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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

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

To the Registrar of Companies Forotficialuse Forofficial use
== Ty =

L e ]

Dok et

Name of company
AR

®

CHELSEA FLATS (MANAGEMENT) LIMITED
) T TG
l, MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 GUB

do solemnly and sincerely declare that | am a [Selieiter-engagedintheformatiopofthe- ‘
-company]{ [person named as director or secretary of the company in the statement delivered to .

the registrar under section 10(2)t and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835
Deciaredat 11, SHIP STREET

BRECON,

POWYS

Dated 12th Janus: 1993
T——

. —— - % WQW

A Commissioner for Oaths or Notary Public or Justic
the Peace or Sdlicitor having the powers conferred ona
Commissioner for Qaths.

of

Declarant to sign below

Presentor’s name, address and For officlal use .
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DEE
Jordan & Sons Limkicd

21 51, Thomas Straet, Brisic) BS1 6JS
Tel: 0272 230600 Telex44911e
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This form shioiid bbe completed i Eisl.

Company name (ia (flf)

Registered office of the company an
incorporation.

If the memorandum is delivered by an
agent for the subscribers @f the
memorandum mark ‘X' in e Gox
opposite and give the agent's reme
and address.

Noumber of continustion sheets silached

To whom should Companies Hewse
direct any enquiries sbout tha
information shown in this forma?
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Statement of first directors and

secratary and intended situation

of registered office
CN ANY0o €58 - For official use {\A
CHELSEA FLATS CMA MNCGEMENT )
Lim i TED
RO c/o0 Messrs. Druces & Attlee i
Salisbury House
London Wall H
London EC2M 5PS
Post town i
County/Region li
Postcode 1
[X]
Name YORDAN & SONS LIMITED i
RA 21 ST. THOMAS STREET f
|
Post town BRISTOL fi
County/Region {
Pastcode BS16JS }
“CIFPA. JORDAN & SONSLIMITED " TO =S L
21 ST. THOMAS STREET
BRISTOL BS1 6JS

Postcods

Telophone 0272 230600 Extension 349
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Gminpany Secrolawy (Seentest- 5
Name *Style/Title
Forenames
Surname
*Honours ete
Pravious forenames
Pravicus surname
Address
Usual residential addrass musthe given.

In the case of a corporation, give the
ragistered or principal office sddress.

’cs: , M{as‘-

Congant signature

Joint
Company SectaRIER7 [Sevuote 1 -5)
Name 28ila/ Title
Farpnames
Burname
“onows ete
Previous forenames
Previous surname
Address

Usual residential addrass mual b given,
in the case of a corporation, give the
registered or prinsipgl affice sddress.

Conser? signature

géahnq

e T e e e
e e e e e e
R R R
lADJ__ ot G L-{-Lk- EO-GL\JCQ@UJ\* ol
Govdlany, Lormgon u
Post town o o f
County/Region i
Postcodeg__ W2 \-'P"_\jjj Country |
1 consent to act as secretary o7 tha company named on page 1

Signed (k L&\S’@-‘ Date \ ™ \\"x._\\‘:\l
[es] A !
_ N/A i
SWIFT INCORPORATIONS LIMITED i
L. - !
N j
N/A I

An' 2 BACHES STREET

T kR b i o i ot Pk . | % . 2 . T .

rostiown LONDON ;
County/Region L o i
Postcode :E‘l ,S‘L_J:B__‘ﬁ Country ENGLAND I
| consent to act as secretary of the company named on pags 1
/H /
{Authonsed
Signed #77¢* s sgraoryt Date | 2 JAN 1993




Divectors (continued)
@f&’ﬂ nles 1 5} .

Nams

' oStylefTitls
Forenames
Surnams
“Honours etc
Previous forenames
Previcus surname
Addrass
Usual resldentigl eddrgss mustbe given,

in the case of £ sorpsrailen, givae the
registered or principyt oKice address,

Baty of birth
Buslngse secupation

@ihver dizestorships
* Voluntary deisits

Conesit clgnature

Directols continuet)
{Seenates I - 5)

Nams "Style/Title
fforenamas
Surname
“kipnours etc
Pravicws lorenames
Previsus surname
Address
Usual residentidi addraasrust be given.

in the cesc of § earparatien, give the
ragistored or grinekpel office address.

Bate of bicth
#usingsa occupation

Qriner directorships

* Voluntary details

Censant signature
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v ¢ Colyng e [

el f

Lo _ I
Chillea | Mugeny. |

(as] Tlal 3 i
Y4 B o, lopk € ped s J

Post town Z/Im O N~ “ i
County/Region ‘ i
Postcods S.t3 2 { P{l{ §  Country ]
ool |, 11101211 Nationality EJ:] BRT ’;'gsp([;’
loel © ' N |

W ) T eesE v

| consent to act as director of the company named on pags 1

Signed 1f\im\€4k (M" (etrann oate 1 L | (1o

[co]

|

]

J

l

§

J

[as) |

|

Post town I

County/Region i

Postcode 1 Country |

[QOL IJ ! I Tl Nationality [NA |

[oc] !
oo}

l

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

Signed Date




D ctors (se e i-3)
Please list directors in alphabetical ovder.

Natae : *Styla/Title
Forenormes
Surname
*Honours eie
Previous feransmes
Provious surnams
Address
Usual residential addrezs must ba glvasn.

In the case of a corparsiion, give the
ragistered or principal offics address.

Dete of b
Busingss aecypation

Othar direstorships
* Voluntary details

Consemt signature

Delate if the form
i signad by the
subscribera.

lee]l  Mies ~ N
:BMGD:W\V\a\ Coddarine 1
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e

la] Elodt L\—Lk—EQQwQQ& I
G\mucg_w\g J

Post town [,. S PRLONO N [
County/Ragion I
Postcode~MO 2 LBN | country |
lohaclviols) | Nationality |MA| v Ry ]
EJ;_I Gt Q A al ‘\J\Qv\ WJ\J [

m \‘\r)é) Y

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

Slgned L_J‘% \&-\@J\  Date \1-_.\ \L\C{Z
\

{

// Cheoins
12 JAN 1993

Signature of agent on behalf of all subscribers  Date




THE COMPARNIES ACTS 1985 to 1989
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PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
CHELSEA FLATS {MANAGEMENT) LIMITED

1. The Campany’'s name is "CHELSEA FLATS {(MANAGEMENT) LIMITED",
2. The Company’s registered office is to be situated in England and Wales.
3, The Company's objects are:-

(@ @  To manage and administer the freehold or leasehold property or
properiies neww as 44 Beaufort Gardens, Kensington, London, SW3 (hereinafter
‘called “the Esiate”) and any other iand, buildings and real property, either on its own
account oF 23 trustee, nominee or agent of any other company or person.

@i}  To acquire and deal with and take options over any property, reai
or warseneal, including the Estate, and any rights or privileges of any kind over or in
_rospect of any property, and to improve, develop, sell, lease, accept, surrender or
dispeas of er otherwise deal with all or any part of such property and any and all
righite of the Caempany therein or thereto.

() To collect all rents, charges and other income and to pay any
rates, taxes, charges, duties, levies, assessments ar other outgoings of whatscever
natw® eharged, assessed, or imposed on or in raspect of the Estate or any part
thergel.

fivd To provide services of every description in relation to the Estate
and t@ maintain, repair, renew, redecorate, repaint, clean, construct, alter and add
to the Estate and to arrange for the supply to it of services and amenities and the
maintensnce of the same and the cultivation, maintenance, landscaping and planting
of any larvd, @ardens and grounds comprised in the Estate and to enter into contracts
with builders, ténants, contractors and others and to employ appropriate staff and
mansg@ing of othar agents whatsoever in relation thereto.

M JORDAN & SONS L
| 04 81 THOMAS 8T
BIRaTOL, BS1 648



(v} To insure the Estate or any other property of the Company or in
which it has an inerest against damage or destruction and such other risks as may
be considered necassary, appropriate or desirable and to insure the Company against
public tiability and any other risks which it may consider prudent or desirable to
inswie 8gainst.

(vid To establish and maintain capital reserves, management funds and
any form of sinking fund in order to pay or contribute towards all fees, costs, and
other expenses incurred in the implementation of the Company’s objects and to
raqguire the Membars of the Company to contribute towards such reserves or funds
at sueh times, in such amounts and in such mannar as the Company may think fit
and to invest and deal in and with such moneys not immediately required in such
manner as may rom time to time be determined.

{d) Te carry on any other trade or business whatever which can in the
opinien of the Board of Directors be advantageously carried on in connection with
or anciliary t@ any of the businesses of the Company.

fe) To improve, manage, construct, repair, develop, exchange, let on lease
or atherwise, fgrtgage, charge, sell, dispose of, turn to account, grant licences,
optiens, rights and privileges in respect of, or otherwise deal with all or any part of
the prepeny acnd rights of the Company.

@ TFo invest and deal with the moneys of the Company not immediately
required in sweh manner as may from time to time be determined and to hold or
otherwize deal with any investments made.

8} Teo land and advance money or give credit on any terms and with or
without securnity to any person, firm or company, to enter into guarantees, contracts
of inderamity and suretyships of all kinds, to receive money on deposit or loan upon
any tomis, and fo secure or guarantee in any manner and upon any terms the
payment of any gum of money or the performance of any obligation by any person,
firmn @ SGmPamy.

i®  Teo harrow and raise money in any manner and to secure the repayment
of any meney berrowed, raised or owing by mortgage, charge, standard security, lien
or othier security upon the whole or any part of the Company’s property or assets
{whether present or future), including its uncalled capital, and aiso by a similar
morgege, charge, standard security, lien or security to securs and guarantee the
periormanca by the Company of any obligation or liability it may undertake or which
may become Binding on it.

{g) Tedraw, make, accapt, endorss, discount, negotiate, execute and issue
chagues, bills ef exchange, promissory notss, bills of lading, warrants, debentures,
and other negetiable or transferable instruments.

i) Te@ enter into any arrangements with any government or authority
(supremae, municipal, local, or otherwise) that may szem conducive to the attainment
of the Company’s objects or any of them, and to obtain from any such government
or autherty @ny charters, decrees, rights, privileges or concessions which the

SEMO11
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Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

fid To pay all or any expenses incurred in connection with the promotion,
formatien snd incorporation of the Company, or to contract with any person, firm or
company t@ pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guarantseeing the subscription of any shares or other
securities of the Company.

i To give or award pensions, annuities, gratuities, and superannuation or
other gilowancas or benefits or charitable aid and generally to provide advantages,
facilities and services for any persens who are or have been Dirsctors of, or who are
or have bean employed by, or who are serving or have served the Company and to
the wivas, widaws, children and other relatives and dependants of such persons; to
make payments towards insurance including insurance for any Director, officer or
Auditor against any liability as is referred to in Section 310(1} of the Act; and to set
up, esiablish, support and maintain superannuation and other funds or schemes
{whethar contributory or non-contributory) for the benefit of any of such persons and
of thelr wives, widows, children and other relatives and dependants.

{izb  Bubject to and in accordance with a due compliance with the provisions
of Seqtiong 155 to 158 (inclusive) of the Act (if and so far as such provisions shall
be applicable), to give, whether directly or indirectly, any kind of financial assistance
(as defined in Section 152(1){a) of the Act) for any such purpose as is specified in
Section 181(%) and/or Section 151(2) of the Act.

@It To distribute among the Members of the Company in kind any property
of the Campany of whatever nature.

{m) To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or through
agents, byekere, sub-contractors or otherwise and either alone or in conjunction with
otherg.

{nd  Teo do all such other things as may be deemed incidental or conducive
to the attainment of the Company‘s objects or any of them.

AND g0 that:-

(1)  None of the objects set forth in any sub-clause of this Clause shall
be restrigtivaly construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requirgs, ba in any way limited or rastricted by reference to or infersnce from any
other objsct or objects set forth in such sub-clause, or by reference to or inference
from tha terms of any other sub-clause of this Clause, or by reference to or inference
from the nema of the Company.

(2) None of the sub-clauses of this Clause and nona of the objects
therein gpecified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full a power
to exarcisa @ach and every one of the cbjects spacified in each sub-clause of this

SFM91i
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Ciause as though each such sub-clause :zontained the objects of a separate
Company,

{3) The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other body
of persons, whetiher ingorporated or unincorporated and whether domicited in the
United Kingdom or alsawtiers.

(4) {m this Clause the expression "the Act" means the Companias Act
1285, but so that any reference in this Clause to any provision of the Act shall be
deemead to inglsde g raference to any statutory modification or re-enactment of that
provision for the time being in force.
4.  The liability of the Members is limited.

5. The Company’s share capital is £6 divided into 6 shares of £1 each,

SFMO1i
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We, the subscribers to this Memorandum of Association, wish to be formed into a
Cormpany pursuant to this Memorandum; and we agree to take the number of shares
shown opposite our respective names.

Number of
shares taken
Names and addresses of Subscribers by each
Subscriber
1, For and on behalf of i, ONE

Instant Compariss Limited,

2 Baches Sireat, m
London, 1 LB

2. For and on bakhall of - One
Swik Incerporalions Limited,
2 Baches Slresat,

London. M1 6UB MW

Total shares taken - Two
Dated this 12 JAN 1293
Wilness to the above Signatures:- Mark Anderson

2 Baches Street,
London. N1 8UB it




THE COMPANIES ACTS 1985 to 1989

PRIVATE CORMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

CHELSEA FLATS (MANAGEMENT) LIMITED

PRELIMINARY

e

1. (&) e Regulations contained in Table A in the Schedule to the Companies
(Tables A o P Regulations 1985 (SI 1985 No. 805} as amended by the Companies
(Talles A 1o F) (Amendment) Regulations 1985 (Sl 1985 No. 1052) {such Table
bolng hereinalier called "Table A") shall apply to the Company save in so far as they
ar® exsluded er varied hereby and such Regulations {save as so excluded or varied)
and the Argicles hereinafter contained shall be the regulations of the Company.

o) ln thase Articles:-

"ihe Asg®

"the Bsiaia®

"dwalling”

"dwelingheldar®

SFME11
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means the Companies Act 1985, but so that any
reference in these Articles to any provision of the Act
shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

snall have the meaning assigned to it in the
Memorandum of Association but shali also include
any other land, building or premises for the time
being also owned and/or managed or administered by
the Company;

means any rasidential unit comprised in the Estate;

means the person or persons t¢ whom & lease or
tenancy of a dwelling has been granted or assigned
or who holds the freehold of a dwelling and so that
whenever two or more persons are for the time being
dwellingholders of a dwelling they shall tor all
purposes of these Articles be deemed to constitute
one dwellingholder,



ALLOTMENT AND TRANSFER OF SHARES

2. {2} The subscribers to the Memorandum of Asasociation of the Company
shall be duly registered as Members of the Company in respect of the shares for
which they have subscribed. A subscriber may transfer any shares subscribed by
hifn to & person nominated by him in writing to succeed him as a Member and any
such parsen {other than a dwellingholder) so nominated shall have the same power
to transler the share as if he had himself been a subscriber. Personal representatives
ol » decsased subscriber or of any successor 50 nominated by hirn shall have the
same rights of transfer.,

fb)  Save as aforesaid, no share shail be allotted or transferred to any person
who {3 not & dwellingholder. A dwellingholder shall not be entitled to dispose of his
shareliclding in the Company whila holding, whather alone or jointly with others, a
legal estote in any dwseliing.

{cy  Un accordance with Section 91(1) of the Act Sections 89(1} and 90(1)
t® {8} (inclusive) of the Act shall not apply to the Company.

{d)  Bubject as provided in paragraph (b) above the Directors are generally
and unesnditionally authorised for the purposes of Section 80 of the Act, to exercise
any powar of the Company to allot and grant rights to subscribe for or convert
spewities into shares of the Company up to the amount of the authorised share
eapitel with which the Company is incorporated at any time or times during the
period of fiva years from the date of incorporation and the Directors may, after that
peried. ailot any shares or grant any such rights under this authority in pursuance of
an offer @ agreement so to do made by the Company within that period. The
autherity hereby given may at any time (subject to the said Section 30) ba renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting.

3. fad  If any Member of the Company who is a dwellinghoider parts with all
interest in the dwelling or dwellings held by him, or if his interest therein for any
re@sor ceases and determines, he or, in the event of his death, his logal persona!
reprosentative or representatives, or in the event of his bankruptcy, his trustee in
benkruptey shall transfer his shareholding in the Company to the person or persons
wihe begoms the dwellinghalder of his dwelling or dwellings.

() Each subscriber to the Memorandum of Association and any person
becoming & Member as a result of a nomination under Article 2{a) shall, if not himself
& dwallingholder, offer his shareholding in the Company to the Company as soon as
dwellingholders for alf the dwellings have became Members. The Company shall:-

(i) subject to the provisions of the Act, purchase such sharsholding
in witich case the Member concerned shall execute all such documents (including any
contrast required under Section 164 of the Act) and do all such acts and things as
may De rigcassary in order to enable the Company to comply with the Act and seffect
sueh purchase; or

{ii  direct the Member concerned to transfer his shareholding to some
other dwallingholder or dwellingholders in which case the Member concerned shall
engcute @ share transfer in respect of his shareholding as appropriate and deliver the
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same to the Company PROVIDED that the sanction of a Special Resolution shali ba
roquired for any such transfer whers the proposed transferee or transferees already
hold one share of the Company in respect of each of their dwellings.

{c) The price to be paid on the transfer of every share under this Article
shall, unless (in the case of a transfer made pursuant to paragraph (a) above) the
transferor and transferes otherwise agree, he its nominal value.

(¢ f the holder of a share (or his legal personal representative or
representatives or trustee in bankruptey) refuses or neglects to transfer it or offer it
for purchass in acgordance with this Article, one of the Directors, duly nominated for
that purpass by & Resolution of the Board, shall be the attorney of such holder, with
full power o hig behalf and in his name to execute, complete and deliver a transfer
of his share to fhe person or persons to whom the same ought to be transferred
hereundsr or (88 the case may be) any documentation as is referred to in paragraph
(b} above; ard the Company may give a goad discharge for the purchase money and
{in the coss ef a transfer) enter the name of the transferee of the said share in the
Register of Members as the holder thereof.

4, If & Membzr shall die or be adjudged bankrupt, his legal personal representative
or reprogenieiives er the trustee in his bankruptcy shall be entitled to be registered
as a Mamber of the Company, provided he or they shall for the time being be a
dwellinglhislder.

5. (@) The Rirectors shall refuse to register any transfer of shares made in
contravention of &l the foregoing provisions of these Articles, but otherwise shall
have no powsr (@ rafuse to register a transfer,

Y Clewse 24 in Table A shall not apply to the Company.
SHARES

6. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up
shares, and the Company shall also have a first and paramount lien on all shares,
whethey fully @eid er not, standing registered in the name of any person indebted or
undar lialbility te e Company, whether he shall be the sole registered holder thereot
or shall e ona af tvwwo or more joint holders, for all moneys presently payable by him
or his 6stat® to the Company. Clause 8 in Table A shall be modified accordingly.

7. Thie liability of any Member in default in respect of a call shall be increased by
the additipn ot the end of the first sentence of Clause 18 in Table A of the words
"and @il expenses that may have been incurred by the Company by reason of such
non-gayment”.

GEMERAL MEETINGS AND RESOLUTIONS

8. Evesy netice convening a General Meeting shall comply with the provisions of
Section 37 2(3) of the Act as to giving information to Members in regard to their right
to appoint proxies; and notices of and other communications relating to any General
Meating which gny Member is entitled to receive shall be sent to the Directors and
to the Auditors foy the time being of the Company.

SFMO16
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89, (a) If a quorum is not present within half an hour from the time appointed
for a General Meeting the General Meeting shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at such other
time and placo as the Directors may determine; and if at the adjourned General
Meeting 2 queorum is not present within half an hour from the time appointed therefor
such adjourned General Merting shall be dissolved.

() Clause 41 in Table A shali not apply to the Company.
VOTES OF MEMBERS

16. {o) Every Member present in person or by proxy at a General Meeting shall
have ene vote PROVIDED that where no dwellingholder exists in respect of any
dwaliing, these Members who are subscribers to the Memorandum of Association
or who became Members as a result of having been nominated under Article 2(a} or,
it there i2 enly one such Member or person nominated under Article 2(a), that
Membsr, shall, aither jointly if there is more than one such Member, or alone, if there
is only ong such Member, have three votes in respect of every dwelling in addition
to thelr own vote or votes as Members.

(b Clause 54 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
19. {a) Clause 64 in Table A shall not apply to the Company.

o  The maximum number and minimum number respectively of the
Directaors may he determined from time to time by Ordinary Resolution in General
Meating of the Company. Subject to and in default of any such determination there
shall B no maximum number of Directors and the minimum number of Directors shall
be twao.

feb  Tiwe Directors shall not be required to retire by rotation and Clauses 73
to 80 (nchugive) in Table A shall not apply to the Company.

(@) Save for the persons who are deemed to have been appointed as the
first Direetors of the Company on incorporation pursuant to Section 13(5) of the Act,
no person who is not a Member of the Company shall in any circumstances be
eligivle t© hold office as a Director. Clause 44 in Table A shall not apply to the
Company.

{80 Mo Member shall be appointed a Director at any General Meeting unless
gither:-

gib he is recommended by the Directors; or

i}  not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a Member gualified to
vote &t the General Mesting has been given to the Company of the intention .o
propose that Member for appointment, together with notice signed by that Member
of his withngness to be appointed.
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(f)  Subject to paragraph (e} above, the Company may by Ordinary
Resolution in General Meeting appoint any Member who is willing to act to be a
Director, sither to fill a vacancy or as an additional Diractor.

{g) TVhe Directors may appoint a Member who is willing to act to be a
Direcgor, either to fill a vacancy or as an additional Director, provided that the
appoisiment d¢oes not cause the number of Diractors to exceed any number
determined in gccordance with paragraph (b) above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

12. The Dirgetors may exercise all the powers of the Company to borrow money
witiheut fimit 88 to amount and upon such terms and in such manner as they think
{it, and subject {in the case of any security convertible into shares) to Section 80 of
the Act to giant any mortgage, charge or standard security over its undertaking,
greperty and uicalled capital, or any part thereof, and to issue debentures, debenture
srocel, and other securities whether outright or as security for any debt, liability or
ebiigation ef the Company or of any third party.

ALTERNATE DIRECTORS

13. (@) Mo person who is not a Member of the Company shall be capable of
being eppolnted an alternate Director. Clause 65 in Table A shall be modified
aceordingly.

&) An alternate Director shall not be entitled as such to receive any
temyRgration from the Company, save that he may be paid by the Company such
pact (¥ any) of the remuneration otherwise payable to his appointor as such appointor
may by netieg in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

{e) A Director, or any other Member approved by resolution of the Directors
and willing t® act, may act as an alternate Director to represent more than one
Director, and gn aiternate Director shall be entitled at any meeting of ths Directors
or of any committee of the Directors to one vote for every Director whom he
ropresents in addition to his own vote (if any) as a Director, but he shall count as
enly ons for the purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

4. The olfice of a Director shall be vacates if he ceases to be a Member of the
Company #ngd Clause 81 in Table A shall be modified accordingly.
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GRATUITIES AND PENSIONS

15. (8) The Diractors may exercise the powers of the Company conferred by
Clause 3(j) of the Memorandum of Association of the Company and shall be antitied
to retain any benefits received by them or any of them by reascn of the exercise of
any such powaers.

by Gilause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

8. (@) A Director may vote, at any mesting of the Directors or of any
commmities af the Directors, on any resolution, notwithstanding that it in any way
COnRGErns @f relates to a matter in which he has, directly or indirectly, any kind of
interagt wiatsoever, and if he shall vote on any such resolution as aforesaid his vote
shai be counted; and in relation to any such resolution as aforesaid he shall (whether
or not he ghall vote on the same) be taken into account in calculating tha guorum
pregent at the meeting.

{oh  Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
THE SEAL

17. 1f ¢he Company has a seal it shall only be used with the authority of the
Blrectars @r of a committee of Directors. The Directors may determine who shall
aign any ingtrument to which the seal is affixed and unless otherwise so determined
it siall be signed by a Director and by the Secretary or second Director. The
obligation wider Clause 6 of Table A relating to the sealing of share certificates shall
apply enly if the Company has a seal. Clause 101 of Table A shall not apply to the
Connpaiy.

INDERMNETY

18. da) Every Director or other officer or Auditor of the Company shall be
indamaified out of the assets of the Company against all losses or liabilities which
e may sustain or incur in or about the execution of the duties of his office or
etherwige in relation thereto, including any liability incurred by him in defending any
procesdings, whether civil or criminal, in which judgment is given in his favour or in
winigh fie i acquitted or in connection with any application under Section 144 or
Soction 727 of the Act in which relief is granted to him by the Court, and no Director
or other eflicer shall be liable for any loss, damage or misfortuna which may happen
o or e incurred by the Company in the execution of the duties of his office or in
refation thereto. But this Article shall only have effect in so far as its provisions are
not aveided by Section 310 of the Act.

(@ The Directors shall have power to purchase and maintain for any
Directer, officer or Auditor of the Company insuranice against any such liability as is
reffesrad to in Section 310(1) of the Act.

fup Ciause 118 in Table A shall not apply to the Company.

SFM2 1
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RULES OR BYELAWS

19. The Directors may from time to time make such Rules or Byelaws as thoy may
deem necessary of gxpedient or convenient for the proper conduct and management
of the Company and for the purposes of prescribing the classes of and conditions of
membership, and in particular but without prejudice to the generality of the
foregoing, they shall by such Rules or Byelaws regulate:-

{i the adriission and classification of Members of the Company, and the
rights and privileges of such Members, and the conditions of membership and the
terms on which Mambers may resign or have their membership terminated and the
entrance feses, subseriptions and other fees, charges, contributions or payments to
be made by Members;

fith  the conduct of Membars of the Company in relation to one another, and
to the Company and to the Company’s servants or agents;

i}  the seiting aside of the whole or any part or parts of the Estate at any
particular time or timnes or for a particular purpose or purposes;

{iv) he procedure at General Meetings and Meetings of the Diractors and
committess of the Directors of the Company insofar as such procedure is not
regulsied by these Articles;

vy  and, gonerally, all such matters as are commonly the subject matter of
Company Rulog or rules or regulations appropriate to property of a similar nature and
type as the Estats.

The Company im General Meeting shall have power to alter or repeal the Rules or
Byelaws and %@ mvale additions thereto and the Directors shall adopt such means as
they deem gufficient to bring to the notice of Members of the Company all such
Rules or Byslaws, which so long as they shall be in force, shall be binding on all
Membarg of the Company. Provided, nevertheless, that no Rule or Byelaw shall be
inconsistent with, ar shall affect or repeal anything contained in, the Memorandum
or Aricles of Aasociation of the Company.
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Names and addresses of Subscribers

1. For and an behalf of
Ingtani Cormpanies Limited,

2 Baches Sireet, mﬁ?
London. M1 6UB ﬁb

2. For and on behalf of
Swilk Ingorporations Limited, W%W
2 Baches Street,
Lendon, M 6UB

Dated Whis 12 JAN 1993

Witness to fe above Signatures:- Mark Anderson %
2 Baches Street,
London. N1 6UB W



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2780858

i hereby certify that

LHELSEA FLATS (MANAGEMENT) LIMITED

is this doy incorporated under the Companies Act 1985 as

a privete company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 19 JANUARY 1993

PlBean

P. BEVAN

an authorised officer

HC0078
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Please do not
wrila in this
margin

Plaase complate
legibly, preferably in
black type, or bold
block lettering.

‘Insert full name
ot company.

Important
The accounting
refarence date 1o be

ar &alongsnde
shoudi@le commplatad
as in the following
gxamplas:

5 Apnl
Day Month

IOES: 054]]
o

30 Juns
Day Month

3i0}{0;i8]

31 December
Day Maonth

ENNEKEEY

tinsert Dirgctor,
Secretary,
Adrmunusirstos,
Admimstrative
Receiver or
Recewer {Scotland)
as approprnate.

®

COMPANIES FORM No. 224

Notice of accounting reference
date {to be delivered within
@ months of incorporation)

Pursuant (0 section 224 of the Companies Act 1985
os inogrted by section 3 of tha Companies Act 1989

To the Registtar of Companies
{Address svarioaf)

Maws of cormpany

NN 2 1T N 2

Cuompany number

2780858

¢ CHELSEA FLATS (MANAGEMENT) LIMITED

glves notice that the date on which the company’'s accounting reference period is to be
trootad &% coming 1o an end in sach successive year is as shown below:

Month
1016

Day
310

tDesignation 'f&" &

oy LQA

Prasonter’s eane, addross, telephone
nurmbar ahd reforence (it any):

DRUCES & ATTLEE
SELISBURY HOUSE
LONDON WALL
LOWDON, BC2M 5PS

For official use
D.E.B.

Companies 228

! PhotoForms, Second Floor,
i 27 Crimscott Street, London SE1 5TG

| A two-page form lssued In Nov, 1980



Pieaso do not
WO tn
this margin

Planze complate
lngibly, prefarably
in black type, or
bold block fettaring

*Insert full nama
of company

1The copy must be
printed of In some
other form approved
by the registrar

Slasert Director
Secrotory,
Administrator
Admimstrotwve
Recewver or Recaiver
[Scatlond) as
appioupnate

COMPARIES FORM No. 123

Netiee ofincrease
i menninal capital

Pursuant 1o section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number

r=rTr=~T=19

117 [aeoma

Name of company

i o CHELSEA FLATS (MANAGEMENT) LIMITED

e
gives notles in accordance with section 123 of the above Act that by resolution of the company
darad) Ok o5 Q)
incrosged by £ 1

A copy of the resolution authorising the increass is attached.t
The conditions (e.g. veting rights, dividend rights,
sheras ave been or are to be issued are as follows:

——the nominal capital of the company has been
beyond the registered capital of £ ___6 .

Please tick here if
continued overleaf

ST, Date \<(-L-\§(

X Des:gnatmn§

Signed & - ( & .

winding-up rights etc.) subject 1o which the new

Prasenior's narme, address and For official uss

reference (i any):

Ganeral section Post room

DRUCES & ATTLEE
SALISBURY HOUSE
LONDON WAL
LONDON, BEC2M 5PS

san The Sohcitors™ Law Staiqrory Socicty ple, 24 Gray’s tnn Road, London WCIX BHR 1387 Edition
/ 487 BM
5017157
Companies G123 * % ww
S e ) R - *
i Faa s i i . ' ’ P




*
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A Bo 2EL.

CHELSER FLATS (MBNRGEMENT) LIMITED

NQTICE is herehy given that an Extraordinary General Meeting OF

the above named Company will be held at 44 Beaufort Gardens
rondon SH3 1PN on the LM~ gay of \J\53ci) 1993

whan

ll

¢he following will be proposed as Oxrdinary Resolutions:

That the authorised share capital of the Company be
increased from § oxdinary shares of £3.00 each toO 7
Ordinary Shares of £1.00 each.

That the pirectors be authorised in accordance with the
reguirenents of Section 80 of <the companies Act 1985 to
allot all of the aforesaid shares at any time during @
period of vp to 5 years from the date of the Resolution.

mhat the provisions of Section gg (1) of the Companies Act
1085 in respect of the above—mentioned allotment of aguity
securities be disapplied.

By Ouder of the Board

N
R . ’
e o e ne oo T e ve t et

SECRETARY

pated:

Note:

& member entitled toO attend and vote at a Meeting of
+ha Company ig entitled to appoint a proxy to attend
and vote instead of him. A PYORY need N a member

of the Company -




