherwisze attach to lLim in respect of any
negligence, default, breach of duty or wreach of trust of which he may
be guilty in relation to the Company.

TELEPHONE HOARD MERTINGS

16. Any Director who participates in the proceedings of a
mesting by means of a communication device (including a telephons)
which allows all the other Directors present at such meeting (whether
in person or by alternate or by means of such type of communication
device) to hear at all times such Director and such Director to hear at
all timee a8l other Directors presgent at such meeting (whether in
peraon or by alternate or by means of such type of communication
device) shall be deemed to be present at such meeting and shall be
counted when reckoning a gquorum,.

e o . o=

Namag and Addresges of Subscoriberxr

BRIAN COLLETT / CtmeH.

10, Norwich Street,
London,
EC4A 1BD,

Dated: 18th November 1332,

Witness to the above signsiure,

 —
S E3
X

MRS BIBI RAHIMA ALL
10, Norwich Streat,
London, EC4A 1BD.



FILE COPY

CERTIFICATE OF INCORPOEATION
OF A PRIVATE LIMITED COMPANY

No. 2767933

1 herehy certify that

CHELTER PROPERTIES LIMITED

is this day. incorporated under the Companies Act 1985 as

a privata company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 25 NOVEMBER 1992

Al e

M. ROSE

an authorised officer



