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

Pursuant to sgution 12(3) of the Companies Act {985

Ta the Registrar of Companies For official use  For official use

{Address ovarleaf) =
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Namg of company

‘h-mm:_

iy TWeENTY FWeE ENNVISMORE  GARDEArS LAMITED

t, ALAN WILLIAM FAULKNER

of NOMINEE DIRECTORS I.td_whose Registered Office jg Situate

at 3 Garden Walk. London ECZ2A 3FO

do solemnly and sincerely declare that | am a [Mmmmmumﬁwmfmﬁonmmoomxmf
[parson named as dirgctor or secretary of the cormpany in the statement delivered to the registrar
under section 10(2)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have besn complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisicns of the Statutory Declarations Act 1835
Declared at __3_Garden Walk Declarant to sign be%

London EC2A 3ED_

75
the Ry day of JANMUARY
One thousand y&fﬁ:’;}?‘red and _@QJ@Z&L_
befure me =2 ‘—/--:‘k‘--x‘:xﬁ i‘ ™

A
A CothmissipnerF ty FUblicor Justice of
g.he-P-eaee—e‘?‘ alicitor having the powers conferred-on a

Commissioner for Qaths.

Presentor’'s name address and For official Use
reference (if any): New Companies Section
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This form should be cecmpleted In bladk.

Company name (in full)

Registered office of the company on
incorporation.

¥ the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
and address.

Number of Lantinuation sheets attached

To whom should Companies House
direct any enquiries about the
infarmation shown in this form?
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“Statement of first directors and
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Name *Style/Title
Forenames
Surname
*Honours etc
Previousforenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
cagistered or principal office address,

Consent signatu_re

Directors (serotes 1 -3)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of hirth
Business occupation

Other directorships
* Voluntary details

Page 2 Consent signature

[

cs

NormnEE §éCre Taries  LTh

L3 GARDem Lk

Posttown L0~ dOM

County/Region

B N T

Postcode EC2A  3E&  Country
I consent to act as secretary of the company named on page 1
Foir #vd g RERALE OF

MUMIVEE 3§ CRET L
Signed Mh Date |5 /! /{‘iqg

.E:B LOMINEE  dlrEeTorS LD . .

lrh_b,},, 3 CAanden | WAUK

o+

Posttown - Lundar

County/Region

Postcode ZLTA JE ] Country

ool 1 [ ], ] Natonaiity ||

| consent to act as director of the compah;/ named on page 1
Fovt And gne BERALKEE 08
MUMAMEE DIELTDAS LD

Signed (.I (_Jnf-&gﬁ-""”’” Date | S, {1793
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Directors (continued)

(Sewnates £ - 5y

Name *Style/Title
Forenames
Surname
*Honaours etc
Frevious tu/Ehiames
Previous surname
Address

Usual residential address must be given,
In the case of a corporation, give the
registered or principal office address,

Date of birth

Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers,

Deleta if the form
is signed by an
agent on behalf of
all the subscribers.

All the sukscribers
must sign aithor
personally or by a
person or persons
authorised to sign
for'them.
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Country

Nationality E@Al*

Signed

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

Date

— —

——

Signature of a

nt\oh behalf of all subscribers

Date \& -~ -1& 82

|

Signg;i
Signed
Signed
Signed

Signed

Sioned

Date

Date

Date

Date

Date
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The Companies Acts 1985 to 1983 -
Private Company Limited by Shares FEE €9 pPalD

.‘p By In

COMPANIES HOUSE

MEMORANDUM OF ASSOCIATION

- or -

TWENTY FIVE ENNISMORE GARDERS LIMITED

1. The Company’s name is TWENTY FIVE ENNISMORE GARDENS LIMITED
2. The Company’s registered office is to be situated in
England.

3A. The Company’s objects are:-

(1) - To acquire, take on lease, manage and generally
maintain, either as principal or agent, certain lands,
buildings and premises known as 25 ENNISMORE GARDENS,
LONDON, ~ SWT

for and on »ehalf of owners, occupiers, freeholders,
leaseholders or others.

(2) To take over and maintain in good repair and condition
the stxuctures, walls, load bearing beams, retaining walls,
common drains and common parts of buildings (whether the
same shall be inside the external walls or not) and to
carry out such repairs and decorations thereto as may from
time te time become necessary.

(3) To provide and maintain master television aerials and
arrays, common water supplies and all other amenities by
all such means available to the Company and provide such
renewals and additions to the property from time to time.

(4) To negotiate on behalf of and to act as agents for
such of the owners (whether in fee simple or of a term of
years) occuplers and residents and to negotiate and enter
into contracts for the maintenance, repair of the houses,
flats, maisonettes, communal gardens and all other parts
thereof.

(5) To acquire the benefit of and to enforce by all means
availahle at law or equity for the benefit of all the
lessees, occupiers, and residents, all covenants
(restrictive or otherwise) choses in action and contracts
which have a direct or indirect effect on the v
property or properties.

[LLaoaTy



(6) To carvy on all or any of the businesses of gardeners,
horticulturaligts, builders and contractors and dealers in
fertilisers, plants, turg, stone, sang, lime, bricks and
timber, to act as dealers, repairers and engineers of radio
and televisian sets, equipment and aerials and of, er in,
all other requisites for the creation and maintenance of
supplies, facilities andg amenities whether the same shall
have been provided by the Company or not.

(7) To negotiate and enter into contracts with radiec and
television suppliers and maintenance companies, persons or
others for bulk or common use of maintenance of radiec and
televigion sets, equipment and aerials and to enter into
contracts with Water Boards or other relevant body or
authority for the SUpply of water and to enter into
contracts for the painting and maintenance of the
properties (whether or not the sald properties shall belong
to the Company) and to enter into any other contracts or
arrangements which may be beneficial to all or any of the
Residents.

(8) To assume liability and responsibility for carrying
out obligatiecns in connecation with Residents on such terms
as may be thought expedient.

(9) To carry out any other business which may seem to the
Company capable of being conveniently or advantageocusly
carried on in connection with any of the above, or which it
may be advisable to undertake with a view to preserving,
improving, managing, developing, rendering valuable or
turning to account, any property, real or personal,
belonging to the Company or in which +the Company is
interested.

(10) To purchase, take on leasae, exchange or otherwise
acquire freehold and leasehold property or any interest in
Or over the same, and to develop and turn to account the
same in any manner and in particular by letting on
occupation, lease or agreement, and by advancing money to
or entering into contracts and arrangements of all kinds
with builders, Residents or others,

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

(12) To sell, let, lease, grant licences, easements and
other rights over and in any manner dispose of or deal with
the whole or any part of the property, undertaking, assets,
rights, effects and businesses of the Company for such
consideration as may be thought fit ang particular for a
rent or rents, stocks, shares, debenture stock or other
obligations of any company.



(13) To acquire and undertake on any terns, and subject to
any conditions, tne whole or any part ot the bu31ness,
property and liabilities of any person or company carrying
on any bhusiness which the company is authorised to carrxry
on,

(14) To subscribe for, underwrite, purchase or otherwise
—acquire, and to hold, dispemse of and deal with the stocks,
shares, securltles, ev1dence of indebtedness or the right
to participate in profits or other similar documents issued

by any Government, authority, corporatlon or body of
persons, and any optlons or rights in respect thereof, and
to buy and sell foreign exchange. Provided that the

Company shall in no circumstances be empowered to carry on
business as or act as stock and share brokers of any kind.

(15) To borrow and raise money in any manner and upon such
terms and conditions as the Company may think fit.

(16) For any purpose and in any manner and from time to
time to mortgage or charge the whole or any part of the
undertaking, property and rights (including property and
rights to be subsequently acqulred) of the Company, and any
money uncalled on any shares in the capital of the Company,
original or increased of the Company and whether at the
time issued or created or not and to create, issue, make
and give debentures, debenture stock, bonds or other
obligations, perpetual or otherwise, with or without any
mortgage or charge on all or any part of such undertaking,
rights and uncalled money.

(17) As a separate and lndependent object to guarantee or
give indemnity or provide security, whether by personal
covenant or by mortgage or charge upon all or any part of
the undertaking, property and assets (present and future)
and the uncalled capital of the Company, by all or any such
methods, for the performance of any contracts or
obligations, and the payment of capital or principal
(together with any premium) and dividends or interest on
any shares, debentures or other securities, of any person,
company or companies including in particular (without limit
to the generallty of the foregoing) any company which is
for the time being (within the meaning of Section 736 of
the Companies Act 1985) a holding company of the Company or
a subsidiary of any such holding Company or 1s associated
with the Company in business.

(18) To pay all preliminary expenses of the Company or any
company in which the Company is or may contemplate being
interested, including such preliminary expenses, all or any
part of thp costs and expenses of the owners of any
business or property acquired by the Company.

(19) To enter into any contract or arrangement with any
company that may seem conducive to the Company’s objects,
or any of them, and to obtain any such contracts, rights,

3
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ac.

grants, loans, privileges or ceoncessions which the Company
may think desirable to obtain, and to carry out, exercise
and comply with the same,

(20) To do anything by the Memorandum of MAssociation
authorised as principal, agent, contractor, trustee or
otherwise and either alone or in conjunction with others.
{21) To do all such other things as may be considered to be
incidental or conducive to the attainment of the above
objects or any of them.

(22) To achieve the abové-mentioned objects such that after
making provision for suitable reserves and contingencies
the Company makes neither a profit nor a loss.

The income and property of the Company shall be applied
solely towards the promotion of the objects of the Company
as set forth in this Memorandum of Association and no
portion thereof shall be paid or transferred directly or
indirectly by way of dividend, bonus or otherwise howsvever
by way of precfit to the members of the Company provided
that nothing in this clause shall prevent the payment in
good faith of reasconable and proper remuneration to an
Officer or servant of the Company, nor prevent the payment
of interest at a rate not exceeding a reasonable market
rate on money lent or reasonable and proper rent for
premises demised or let by any member of the Company: but
that no Director or member of the Company shall be
appointed to any salaried office of the Company or to any
office of the Company paid by fees.

If the Company shall be wound up the assets of the Company
shall be realised and if after the discharge of all the
Company’s debts and liabilities and providing for the costs
and expenses of the winding up there shall remain a
surplus, such surplus shall be divided equally amongst the
shareholders.

And it is hereby declared

(a) that the word "company" in this clause except
where it is used in reference to this Company shall be
deemed to include any partnership or other body of
persons whether incorporate or unincorporate or
whether domiciled in the United Kingdom or elsewhere,
and

(b) that, except where the context expressly so
requires, none of the several paragraphs of this
clause, or the objects therein specified, or the
powers thereby conferred shall be limited by, or
deemed merely subsidiary or auxiliary to any’ other
paragraph of this Clause, or the objects in such other
paragraph specified, or the powers thereby conferred.

4



&, The liability of the members is limited.

5. The Company’s share capital is £200 divided into
~u6 Shares of £| each.,

P

We, the subscribers to this Memorandum of Association, w
be formed into a Ccompany pursuant to this Memorandum;
agree to take the number of shares shown opposite our resp

names,

ish to
and we
ectiva

NAMES AND ADDRESSES NUMBER OF SHARES TAKEN
OF THE SUBSCRIBERS, BY EACH SUBSCRIBER.
Signed for and on behalf of ONE

NOMINEE DIRECTORS ITD.

3 Garden Walk
London EC2A 3EQ. Tl

Signed for and on behalf of ONE
NOMINEE SECRETARTES LTD.

3 Garden Walk,

London EC2A 3EQ.

\\}
Dated this ISeh Jamvany (442

WITNESS to the above signatures :- -

3 Garden v toe
Loadons ECLA rew

| fomnd Qpesste
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The Companies Acts 1985 to 1289
Private Company Limited by Shares

ARTICLES OF ASSOCIATION

- OF -—

TWENTY FIVE ENNISMORE GARDENS LIMITED

PRELIMINARY,

{a) Any reference in these Articles to "the Act" shall
mean the Companies Act 1985 as amended or extended by any
other enactment.

(b). The Regulations contained in Table A as comprised in
the Companies (Tables A to ¥) Regulations 1985 as modified
from time to tir » ("Table A") shall apply to the Company
subject to any exclusion or modification hereinafter
expressed. Regulations 4, 8-22, 24, 40, 54, 57, 58, 64,
73-78, 82-84, 87, 95-%7, 101-111, 113 and 117 shall not
apply to the Company.

(a) In these Articles the words standing in the first
column of the following tabkle shall bear the meanings set
opposite to them respectively in the second column thereof:

"Owner" Any person who is a holder of a Head Lease
of a house, flat, maisoneitte, dwelling or
garage or block of garages and has entered
intoe an agreement with +the Company in
respect of that property.

tproperty" Any house, flat, maiscnette, dwelling or
garage, the subject of an agr=ement between
the Company and the owner of that property.

PRIVATE COMPANY,
The Company is a Private Company and accordingly, in
compliance with Section 81 of the Companies Act 1985 (“tie
Act"), any invitation to the public to subscribe for any
shares in or debentures of the Company is prohibited.

SHAERES

The Company’s share capital is f£2eedivided into 2¢¢ shares
of £1 each.



(a) The Directors of the Company may, subject to these
Articles, within a pericd of five years from the date of
incorporation of the Company, eiercise the Company’s power
to allot, grant options over or w«therwise dispose of all or
any of the unissued shares in %he capital of the Company .
No sharé shall be allotted save as a fully paid share.

- (b} Save as hereinafter provided, no shares in the Company
may be issued or transferred to or be held by a person
other than an Owner. No person may hold more than one
share for each property of which he is an owner.

(c) Subject to Article 7 a person although not an owner,
may hold shares (or if an Owner may hold more than the
maximum shareholding otherwise permitted by this Article)
if such shares are held on trust for an Owner and a
declaration of such Trust, and a copy of any agreements
relating to such Trusts are lodged with the Company.

(d) Sections 89(1) and 90(1) to (6) of the Act shall not
apply to the allotment of equity security in the Company.

Every holder of a share shall at all times observe and
perform the covenants and conditions relating to the
maintenance, repair and use of the Property in respect of
which he is an Owner contained in the Lease or Transfer
under which the Property was originally sold and shall be
beound to the Company to perform such covenants and
vorxiitions as if (if such not already be the case) the
gevenants had been entered into directly between the
Company and himself.

TRANSFER OF SHARES,

{a) No member, other than a person becoming entitled to a
share in consequence of the death or bankruptcy of a
nember, shall be entitled to transfer any share or execute
any declaration of trust or enter into any agreement in
relation to voting in respect of such share:-

(1) in favour of any person not being an Owner, or

(ii) in such manner as would procure any Owner to hold
(other than in a fiduciary capacity) more shares than
represent more than one share for each property for whiech
he is the Owner.

(b) ©No share shall be transferred at a price in excess of
the nominal value.

(c) The Directors may in their absolute and uncontrolled
discretion, and without assigning reason therefor, refuse
to register any proposed transfer of a share unless they
are satisfied beyond reasonable doubt that the foregoing
conditions of this Article are being complied with in
regard therto. Save as aforesaid every 4transfer of a
share shall be registered.

33



10.

i1.

Where a member has ceasged, for any reason, to be an Owner,
or the person for whom the member holds a share in trust
under Article 5(c) ceases to be an Owner, the Directors may
give notice to thac member requiring him to transfer his
share in the Company within the succeeding period of
twenty-eight days; and if such notice shall not be
complied with the Directors may at any time thereafter
Lransfer such share and by resolution authorise some person
to transfer suci: share to the person to whom the share is
regquired to be transferred and he shall thersupon be
registered as the holder of the share and shall not be
bound to see the application of the purchase money, if any,
nor shall his title to the share be affected by any-.
irregularity or invalidity in ‘the proceedings in reference
to the disposal of the share. Any person whose share has
been transferred in accordance with this Articie shall
forthwith deliver up to the Company the share certificate
(1f any) issued to him in respect of that share.

The provisions of Regulaiion 35 of Table A shall apply,
subject to the provisions contained in these Articles.

DIRECTORS

Unléss and until determined by the Company in General
Meeting the number of Cirectors shall be not less than two.
The maximum number of Directors shall not be less than one
Director for each issued share. The first Directors of the
Company shall be as named 1in the statement delivered
pursuant to Section 10 of the Companies Ac¢t 1985.

(2) No person shall be eligible to be a Director unless
that person is also a shareholder in the Company, or is
appointed by a shareholder in accordance with this Article.

(k) A member of the Company if arn Owner shall have the
right to appoint any person (including himself) to be a
Director. A merber may appoint only one Director

irrespective of the number of shares that member may hold.
Where a member holds shares in trust for an Owner in
accordance with Article 6(c), that member may in addition
to any TFight of appointment on his own behalf appeoint a
Director hereunder on behalf of that Owner.

(c) Where a member appoints himself to be a Director, that
member shall, on a resolution in General Meeting to remove
him from office as a Director, be entitled to exercise a
total number of votes ohe greater in number than the number
of votes in favour of that resolution. Where any other
person has been appointed a Director that person may be
removed by ordinary resoclution.

(d) If a member ceases to be a member, or if a person for
whom a member holds shares in trust ceases to be an Owner,
that person or that perscon’s appointee shall cease
forthwith to be a Director of the Company.




12,

13.

14.

15.

16.

Regulation 94 of Table A shall apply to the Company save
that there shall be added thereto a sub-paragraph (e) as
follows:~

(e) The interesst arises out of an agreement entered

inté or to be entered into between the Company and the

Director (or the member appointing the Director) in
— his capacity as Owner of a Property.

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

(b) The Directors in their absclute discretion may make
provision for creating and setting aside a reasonable
reserve fund for any general or particular purpose.

(¢) The Directors shall ensure that no dividend oxr other
distribution whether in the nature of capital or income is
made upon or in respect of any share in the capital of the
Conpany.

SECRETARY

The first secretary shall be as named in the statement
delivered pursuant to Section 10 of the Companies Act,
1985.

PROCEEDINGS AT GENERAL MEETINGS

(a) No business shall be transacted at any meeting unless
a quorum is present at the time the meeting proceeds to
business. A quorum shall be present if at least three-
quarters of the members are present in person, or by proxy,
or being a corporation by a duly authorised representative.
The words "or if during a meeting such guorum ceases to be
present" shall be deleted from Regulation 41 of Table A.

(b) On a show of hands or on a poll every member whether
present in person, or by proxy, or (if a corporation) by a
duly authorised representative, shall have one vote for
each share of which he is a holder and Regulations 46 and
59 of Table A shall be modified accordingly.

(c) No resolution shall be passed unless at least two-
thirds of the votes cast on the vote are cast in favour of
that resoclution.

BORROWING POWERS.

(a) The Directors may, subject to sub-rule (b) of this
Article, exercise all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and subject to
the provisions of the Act and these Articles may issue
debentures or other securities whether outright or as

security for any debt, liability or obligation of the

4



17.

18.

19.

20.

21.

22.

Company or any third party.

(b) The total indebtedness of the Company shall not on all
or any account exceed the nominal share capital of the
Company. This limit may be increased upon such terms and
conditions as may be considered desirable by the Company in
General Meeting but no person dealing with the Company in
__good faith shall be obliged to see that such limit has not
been exceeded.

COPIES OF ARTICLES

Every member, upon first becoming the holder of any share
shall be entitled without payment to a copy of these
rticles and a copy of the relevant Table 2a. It shall be
the duty of the Secretary to cnsure that each member has
received such copies.

EXECUTION OF DOCUMENTS.

The company seal, if any, shall only be used by the
authority of the Directors or of a committee of Directors
duly authorised by the Directors. The Directors may
determine who shall sign any instrument to which the seal
is'affixed and unless and otherwise determined it shall ke
sigried by a Director and the Secretary or by a second
Director and expressed (in whatever form of words) to be
executed by the Company and has the same effect as if
executed under the seal of the Company. <Clause 6 of Table
A relating to the sealinyg of share certificates shall apply
only if the Company has a seal.

INSPECTION OF RECORDS,

Any member shall have the right to inspect any accounting
record or book or document of the Company.

NOTICES.

A notice may be given by any member to the Company by
leaving it at or sending it to the registered office of the
Company-

WINDING UP.

If the Company shall be wound up the assets of the Company
shall be realised and 1f after the discharge of all the
Company’s debts and liabilities and providing for the costs
and expenses of the winding up there remains a surplus,
such surplus sha.l be divided equally amongst the
shareholders.

CHAIRMAN’S CASTING VOTE.
The cChairman (if any) shall not have a casting vote and
Regulation 50 of Table A shall be deleted and Regulation 88
of Table A amended accordingly.

5
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NAMES AND AﬁDRESSES OF SUBSCRIBERS

For and on behalf of
NOMINEE DIRECTORS LTD.
3 Garxrden Walk,

Londocn EC2A 3EQ. CYZLQF14é

For and on behalf o y
NOMINEE SECRETARIES {[LTD,~
3 Garden Walk,

London EC2A ,%Q.

/\

Dated this [$eh %ZM?éWﬂ?’ KR

WITNESS to the above signatures:- Kf%Y\
ﬂ»mmé O}wmr

2 CArbDeEw o i
Lirdaon/ ECLA 3F&
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2781829

-

The Registrar of Companies for England and Wales hereby certifies that

TWENTY FIVE ENNISMORE GARDENS LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the corpany is limited.

Given at Companies i“ouse, London, the 15th January 1993

e -
MR. C. CARR

For The Registrar Of Companies
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Important

The accounting
refarenca data 1o
be entyted along-
side should be
completed as in the

following examplas:

5 April
Day Maonth

30 June
Day  Month

[0 ic 8]

31 Decembar
Oay  Month

¥ Insect
i Dlracior, .
- Secratacy,

i Adminlstrator,
| Administrative
Receiver ar
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IScotland] as
uppropriate

COMPANES FORM Mo. 224

Netice of arcouniing reference dale

(to be defiVered within 8 menths of
incorperation)

Pursuant to section 224 of the Companies Act 1285
ag inserted by section 3 of the Companies Act 1953

To the Registrar of Companies

. {Address overleaf)

Nama of company

Company number

7818249

]

F TWENTY FIVE ENNISMORE GARDENS LiMITED

gives notica that the date on which the company’s accounting reference period is1o be treatad as

coming to an and in each successive year is as shown below:

Day Month
{0014

pwe A7 3

’ .
Sign\dVP“@@ Designations D IRECTOR
q | U}ﬁg

Presentor’s name address ' For official use
talephone number and reference {if any): §DER.

CARRY & BIOTT
BS, WROTRIY HILL
\EETRURV-CHT R Y
LSTOL BST 34p
7—/!2’/:0272'62‘7/6/

Post room




Numberof 7781829
Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

L ———

Britien Resotution
“m“l“\ l"l""!!!”!}‘!rm \ﬂ““i ursuant 1o s. ) of the Companies Act
URTRIRY oo
ﬂ I‘HSQQROE, K“ TWENTY FIVE ENNISMORE GARDENS LIMITED

A DORMANT COMPANY PURSUANT TO SECTION 250 OF THE COMPANIES ACT 1985

Dated 10th November , 1994

The following Resolution was agreed to by all members entitled to
attend and vote at General Meetings of the Company and signed

by or on behalf of the last such member on the 106th day
of November , 1994,
RESOLUTION

1. The Company, having been dormant since its formation resolves
to make itself exempt from the provisions of Part V11 of the
Companies Act 1985 relating to the audit of accounts and from
the obligation to appoint auditors

N.B. The references above to the Companies Act 1985 relate to that
Act as amended by the Companies Act 1989 and S.1.No:1992/3003

Signatu earenes To be signed by the

Chairman, a Director, or
the Secretary of the
Company.

Ttanssanntrasrransntiistonbanrrannsesscannrunhfiinagncrenontunenanis

(DIRECTOR)

Note, ~Where the Resolution would, had it not been agreed to by all members, have been passed a3 &
Special, Extraordinary or Elective Resolution, it must be filed, within & 5 days afier the date thereof,

[P.T.O.

OYEZ The Solicitors’ Law Statinnery Society Ltd, Oyez House, 27 Crimscott Street, London SE) 5STS
10.50 Fitin2
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The Companies Act 1985
SPECIAL RESOLUTION

OF

TWENTY FIVE ENNISMORE GARDENS LIMITED

Passed 19 DECEMBER 1994

Pursuant to Article 53 of Table A Companies Act 1985, the following
Resolution signed by all the Members for the time being entitled to
receive Notice and to attend and vote at General Meetings shall be
as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held:-

RESOLUTION

THAT the Articles of Association of the Company be altered as
follows:— .

By deleting Articles 1 - 11 inclusive and by substituting therefor
the Articles as set out in the attached form and for purposes of
identification signed by the Secretary.

y*"p1\\)\5)\~_f\~_5,’

Signature ...ce000.7 fetsecrarert et e taa

radﬁ’%?meY of the Company
M & N SEGRETAnES LIMITED
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7ne Companies Acts 1965 to 1989 For and on behalt of

Private Corpany Limited by Shares
ARTICLES OF ASSOCTATION
- OF -

THENTY FIVE ENNISMORE GARDENS LIMITED

PRELTMINARY

{a) Any reference in these Articles to "the Act" shall mean the
Companies Act 1985 as amended or extended by any other enactment.

(b) The Regulations contained in Table & as comprised in the
Companies (Tables A to F) Regulations 1885 as modified from time
to time ("Table A") shall apply to the Company subject to any
exclusion or modification hereinafter expressed. Regulations 4,
8-22, 24, 40, 54. S§7. 58, 64, 73-78, 82-84, 87, 95-97, 101-111,
113 and 117 shall not apply to the Company.

In these Articles the words standing in the first column of the
following table shall bear the meanings set opposite to them
respectively in the second column thereof:

"Owner" Any person who holds an Underlease of any Flat (hereby
meaning any of Flats 1, 2, 3, 4, 5, A {(which includes
Suite C) B, or D) at 25 Ennismore Gardens, London SW7
1AB, directly from the Company provided that where the
Underlease of any individual flat is held by two or more
persons such persons shall together comprise only one
owner in respect of that flat and thus shall be deemed
to constitute only one Member of the Company.

"Property"® Any Flat {meaning any of Flats 1, 2, 3, 4, 5, A (which
includes Suite C) B, or D) at 25 Ennismore Gardens, London
SW7 1AB held under an Underlease directly from the Company

FRIVATE COMPANY

The Company is a Private Company and accordingly, in compliance with
Section 81 of the Companies Act 1985 (“theAct"), any invitation to
the public to subscribe for any shares in or debentures of the
Company is prohibited.

SHARES

The Company®s share capital is £200 divided into 200 shares of
£l each ‘

(a) The Directors of the Company may, subject to these Articles, )
within a period of five years from the date of incorporation of the *
Company, exercise the Company's power to allot, grant options over or

M & N SECTETARLES LMTED

!




otherwise dispose of all or any of the unissued shares in the capital
of the Coopany.No share shall be allotted save as a fully paid shwre.

(b) Save as hereinafter provided, no shares in the Company may be
issued or transferred to or be held by a person other than an Owner,
No person may hold more than one share for each property of which he
is an owner.

(c} Sections 89(1) and 90(1) to {6) of the Act shall not apply to the
allotment of equity security in the Company.

6. Every holder of a share shall at all times cbserve and perform the
covenants and conditions relating to the maintenance, repair and use
of the Property in respect of which he is an Owner contained in the
Lease or Transfer under which the Property was originally sold and
shall be bound to the Company to perform such covenants and
conditions as if (if such not already be the case) the covenants had
been entered into directly between the Company and himself,

TRANSFER OF SHARES

7. {a) No member, shall be entitled to transfer any share or execute any
declaratien of trust or enter into any agreement in relation to
voting in respect of such share:-—

i (1) in favour of any persen not being an Cwner {other than the
Personal Representatives or Trustee in Bankruptcy of an Owner) or

(ii) in such manner as would procure any Owner to hold {other than in
a fiduciary capacity) mere shares than represent more than one share
for each property for which he is the Owner.

Provided always that in the event that any Owner holds any property upon

trust for any other person then such Owner shall be entitled and cbliged

to hold the share in respect of that property on the same trusts as those
under witich the property is held, without prejudice to the right of the

Company under Regulation 5 of Table A to disregard the holding of any share
upon any trust.

{(b) No share shall be transferred at a price in excess of the nominal
value,

| {c) The Directors may in their absolute and uncontrolled discretion,

: and without assigning reason therefor, refuse to register any
proposed transfer of a share unless they are satisfied beyond
reasonable doubt that the foregoing conditions of this Article are
being complied with in regard thereto. Save as aforeseid every
transfer of a share shall be registered.

8. (a) wWhere a member has ceased, for any reason, o be an Owner, or the
person for whom the member holds a share in trust ceases to be an
Owner, the Directors may give notice to that member requiring him to
transfer his share in the Company within the succeeding period of
twesity-eight days; and if such notice shall not he complied with the
Directors may at any time thereafter transfer such share and by
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10.

11.

resolution authorise some person to transfer such share to the person
to whom the share is required to be transferred and he shall
thereupon be registered as the holder of the share and ghall not be
bound to see the application of the purchase money, if any, nor shall
his title to the share be affected by any irregularity or invalidity
in the proceedings in reference to the disposal of the share, Any
person whose share has been transferred in accordance with this
Article ghall forthwith deliver up to the Company the share
certificate (if any) issued to him in respect of that share.

(b) If a member shall die or be adjudged bankrupt his legal personal
representative or trustee in bankruptcy shall transfer hjs share in
the Company to the person becoming the new Owner and if he cfofuses or
neglects to do so one of the Directors duly nominated for that
purpose by a resolution of the Board shall actimky as an attorney with
full power on his behalf and in his name transfer the share to the
person to vhon the share is required to be transferred who shall
thereupon be registered as the holder of the share,

The provisions of Regulation 35 of Table A shall apply, subject to the
provisions contained in these Articles.

DIRECTORS

Unless and until determined by the Company in General Meeting the
nunbar of Directors shall be not less than two. The maximum number of
Directors shall not be more than one Director for each issued share.
The first Directors of the Company shall be as named in the statement
delivered pursuant to Section 10 of vhe Companies Act 1985.

{a} No person shall be eligible to be a Director unless that person
is also a shareholder in the Company, or is appointed by a
sharehclder in accordance with this Article.

(b) A member of the Company if an Owner shall have the right
to appoint any person (including himself) to be a Director.
A member may appoint only one Director irrespective of the
number of shares that member may hold.

(c) Where a member appoints himself to be a Director, that
member shall, on a reselution in General Meeting to remcve him
from office as a Director, be entitled to exercise a total
number of votes one greater in number than the number of votes
in favour of that resoluticn. Where any other person has been
appointed a Director that person may be removed by ordinary
resolution.

{(d) If a member ceases to be a member, or if A person for whom
a member holds shares in trust ceases to be an Owner, that
person or that person's appointee shall cease forthwith to be a
Director of the Company.




13.

14,

15,

ls.

Requlation 54 of Tuble 4 shall apply to the Company save
that there ghall ke added thereto a sub~paragraph (e) as
follaws:~

(e} The interest arises out of an agreemnant entered
into or to be entered into between the Company and the
Director (or the member appointing the Director} in
his capacity as Owner of a Property.

(a) Subject to the provisions of paragraph (b) of this
Article the Lirectors shall endeavour to carry on the
businegs of the Company so as not to maXe profit or loss,

(b) The Directors in their absolute discref ion may make
provision for creating and setting aside a reasonable
reserve fund for any gsneral or particular purpose,

{c) The Directors shall ensure “hat no dividend or other
distribucion wvhether in the nature of capital or income is
made upen eor in respect of any share in the capital of the
Comvpany.

SECRETARY

The first secretary shall be as named in the statement
deiivered pursuant to Section 10 of the Companies Act,
1985,

PROCEEDINGS AT GENERAI MEETINGS

(a) No business shall be transacted at any meeting unless
a quorum is present at the time the meeting proceeds to
business. A quorum shall be present if at least three-
quarters of the members are present in person, or by proxy,
or being a corporation by a duly authorised representative.
The words "or if during a meeting such quorum ceases to be
present" shall be deleted from Regulation 41 of Table A.

(b) On a show of hands or on a peoll every member whether
present in person, or by proxy, or (i1f a corporation) by a
duly authorised representative, shall have one vote for
each share of which he is a holder and Regulations 46 and
59 of Table A shall be modirfied accordingly.

(¢) No resolution shall be passed unless at least two-
thirds of the votes cast on the vote are cast in favour of
that resolution.

BORROWING POWERS.

(a) The Directors may, subject to sub-rule (b} of this
Article, exercise all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and subject to
the provisions of the Act and these Articles may issue
debentures or other securities whether outright or as

security for any debt, liability or obligation of the

4




17,

13.

19.

20.

21.

22.

Company or any third party.

(b} The total indebtedness of the Company shall neot on all
Qr any account exceed the nominal share capital of the
Company. This limit may be increased upon such terms and
conditions as may be considered desirable by the Company in
General Meeting but no person dealing with the Company in
good faith shall be obliged to see that such limit has not
been exceeded.

COPIES OF ARTICLES

Every member, upon first becoming the holder of any shiare
shall be entitled without payment to a copy of these
Articles and a copy of the relevant Table A. It shall be
the duty of the Secretary to ensure that each member has
received such copies.

EXECUTION OF DOCUMENTS.

The company seal, if any, shall only be used by the
authority of the Directors or of a committee of Directors
duly authorised by the Directors. The Directors may
determine who shall sign any instrument to which the seal
is affixed and unless and otherwise determined it shall be
signed by a Director and the Secretary or by a second
Director and expressed (in whateve> form of words) to be
executed by the Company and has the same effect as if
executed under the seal of the Company. Clause 6 of Table
A relating to the sealing of share certificates shall apply
only if the Company has a seal.

INSPECTION OF RECORDS.

any member shall have the right to inspect any accounting
record or book or document of the Company.

NCTICES.

A notice may be given by any member to the Company by
leaving it at or sending it to the registered office of the
Company.

WINDING UP.

If the Company shall be wound up the assets of the Company
shall be realised and if after the discharge of all the
Company’s debts and liabilities and providing for the costs
and expenses of the winding up there remains a surplus,
such surplus shall be divided equally anongst the
shareholders.

CHAIRMAN’S CASTING VOTE.
The Chairman (if any) shall neot have a casting vote and

Regulation 50 of Table A shall be deleted and Regulation 83
of Table A amended accordingly.

5




NAMES AND ADDRESSES OF SUBSCRIBERS

For and on behalf of
NOMINEE DIRECTORS LTD.
3 Garden Walk,

London EC2ZA 3EQ.

For and on behalf of
NOMINEE SECRETARIES LTD.
3 Garden Walk,

London EC2A 3EQ.

pated this fifteenth day of January 1993.

WITNESS to the abhove signatures:-

Femme Ogunliade,
3 Garden Walk,
Londen EC2A 3EQ.




Numberof | 2781829
Company

The Companies Act 1985

COMPANY LIMITED BY S§HARES

Whritten Regolution

(Pursnant to s, 3814 of the Companies Act 1985)

oF
TWENTY FIVE ENNISMORE GARDENS LIMITED

A DORMANT COMPANY PURSUANT TO SECTION 250 OF TIE COMPANTES ACT 1985

Dated 10th November , 1994

The [oliowing Resolution was agreed to by all members entitled to
altend and vote at General Meetings of the Company and signed

by or on behalf of the last such member on the 10th day
of November , 1994,
RESOLUTION

1. The Company, having been dormant since its formation resolves
Lo make itselfl exempt {rom the provisicns of Part V11 of the
Companies Act 1985 relating to the audit of accounts and from
Lthe ob’igation to appoint auditors

N.B. The references above to the Companies Act 1985 relate to that
Act as amended by the Companies Act 1989 and S.1.No:1992/3003
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To be signed by the
Chaiman, a Diregtor, or
the Sccrlary of the
Company.
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Nort. —Where the Reselution would, had it not been agreed to by all members, have been passed as 2
Special, Exteaordinary or Blective Resolution, it must be filed, within 15 days afler the date thereof,

{P.T.O.

OYEZ The Salicliare' Law Stalionery Sociely Lid, Oyer House, 27 Calinscott Street, London SE| STS

10.90 Fie3n2
[so1964¢]
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Notgs. —1, The date of the Resolution is the date when it is signed by or on behalf of the
last member to sign,

2, The Registrar of Companies is prepared fo accept copy resolutions or

agreemenls if produced fo a standard which is legible and can be reproduced

10 an adequate standard for presentation to the public in microfiche or
photocopicd format,




