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NOTICE OF ILLEGIBLE DOCUMENTS

Companies LHouse vegris that docuneents in this company’s
microfiche record have pages which are itlegibie.

This has been noted but unfortunarely steps taken to rectify
this were unsucecessful.

Companies House wonld like to apologise for any
incnvenience this may causc.
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THE CCMPANIES ACTS 1948 TO 1980

Declaration of compliance with the
requirements on apglication for
registration of a company

Pursuant to section 3(5) of the Companies Act 1980

i it

Slease do not
write In this

binding margin For official use
g i Rl Sl
Plsase complete :._ — _.i

laglhly, preferabt
inbihekitvme or”  Name of company

oold biock lettering §

| |
-l

Highgate Management

*Inse.t full name H *
of cumpany Limited

I, Alan Ruthven Burdon-Cooper
of 4 Bedford Row, London WC1R 4DF

tPleass indicate  do solemnly and sincerely declare that | am
whather you are a

Solicitor of the e . .
Suprame Court or 2 solicitor of the Supreme Court engaged in the formation t

in Scotland 'a 1 . . .
Solicitor) engage?( WWSWW@%WWMMM»

in the formation o Q‘

the company, or ' Ri-cHthe-Companies-Aet-1076+ &
3,?5;?;’,“,,2“""“ as of Highgate Management
secrataryloflwe
ompany in the 1imi
gtatapme}'f\t Limited*
delivered under  and that all the requirements of the Companies Acts 1948 to 1980 in respect of the
section 21 of the s . . . .
Companies Act registration of the said company and of matters precedent and incidenta thereto have been
1978 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
Declared at __ 13 BEDFoRD  Raur Signature of Declarant

Lowdol  wiciz ¢ R

the D7 day of MArRet] - } 0 ‘\Mik/ ‘
One thousand nine hundred and__% ';/—

before me F' ’}% @Jw&-dﬂ/g‘; ”(/S@ C‘F-B.?ﬂ.oﬁ'b'%rz fb@é}

A Commissioner for Qaths or Natary Public or Justice of the Peace or Soligitor having
the powers conferred on a Commissloner for Oaths

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

For official use
New companles section Post room

Prasentad byle

THE LONDON LAW AGENCY LTO,
{EMPLE CHAMBERS,

TEMPLE AVENUE,

LONSNON ELAY PUP
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COMPANY LIMITED BY SHARES 1
MEMOCRANDUM OF ASSOCIATION 81 1 85 3/ _g

oi?

HIGHGATE MANAGEMENT LIMITED /

7
1. The rame of the Company is HIGHGATE MANAGEMENT LIMITED.
2 The registered office of the Company will be situate in England.
3. Tu= objects for whieh the Company is established are:-

(A) M

To undertake the management and administration of
one or more blocks of flats (with eurtilage) known as
110/118 Highgate Road London NW5 and to provide
such serviees for the tenants and residents thereof and
to carry out such reconstruction, renewal, repairs,
maintenanee or renovations thereto as may be
necessary or desirable,

To manege and administer land, buildings, or other
property, and to colleet rents and ineome, and to
supply to lessees, residents, tenants, occupiers and
others, heating, lighting, cleaning, gas, water, and
electricity and other necessary services, attendants,
messengers, gardens, conveniences, lifts, garages, and
other advantages and amenities and to maintain the
same and in connection therewith to engage and
employ such servants, gardeners, and other persons
either on its own account or as trustee or nominee or

agent of any other company or person.

_‘s—-r E

(B) To cuarry on any other trade or business which may seem ‘fé\f}l

a‘/‘{ A ,'a AT Irmu.rld/
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(C)

(D)

(E)

(F)

Company capable of being conveniently earried on in
connection with the objects specified in Sub-Clause (A) hereof.
To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent
rights, licences secret processes, machinery, plant, stock-in-
trade, and any real or personal property of any kind necessary
or convenient for the purposes of or in connection with the
Company's business or any branch or department thereof.

To ereet, construet, lay down, enlarge alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops,
stores, factories, buildings, works, plant and machinery
necessary or convenient for the Company's business, and to
contribute to or subsidise the erection, construction and
maintenance of any of the above.

To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company's business, and
for the purposes of or in connection with the borrowing or
raising of money by the Company to become a member of any
building society.

To mortgage and charge the undertaking and all or any of the
real and personal property and assets, present or future, and all
or any of the uncalled capital for the time being of the
Company, and to issue at par or at a premium or discount,a nd
for sueh consideration and with and subjeet to such rights,
powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable
or repayable, and collaterally or further to secure any

securities of the Company by a trust deed or other assurances.



(@)

(H)

(J)

To issue and deposit any securities which the Company has
power to issue by way of mortgage to secure any sum less than
the nominal amount of such securities, and also by way of
security for the performance of any contracts or obligations of
the Company or of its customers or other persons or
corporations having deelings with the Company, or in whose
businesses or undertakings the Company is interested, whether
director or indireetly.

To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the obligations and
contracts of any person,

To leid money to any company, firm or person and to give all
kinds of indemnities and either with or without the Company
receiving any consideration or advantage, direet or indirect, for
giving any such guarantee, to guarantee either by personal
covenant or by mortgaging or echarging all or any part of the
undertaking, property and assets present and future and
uncalled capital of the Company or by both such methods, the
performance and obligations and the payment of the eapital -or
principal (together with any premium) of and dividends or
interest on any debenture stoeks, shares or other securities of
any company, firm or person and in particular (but without
limiting the generality of the foregoing) any company whieh is
for the time being the Company's Holding or Subsidiary
Company as defined by Section 154 of the Companies Act,
1948, or otherwise associated with the Company in business and
whether or not thic Company receives directly or indirectly any
consideration or advantage therefrom,

To establish and maintain or procure the establishment and



(K)

(L)

(M)

maintenance of any non-contributory or contributory pension or
Superannuation funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances, or
emoluments to any persons who are or were at any time in the
employment or serviee of the Company, or of any company
which is for the time being the Company's Holding or Subsidiary
Company as defined by Secetion 154 of the Companies Act,
1948, or otherwise associated with the Company in business or
who are or were at any time Directors or officers of the
Company or of any such other company as aforesaid, anc the
wives, widows, families and dependents of any such persons, and
also to establish and subsidise or subseribe to any institutions,
associations, clubs or funds ealeulated to be for the benefit of
or to advance the interests and well~being of the Company or of
any such other eompany as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the insurance
of any such persons as aforesaid, and to subseribe or guarantee
money for charitable or benevolent objects or for any exhibition
or for any publie, general or useful object, and to do any of the
matters aforesaid either alone or in conjunction with any such
other company as aforesaid.

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable instruments.

To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or upon
such investments or securities and in such manner as may from
time to time be determined.

To pay for any property or rights aequired by the Company,



(N

(0)

(P)

either in eash or fully or parily paid-up shares, with or without
preferred or deferred or special rights or restrictions in respect
of dividend, repayment of capital voting or otherwise, or by any
securities which the Company has power to issue, or partly in
pne mode and partly in another, and generally on such terms as
the Company may determine,

To accept payment for any property ot rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares of
any company or corporation, with or without deferred or
preferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in debentures or
mortgege debentures or debenture stock, mortgages or other
securities of any company or corporation, or partly in one mode
and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of Interests or co-
operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to aequire and hold, sell, deal with or dispose of
shares, stoek or securities of any such company, and to
guarantee the contraets or liabilities of, or the payment of the
dividends, interest or capital of any shares, stoek or securities
of and to subsidise or otherwise assist any such company.

To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition

and taking over of all or any of the assets and liabilities of this



(R)

(8)

(T)

Company or the promotion of which shall be in any manner
caleulated to advance directly or indirectly the objeets or
interests of this Company, and to acquire and hold or dispose of
shares, stock or securities and guarantee the payment of
dividends, interest or capital of any shares, stock or securities
issued by or any other obligations of any such company.

To purchase or otherwise aecquire and undertake all or any part
of the business, property, assets, liabilities and transactions of
any person, firm of company earrying on any business which this
Company is authorised to carry on.

To sell, improve, manage, develop, turn to aceount, exchange,
let on rent, grant royalty, share of profits or otherwise, grant
licences, easements and other rights in or over, and in arny other
manner deal with or dispose of the undertaking and all or any of
the property and assets for the time being of the Company for
such consideration as the Company may think fit.

To amalgamate with any other company whose objects are or
inelude objects similar to those of this Company, whether by
sale or purchase {for fully or partly paid-up shares or otherwise)
of the undertaking, subject to the liabilities of this or any such
other company as aforesaid, with or without winding up, or by
sale or purchase (for fully pr partly paid-up shares or otherwise)
of all or a controlling interest in the shares or stoek of this or
any such other company as afcresaid, or by partnership, or any
arrangement of the nature of partnership, or in any other
manner,

To subseribe or guarantee money for or organise or assist any
national, loeal, charitable, benevolent, publie, general or useful

object, or for any exhibition or for any purpose which may be



considered likely directly or indirectly to further the objects of
the Company or the interests of its members.

(U) To distribute among the Members in specie any property of the
Company, or any proceeds of sale or disposal of any property of
the Company, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any)
for the time being required by law,

(v) To do all or any of the above things in any part of the world,
and either as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others, and
either by or through agents, trustees, sub-contractors or
otherwise,

(w) To do all sueh things as are incidental or eonducive to the above
objects ot any of them.

And it is hereby declared that the objects of the Company as specified in

each of the foregoing paragraphs of this elause (except only if and so far

as otherwise expressly provided in any paragraphs) shall be separate and
distinet objects of the Company and shall not be in anywise limited by
reference to any other paragraph or the name of the Company.

The liability of the Members is limited, .

The Sha/r:?pital of the Company is £7G( Jdivided into 14 Shares of £50

each.



WE, the several persons whose Names, Addresses and Descriptions
are subscribed, are desirous of being formed into a Company, in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company
set opposite our respective names.

S 3
NAMES, ADDRESSES AND DESCRIPTIO!}!}/O’F}UBSCRIBERS N‘gl?:r: g; era\g;es

Subscriber

Q%ERT %YDNEY N‘H@éogﬁ | | =

S BroAponrs Wav, HhrAZ

BRoMLEY, KeNT,

RRZ 0UB

CHaRTERED  Flee oUNTANT. ONE
Roowd Bernen Thcqus aogn

LGe  Fhimdage

SNE

ReDLna (
LWMREBR <ol g

CHARERED  Swvsyelg

Dated the {74 day of /(//CD?CL 19 5%(‘

Witness to the above Signatures:-

s
?ai% “
LLi2A8e Coywe ( S) e OWQ%?/L/ )

BRACKEN Jood
YeeEnCY  STIREET
WESTERHAM, HENT.



THE COMPANIES ACTS 1948 TO 1981 181185 3 / QL

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
oF

HIGHGATE MANAGEMENT LIMITED

PRELIMINARLY
1. The regulations contained in Part I of Table A in the First Schedule to
the Companies Act 1948 as amended (such Table being hereinafter
referred to as "Table A" shall apply to the Company save in so far as
they are excluded or varied hereby; that is to say, Clauses 24, 53, 75, 77
and 79 in Part I of Table A shail not apply to the Company; and in
addition to the remaining Clauses in Part I of Table A, as varied hereby

the following shall be the Regulations of the Company.

2. The Company is a Private Company.
MEMBERSHIP
3. In this and the following Articles except where the context otherwise

requires the following expressions shall have the following meanings
namely:-

"the Lessor" shall mean G.M.S. Syndicate Limited and its suceessors in title
to the freehold of the Estate.

"'the Estate" shall rean the bloek or blocks of flats referred to in Clause
3(A)() of the Company's Memorandum of Association and all
further bloeks which the Company may contract to p'irchase
from the Lessor

"Flat" shall mean a flat comprised in the Estate.

"Flatowner"” shall mean the person or persons for the time being entitled to

g lease granted by the Lessor of on¢ of the flais.



4. Each of the shares of the Company shall be allocated to one of the flats.

5. There shall be made such transfers of shares and allotments as will
ensure that each flatowner holds whether by transfer or allotment in
respect of his flat one and only one share in the Company and that no
person who is not & flat owner holds any shares in the Company.

6. (A) A share shall be transferred and may only be transferred upon
or immediately before a change in the ownership of the flat in
respeet of which it is held and to the person becoming or about
to become upon such change the owner of the flat,

(B) The price to be paid on the transfer of every siare under this
Article shall unless the transferor and transferee otherwise
agree be its nomihal value.

(C) If- the holder of a share (or his legal personal representative)
refuses or neglects to transfer it in accordance with this
Article one of the Directors duly nominated for that purpose by
a resolution of the Beard shall be the Attorney of such holder
with full power on his behalf and in his name to execute
complete and deliver a transfer of his share to the person or
persons to whom the same cught to be transferred hereunder;
and the Company may give a good discharge for the purchase
money and enter the name of the transferee of the said share in
the Register of Members as the holder thereof.

(D) If more than one person is jointly the flatowner of a flat those
persons shall jointly hold the corresponding share in the
Company but shall have only one vote in right of that share
whether as members or directors which shall be cast by the
holder whose name first appears in the register of members.

7. If a Member shall die or be adjudged bankrupt his legal perscnal

representative or representatives or the trustee in his bankruptey shaill



9.

10.

11.

12,

13!

14,

be entitled to be registered as a Member of the Company provided he or
they shall for the time being be the Flatowner of the Flat formerly held
by such deceased or bankrupt member,

The Directors may refuse to register any transfer of shares made in

contravention of the foregoing provisions.

GENERAL MEETING
Clause 54 in Part I of Table A shall be read and construed as if the words
"Meeting shall be dissolved" were substituted for the words "Members

present shall be a guorum".

DIRECTORS
Unless and until the Company in General Meeting shall otherwise
determine the number of Directors shall not be less than two and not
more than seven.
The first Directors of the Company shall be Robert Sydney Waldron and
Robin Bernard Jacomb Gibbon both of 32 Great James Street, Bedford
Row, London W.C.1.
A Director shall not be required to hold any share qualification but shall
nevertheless be entitled to receive notice of and to attend and speak at
any General Meeting of the Company.
The Directors may exercise all the powers of the Cornpany to borrow
money and to mortgage or charge its undertaking property and uncalled
cepital or any part thereof and to issue debentures debenture stock and
other securities whether outright or as security for any debt liability or
obligation of the Company or of any third party.
A Director may vote as a Direetor in regard to any contract or
grrangement in whieil he is interested or upon any matter arising

thereout, and if he shall so vote his vote shall be eounted and he shall be



15.

16.

17.

18.

reckoned in estimating & quorum when any such contract or arrangement
is under consideration; and Clause 84 in Part I of Table A shall be

modified accordingly.

ALTERNATE DIRECTORS
Any Director may appoint any person approved by the Board to be an
Alternate Director and may &t any time revoke any such appointment,
An Alternate Director shall be entitled to receive notice of and to
attend and vote at Meetings of Directors but shall not be entitled to any
remuneration from the Company. Any appointment or revocation made
under this Article shall be in writing under the hand of the Director

making the same,

Regulation 58 of Table A Part I shall be modified by substituting "any
one member" for "at least two members® in sub-clause (b) and by
omitting sub-clauses (¢} and (d).

(i) Subject to the provisions of paragraph (ii} of this Article the
Directors shall endeavour so to carry on the business and
activities of the Company as to secure that taking one year
with another the Company makes neither a profit nor a loss.

(i) The Directors may in their absolute discretion make provision
for ereating and setting aside a reasonable reserve fund for any
general or particular purposes.

(iii) The Directors shall ensure that no dividend or other distribution
is paid or made upon or in respect of any share in the capital of

the Compsany.

SHARE CAPITAL

The Share Capital of the Company is £700 divided into 14 Shares of



19'

£50 each.

The first Secretary of the Company shall he David Andrew Neeves of 32

Great James Street aforesaid.
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NAMES, ADDRESSES AND DESCRIPTIONS ('JF BS\CRIBERS

/ ' -

RomERT SYDNEY th/zm;
8 BRomvoAKs (DAY,
BRomLeY, KeNT,

RRZ o U.B
CHALTEREY  eaod NTPrNT

RN Tedio Thcony SN
LOCE  ThRmnaSE

PRB VG
COLEMESTER . QTTHG.

CYRhOELED S\NL\FE;TGQ

Dated the /éday of /7@7(:( 19 ﬂ

Witness to the above Signatures:-

é@z‘( ")
EL12/6ETH ComE (SQ QVJ

SPHACEN DJO0D
FENCH STREET
YESTERHAM, K ENT



B, © THE COMPANIES ACTS 1948 TO 1981 ™1

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

mursuant to sections 21 and 23(2) of the Companies Act 1976

write in this
binding margin

To the Registrar of Companies For official use

Pleasa complote 1 8 1 1 8 :
:nggmy prefarably N i ‘
n blac B, OF
bold bloc pIetterlng ame of Lompany

;,‘,’.f.’,';:,‘,‘?,gﬂm Highgate Management 5 Limited*

!

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

32 Great James Street.
Bedford Row
London WC1

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

The London Law Agency

Temple Chambers,

Temple Avenue, London EC4

Number of continuation sheets attached (see note 1)

Presentor's name, address and
reference (if any): For official use
General Section Post room

lw““:_n.-nntm‘l by~
THE LONDON LAW AGENCY LTD.
TEMBLE CHAMBERS,
TEMPLE AVENUE,
LONDON ECAY OHP

& e panden Law Agency Lumied

Company Registration Agenls, Printers and Publishers

womres  TEMPLE GHAMBERS, TEMPLE AVENUE, LONDON, ECAY OHP  Tel: 01-353 9471 {10 lins)
Aysodurn page 1



The name(s) and particulars of the person who is, or the persons who are, o be the first
director or directors of the company (note 2) are as follows:

Name (note §) Robert Sydney Waldron Business occupation
Chartered Accountant

Frevious name(s) (note 3) None Nationality

Address note 4) 8 Broadoaks British

Way

Bromley Date of birth (where applicabla){note 6}

Kent

Other directorships Yee schedule

£
fo

LA

| hereby consen as director of the company named on page 1 :
Signature i />/P Date ’Il'R /l*]va\ (R Bl
_"/ T

Business occupation
Chartered Surveyor

Name (note 3) Robin Bernard Jacombe Gibbon

Previous name(s) (note 3) Nationality

Address (note4) | ,4ee Farmhouse, British

Colchester Road Date of birth (where applicable)inote &)

Ardleigh, Essex

Other directorships 1 See attached

o

Pl;ase do ot
writa irfthis
binding marmin

important

The particutars tot
given are those
referred 1o in secti
21(2}{a) of the
Companies Act 19
and secllon 200(2)
the Companies Ac
1648 as amended
saction 95 of the
Corapanies Act 18t
Please read the
neles on paga 4
befora completing
this part of tha for

1 enter partioutars
other diractorships
he!d or previously
held {see note 5), |
this space is
insufficlent use a
continuation shes

17,3/

| hereby conserﬂ a irector of the company named on’'page

5

7 el 55g

Signature Date
p————TE ey
Name (rote 3) L -Business occupation o
o r’/

Previous name(s) (note 3} i Nationality //
Address (note 4) / 7,

/ " Date rth twhere applicable)note 6)

e 7

Other directorships t e
/J
L
e
/J//
e

| heré€by consent to act as director of the company named on page 1
Signature Date

page 2




FeN

(’L',?f‘;'ﬁ,‘iﬁ.;‘“‘ The name(s) and particulars of the person who is, or the persons who are, to be the first

- L ri -
binding masoih secretary, or joint secretaries, of the company are as follows:

Name (notes3and7?) pavid Andrew Neeves

Impertant

The particulars to | Previous name(s) {note 3) .
1e glven are those ) None

selerred 1o in Address (notes 4 and 7 -
sectlon 21 (2)(b) of ) 16 Peartree Lane,

the Companias Act L
1976 and section 00Se,

200(3) of the ]
Companies Act Maidstone. Kent

1948, Pleaseread (| he .
NS, e o page 4 hereby consent to act as secretary of the company named on page 1

before complating
this partof the form.

Lo

Signature \QA ‘\fmm&- / Date7’l:'a*&rd\ (‘?@,L

wa

A

Name (notes 3 and 7) /

-~

Previous name(s) {note 8) /

Address {notes 4 and 7) /

/

/

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

Signature Date
~ag-required b .
saesétrigﬁuzﬁs) of the Signed by or on_fbe'ﬁalf of the subscribers of the memorandum® ——
Companies Act Agents for and on Dahelf of the Company
1676 THE LONDON LAW AGENCY LTD,

!

4 £ ] -
ol
Signature f'ﬁéf /A/.Dmgcrog [Subscribes][Agent}t Date 1. %. ¥
C

oy
+dilot Agents f n bahalf of th
tdoloteas THE LONDOR LAW natnd

e

/ : X . i
Signature biREcTeR [SueserberiiAgentlt Date 1.3. “ﬁ
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PARTICULARS OF DIRECTORSHLIPS HELD

ROBERT SYDNEY WALDRON

G,M.S, Syndicate Limited

S.M.G. Real Estates Limited

Haymills (G.M.S.) Limited

Henry Turner & Son Limited

Employment Conditions Abroad Limited
Wellclose Square Fund Limited

Ballards Securities Investments Limited
Turners (Chichester) Limited
International Military Services Limited
International Military Services Fension Trustee Limited
Kensquare Limited

Clevesquare Limited

G.M.S. Nominees Limited

Pearce-Tandy Leathercraft Limited
Overseas Forest Products B.V.

ROBIN BERNARD JACOMB GIBBON

G.M.S. Syndicate Limited

S.M.G. Real Estates Limited

Six Palace Gate Limited

Haymills (G.M.S.) Limited .

Hutton & Cain Courts (Management) Limited
Ballards Securities Investments Limited
{ensquare Linmited

Clevesguare Limited

G.M,S5, Nominees Limited
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1811853

| hereby certify that

HIGHSATE MANAGEMENT LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at tne Companies Registration Office,

Cardiff the 27TH APRIL 1984

("‘_}w L]
LAY mmui__
MRS. D. M. WILKIR

an authorised officer
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Notice of accounting reference date

Pursuant to section 2{1) uf the Companies Act 1976

Pleage do not
write in this
binding margin

To the Registrar of Companies For official use
[ihinties Rasaly e |

F‘lnaw complete | | | i
%bly. pmmably PN QR Y J|

bold bloc :oumlng Name of company

Company number
1811853

Highgate Management

“dalate if ;
rngp?zr?:priato Limited*
hereby gives you notice in accordance with subsection (1) of section 2 of the Componles Act
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Number of 1811853
Company

The Compahies Act 1985

COMPANY LIMITED BY SHARES

—— ettt

Sperial Regolution

(Pursuant to s, 378 (2) of the Companies Act 1985)

OF
HICHGATE MANAGEMENT LIMITED

Passed 12 December 1985

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, andheldat 32 Great James Street,

+ BRedford Row
* London WCIN 3HB

onthe 12th dayof December , 1985, the subjoined
SPECIAL RESOLUTION Wo¥ duly passed, viz.\—
RESCGLUTION

That the Company takes advantage of the powers
contained in Section 252 of the Companies Act 1985
by declaring the Company exempt frowm obligation to

M present Audited Accounts for the period
27 April 1984 to 31 March 1985

my i

T
P

To be sigaed by
the Chairman, a
Director, or the
Secretary of the
Company.

Signature

----------------------------------------------------------------------

Note—Ta be filed within {5 days after the passing of the Resolution(s).

[P.T.O.

e wawT® The Soficitors’ Law Stationery Society ple, Oyez House, 237 Long Lane, London SE| 4PU 1985 Editivn
F5034 585



Number of 1811853
Company | /
The Companies Act 1985

COMPANY LIMITED BY SHARES

Special Resolution

(Pursuant to 8. 378 (2) of the Companies Act 1985)

OF
HIGHGATE MANAGEMENT TL.IMITED

AT an EBXTRACRDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 32 Great James Street,

. London WCIN 3HB

onthe 6th dayof  November , 1986, the subjoined
SPECIAL RESOLUTION duly passed, viz.:—
RESOLUTION

That the Company takes advantage of the powers
contained in Section 252 of the Companies Act 1985
by declaring the Company exempt from obligation

to present Audited Accounts for the year ended
31 March 1986.

To be signed by

ngnature..k \DC‘O

Hasva)phdnnnqeqrsogynisnntes f_he chairman’ a
s y Director, ovr the
‘-\, Segcretary of the
lllllll GAArAdIE FFFREVPANPRAIIBAGIRS L XX AL R E R RN EIF RN SR N NN R LT MY ] Company‘
"”Eﬁ RS T
GO0 )
NoTE~To be filed within 15 days anler the passing of the Resolution(s). HS .
1 26%00 1386
“\
W 63 MPTO.
Span i ¥ et
-o—yez The Solicitors’ Law Stationery Society ple, Oyez House, 237 Long Lane, London SE! - PU T 1985 Edition
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Number of 1811853
Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

Special Regolution

(Pursuant to s. 378 (2) of the Companies Act 1985)

OF
HIGHGATE MANAGEMENT LIMITED

Passed 12th November |, J1987

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at

32 Great James Street
London, WCIN 3HB

onthe 12th dayof November , 1987, the subjoined
SPECIAL RESOLUTION duly passed, viz.:—
RESOLUTION

That the Compan; takes advantage of the powers
contained in Section 252 of the Companies Act 1985

by declaring the Company exempt from obligation to
present Audited Accounts for the year to 31 March 1987.

To bec signed by

Qe the Chairman, a
a"‘tv‘!“‘""l ................. Director, or the
i!‘ Sceretary  of  the

Company.

Note—~To be filed within 15 days after the passing of the Resolution(s).

[P.T.O,



Number of LE11853
Company

» The Companies Act 1985

COMPANY LIMITED BY SHARES

ek P

Special Regolution R

(Pursuant to s. 378 (2) of the Companies Act 1985)
OF
HIGHGATE MANAGEMENT LIMITED

SR

Passed 220d Fehrtuary, ]990

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at

32 Great James Streot
« London WCIN 3HB

onthe  22nd day of February , 19990, the subjoined
SPECIAL RESOLUTION was duly passed, viz.i—
RESOLUTION

That the Company takes advantage of the powers contained
in Jection 252 of the Companies Act 1985 by declaring
the Company cxempt from obligation to present Audlted
Accounts for the years ended 31st March 1988 and 3lst
March 1989,

; LTt e
Signature .,,... ......ﬁ%\"ﬂﬂ@h . - o, W

radberbesonavs To be Signd by

the Chi Fman, 4.~
B e r o r b R BT e oa A PN AR EEdd o na N advn i B s sasbaeaatstitde Difcc!oﬂ : 'bt_fi".a/
Sceretary  of  the
Company.
NOTE—~Tn be filed within 15 days afler the passing of the Resolution(s).
. T.0.
m Tne Solicitors’ Law Stalionery Seciety ple, Oyez Mouse, 27 Crmucolt Street, London SEf §15 193 Ediion
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COMPANIES FORM No. 122

Motice of conselidation, division,
sub-division, redemption or
cancellation of shares, o¥ sonversion,
re-conversion of stock into shares

quas? do not Pursuant o section 122 of the Companies Act 1985
write i
this margin
To the Registrar of Companies For official use  Compeny number
Plsasq complote | el i i
ot oroterably (Address overleaf) U1 1 1 [isi18s9
In black typw, or [ S :
bold block .ettering  Name of company
* HIGHGATE MANAGEMENT LIMITED
* insart full name
of cgmpany
gives notice that: _
That 9 shares of £50 each in the capital of the Company which
have nnt been taken or agreed to be taken by any perscon have
been tancelled and that the share capital of the Company be
diminished by £450 pyrsuant to an Ordinary Resolution made on
/"™ March 1990.
# Insert
giractor, \ Z
ecrotary, ' s C IR { - .
Admin‘atratar, ; b . : C_ @C‘V h;af D (6 5‘859.3@/& i 6?6?3
Adminletrative Signed ( fT : A Dasignetiony () 2 IR ate
Hecelivor or vl A’&O&" »
hsecuilverd l . —————
(Seotlard) as y -
approjiate Presentor’'s name address and For official Use
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Company No. 1811853 ]i%?ME§u”§*HGMSE,
e N ) V“N—.
THE COMPANIES ACT 1985 o
SPECIAL RESOLUTIONS ) a0
of 249 MAR 1

- HIGHGATE MANAGEMENT LIMITED

QQ\{?‘?\N%ES y

q9 HOUSSE
Pacaooed the (6 day of March 1990,

At an extraordinary meeting of the members of the ahavenamed Company, duly
convened and held on the (é??' day of March 1990, the following

Special Resolutions were passed:

1. That the name of the Company be changed to 52 Cleveland Square
Hanagement Limited.

2. That the provisions of the Memorandum of Association of the Company be
altered by the deletion therefrom of Clause 3 and the substitution therefor
of & new Clause 3 set forth in the printed deocument produced %o this

meeting and signed by the Chairman thereof.

3. That the regulations contained in the printed document produced to this
meeting and signed by the Chairman thereof be approved and adopted as the
Articles of Association of the Company in substitution For and to the

exclusion of all the existing Articles therecof.

CHATEMAN/ SECRERARY

|

il

T

Hoosa ; i‘*—{@’/c; 28 3 8%,

[TV



FiLE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1811853

| hereby certify that

HIGHGATE MANAGEMENT LIMITED

having by special resolution changed its nams,

is now ii.corpcrated under the name of

52 CLEVELAND SQUARE MANAGEMENT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3 APRIL 1990

Fa Y %‘
J et

an authéi¥éd officer
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o Passed the {Gq?day of March 1999,
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vy At an extracrainary meeting of the members of the abovenamed Company, duly

Py 1 q.
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fi # Special Resolutions ware passed:
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Clause 3 Memorandum 0O7ON
(15 Mar 90)

3. The Company's Objects are:-

CAd

(B)

(€

(1)

(i1}

¢iid)

(iv)

(v)

Yo undertake the management and administration of a block of
flats (with curvilage) known as 52 Cleveland Square
Bayswater London W2 and to provide such services for the
tenants and residents thereof and to cary out such
reconstruction, renewal, repairs, mointenance, or
renovations thereta as may be necessary or desirable.

To manage and administer land, buildings, or other property,
and to collect rents and income, and to supply to lessees,
residents, tenants, occupiers. and others, heating, lighting,
cieaning, gas, water and electricity and other necessary
services, attendants, messengers, gardens, convenlences,
lifts, garages, and other advantages and amenities and to
maintain the same and In connection therewith to engage and
employ such servants, gardeners, and other persons either on
its own account or as trustee or nominee or agent of any
other company or person,

To purchase, take on lease, or in exchange, to hire or
otherwise acquire and hold any estate or interest in the
black of flats referred to iIn sub-clause (A)(1) ahove and
any other lands, buildings, easements, rights, privileges,
concessions and any real or personal property of any kind
and to improve, develop, sell, lease, aecept, surrender or
dispose of or otherwise :leal with all or any part of such
propesty and any and all rights of the Company therein or
thereto

To insure any property of the Company or in which it has an
interest against damage or destruction and such other rircks
as may be considered necessary, appropriate or desirable cnd
to insure the Company against public liability and any other
risks which it may consider prudent or desirable to insure
against

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 rzquire the
Members of the Company to contribute towards such reserves
or funds at such times. in such amounts and in such manner
as the Company may think fit and to invest and deal in and
with such moneys not immediately required in such manner as
may from time to time be determined.

Te carry on any other trade or business which may seem to the
Company capable of being conveniently carried on in connection with
the objects specified in Sub-clause (A) hereof.

To borrow or raise or secure the payment of money for the purposes
of or in conmection with the Company's business, and for the
purposes of or in comnnection with the borrowing or raising of money

by the Company to become a member of any building society.

-1 . Mo

cowmnum:wnué?]
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(E)

(¥)

(&)

(H)

To mortgzge and charge the undertaking and all eor any of the real
and personal property and assets, present or future, and all or any
of the uncalled capiral rfor the time being of the Company, and to
issue at par or at a premium or discomnt, and for such
consideration and with and subject to such rights, powers,
privileges and conditions as may be thought fit, debentures or
debenture stoeck, either permanent or redeemable or Tepayable, and
collarerally or further to secure any securities of the Company by
a2 trust deed or eother assurances.

To issue and depopit any securities Which the Company has pavwer to
issue by way of mortgage to secure any sum less than tiae ngninal
amount af such securities, and also by way of security for the
performance of say coptrists or obligations of the fompany ar of
lts customers or other persv’s or corporations having dealiungs with
the Company, or in whose businesses or undertaking the Compapny is
interested, whether directly or indirectly,

To recelve money ou deposit or loan upon sugh terms as the Company
mey approve, and to guarantes the obligations and contracts of any
pergon.,

Ta lend money to any company, firm or person and to give all kinds
of indemnitles and either with or withcat the Company receiving any
consideration or advantage, direct or indirect, for gilving any such
guarantee, to guarantee elther by personal coveénant or by
mortgaging or charging all or any part of the undertsking, property
and assats present and future and uncalled capital of the Company
or by both such methods, the performance of the obligations and the
payment of the capltal or principal (together with any premium) of
and dividends or interest on any dehenture stocks, shares or other
gecurities of any company, firm or person and in particular (but
without limiting the generality of the foregeing) any company which
is for the time being the Company's Holding or Subsidlary Company
ags deflned oy Section 736 of the Companies Act 1985 or otherwise
asuociated with the Company in business and whether or not this
Company recelves directly or indirectly any consideration or
advantage therefraom.

To establish and maintain or procure the establishment and
maintenance of any noun-contributory pension or superannuation funds
for the benefit of, and give or procure the giving of donations,
gratulties, pensions, allowances, or emolunents to any persons who
are or wvere at any time in the employment or service of the
Company, or of any company vwhich is for tne time being the
Company's Holding ox Subsidiary Company as defined by Sectlon 736
of the Companies Act 1985 or otherwise associatad with the Company
in business or vho are or were at any time Directors or officers of
the Company or of any such other company as aforesaid, and the
wives, wldows, families and dependants of any such persons, and
also to establish and subsidise or subscribe to any institutions,
aggociations, clubs or funds calculated to be foxr the benefit of or
tv sdvance the interests and well-being of the Company or of any
swth  other company as aforesald, oxr of any such persons as
aforecaid, and to make payments for or towards the insurance of any
such persons as aforesaid, and te subscribe or guarantee money for
charitable or bemevolent ohjects or for any exhibition or for any
public, general or useful object, and to do any of the matters
aforesaid either alone or in conjunction with any such other
company as aforesaid.



(1)

(3

(X)

(L)

(M)

0))

(0)

®

To draw, make, accept, endorse, negotiate, discount and execute
promissory mnotes, bills of exchange and othe: negotiable
instruments,

To invest aud deal with the moneys of the Company not immediately
required for the purposes of 3ite business in or upon syczh
investments or securities and in such manner as may from time to
time be deterimed. '

To pay foF any property or rights acquired by the Company, either
in cash e¢r fully or partly paid-up shares, with or without
pyveferred or deferred or speclal rights or restrictions in regpeat
of dividend, Tepayment of capital, voting or ctherwise, or by any
securities whirh the Company has power to issue, or partly in one
wsde sl partily in another, and generally on such terms as the
Company may determine.

To accept payment f£or any property or rights sold or otherwige
disposed of or dealt with by the Commany, either in c¢ash, by
instalments or otherwise, or in fully or partly pald-up shares of
any company or coxporation, with or without deferred or preferred
or special rigiuw or restrictions in respect of dividend, repayment
of wvapital, weoking or otherwise, or’ in debentures or mortgags
debentures or debenture stock, mortgages or other securities of any
company ar corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may determine,
and to hold, dispose of or otherwise deal with any shares, stock or
gsecurities so acquired,

To enter into any partnership or Jjoint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation
with any company, firm or person carrying on or proposing to carry
on any business within the objects of this Company, and to acquire
and hold, sell, deal with or dispose of.shares, stock or securities
of any such company, and to guarantee the contracts or liabllities
of, or the repayment of the dividends, interest or capital of any
shares, stock or securities of and to subsidise or otherwise assist
any such company.

To establish or promote or councur in establishing or promoting any
other company whose objects shall include the acquisition and
taking over of all or any of the assets and liabilities of this
Company or the promotion of which shall be in any manner calculated
to advance directly or indirectly the objects or interests of this
Company, and to acquire and hold or dispose of shares, stock or
securities and guarantee. the payment of dividends, interest or
capital of any shares, stock or securities jssued by or any other
obligations of any such company.

To purchage or otherwise suywire and undertake all or any part of
the business, properky, ssaets, liabiiities and transactions of any
person, firm or company carrying ou any business which this Company
is authorised to carry on.

To sell, improve, managc, develop, turn to account, exchange, let
on rent, grant royalty, share of profits or otherwise, grant
licences, easements and other rights in or over, znd in any other
manner deal with or dispose of the undertaking and all or any of
the property and assets for the time beirng of the Company for such




Q)

(R)

(8)

(T)

w

consideration as the Company may think fit.

T¢ amalgamate with any other company whose objects are or include
objects sgimilar to those of this Company, whether by sale or
purchase (for fully or partly pald-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any such other
company as aforesaid, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or otherwise) of all
or a controlling interest in the shares or stock of this or any
such other company as aforesald, or by partnership, or any
arrangement of the nature of partnership, or in any other manner,

To subscribe or guarantee meoney for or organise or assist any
national, local, charitable, benevolent, public, general or useful
object, or for any exhibition or for any purpose which may be.
considered likely directly or indirectly to further the objects of
the Company or the 'Interests of its members.

To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of
capital be made except with the sanction (if any) for the time
being required by law.

To do all or any of the above things in any part of the worlid, and
either as principals, agents, trustees, contractsrs or otherwise,
and either alone or in conjunction with others, and either by or
through agents, trustees, sub-contractors or otherwise.

To do all such things as are incidental or conducive to the above
objects or any of them.

And it is hereby declared that the objecta of the Company as specified in
each of the foregoing paragraphs of this clause (except only if and so
far as otherwise expressly provided in any paragraphs) shall be separate -
and distinct objects of the Company and shall not bhe in anywise limited
by reference to any other paragraph or the name of the Company.




L] -//-. |
(0071}

TOE COMPANIES AGT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES QF ASSOCIATION

52 CLEVELARD SQUARR MANAGEMENT LIMITED
(Adopted by Special Resolution passed on 1&% March 1990)

PRELIMINAKY

1. The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (such Table heing hereinafter called
"Table A") sghall apply to the Company save insofar as they are excluded
or varied hereby: that 1s to say, Clause 64 of Table A shall not apply to
the Company; and in addition to the remaining Clauses of Table A, as
variad hereby, the following shall be the Articles of Association of the
Company.

2, The Company is a private company.
MEMBERSHIP

3. In this and the following Articles except where the context otherwise
requires the following expressions shall have the following meanings

namely:-
"long Lease" shall mean a lease granted for a term of not less
than 99 years,
“the Block" shall mean the block of flats referred to in Clause
3(A)(i) of the Company's Memorandum of Association.
"Flat! shall mean the person or persons for the time being
entitled to a long lease of a Flat.
SHARES
4, Ezch of the sharca of the Company shall be allocated to one of the
Flats,
5. wWithin a reasonable periocd of time from adoption'of these Articles of

Association thare shall be made such transferg of shares and allotments
as will ensure that each Flatowner holds whether by transfer or
allotment in respect of hils Flat one and only one =hare iu the Company
and that no person who is not a Flatowner holds any shares in the
Company provided that for such period as G.M.S. Numinees Limited is the
owner of any of the Flats the share allocated to such Flat may ve held
by G.M.S. Nominees Limited or as 1t may direct,

6. The maximum nominal amount of share capitszl which the Directors may
llot or ctherwise dispose of in accerdance with Article 5 shall be the
nominal amount ouf unissued shares at the date of adoption of these
Articles of Association or such other amount as shall be authorised by
the Compsany in general meeting.
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8.,

10,

11.

13l

The auvthority conferred om the Directors by Artiecle 3 shall xemain in
force for @ fperiod of 5 years from the date of adoption of thessa
Articles of Association and thercafter provided this auvthority is
reneved from time to time by the Company 3in sgeneral meeting in
accordance with 5.80 Companies Act 1985.

The provisicns of 5,86(1) of the Companies Act 198% shall nnt apply to
the Company.

(A) fubiject ¢p the proviso contained in Article S5, a ghare sball be
traneferred and may only he transferred upon oy imadiataly
before a change in the ownership of the Flat in respect of which
it is held and to the person hecoming or ahout to hecame npon
auch change the owner of the Flat,

(B) The price to be paid on the transfer of every share under this
Article shall, vunless the transferor and the transferse
cthervise agree, be its nominal valua,

(¢ If the holder of a share (or hia legal personal representative)
refuses or neglects to transfer it in accerdance with Arclcle F
or Article 9, one of the Dirsctors, duly ncminated for that
vurpesie by a4 resolution of the Boawrd, shall he the Attorney of
auch holder, with the full power on hia behalf and In his nama
to execute, complete and deliver a transfer of hias share Lo the
persen . or peraons to whom the game ought to be transferred
hereunder; and the Company may give a good discharge for the
purchase meney and enter the name of the transferse of the aald
ohare it the Rogister of Members as holder tharenf.

(D) If more than one person is Jointly the Flatowner of a Flat those
persons shall Jjointly hold the corresponding share in the
Gompany but shall have only one vote in right of that sghare
which shall be cast by the holder vhose name first appears in
the Reglaster of Members.

If a Member shall die or be adjudged bankrupt, his legal p.rsonal
representative or representatives or the trustee in his bankruptny
shall be entitled to be registerad as a Member of the Gompany, provided
e or they shall for the time %eing be the Flatowner of the Plat
formerly held by such deceased or bankrupt Member.

The Directors may only refuse to register any transfer of shares made
in coentravention of the foregoing provisgions, and Clause 24 of Table A
shall not apply te¢ the Company.

GERERAT, MEETINGS

Glause 41 of Table A shal’ be read and construed ag if the last
sentence ended with the words ", and if at the adjourned Meeting a
quorum is not present within half an hour from the time appointed for
the Meeting, the Meeting shall be dissolved".

Regulation 46 of Table A shall be modified by substituting “any one
member" for "at least two members" in sub-clause (b) and by omitting
sub-clauses (¢) and (d).




14, Tn the case of am egmality of votes at any Ceneral Meeting of
zhareholders, the Chairmesn shall not be eatitled to a second or casting
vote.

DIRECTORS

15, Unless and witil the Company in General Mesting shall otherwise
determ¥ne, the mumber of Directors shall mot be less than twa and not
more than the total pumber of Flats in the Block.

15, 4 Director ghall not be required rc hold amy share gqualification but
shall neverthelesez be entitled to recelve notice of and ta attend and
speak at any General Meeting of the Company,

i7. The Dlrecters may exercise all the powers of the Company to borraw
money, #id to mortgage or charge its undertaking, property, and
uncalled capital, or any part ihereof, and te issue rebentures,
debenture stock, and other securities whether outrighit or as security
for any debt liabllity er obligantion of the Company,

13, T the case of an equality of votes ac any meeting of Diycetors the
Chairman shall not have a msconsl or casting vote,

19. A Director may vote as a Director In regard to any contrast or
arrangement In which he 18 intercated or upon any mat*sr arising
thereout, and if hea shall so vota his vote ahall be countad and hae
#hall be reckened ir estimating a quorum when any such contract or
arrangeuent is undar ‘:onsideration; and Clauses 94 and 95 of Table A
shall be mod.fied accordingly,

20, (1) Subject to the provisionit of paragraph (i1) nf this Article the
Dirsctors shall endzavour so to carry on the business and
activities of the Company as to secure that taking one year with
another the Company mekes nelther a profit nor a loss,

(11, The Directors may in their absolute diseretion make provision
for creating arnd setting aside a reasonable reserve fund for any
general or particular purposes.

(1ii) The Directors shall ensure that no dividend or other
distribution is paid or made upon or in respect of any share in
the capital of the Company.
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COMPANY RUMBER: 1811853

THE COMPANIES ACT 1985

A PRIVATE COMPANT LIHITED BY SHARES

MEMORANDUM & ARTICLES OF ASSOCIATION OF:

52 CLEVELAND SQUARE MANAGEMERT LIMITED
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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORAHDUM OF ASSOCIATION
OF

52 CLEVELARD SQUARE MANAGEMENT LIMITEDR

The Name of the Company is "52 CLEVELAND SQUARE MANAGEMENT LIMITED"%,

The registerad office of the Company will be situate in England.

The Company's Objects are:-ff

€Y

(L

(i1)

(iidi)

(iv)

To undertake the management and adminlatration of a block of
flats (with curtilage) Xnown as 52 Cleveland Square
Bayswater London W2 and to provide such gervices for the
ternants and residents thereof and :o carry out such
reconstruction, renewal, repairs, maintenance, or
renovations thereto as may be necessary or desirable,

To manage and administer land, buildings, or other preperty,
and to collget rents and income, and to supply to lessees,
residents, tenants, occupiers and others, heating, lighting,
cleaning, gas, water and electricity and other necessary
services, attendants, messengers, gardens, convenlences,
lifts, garages, and other advantages and amenities and to
maintain the same and in connection therewith to engage and
employ such servants, gardeners » and other persons eithe? on
its own account or as trustee or nomineas or agent of any
other company or person.

To purchase, take on lease, or in exchange, to hire or
otherwise acquire and hold any estats op interest in the
block of flats referred to in sub~clause (A;{(1) above and
any other lands, bulldings, easements, rights, privileges,
concessions and any real or prrgonal property of any kind
and to improve, develop, sell, lease, accept, rurrender or
dispose of or otherwise deal with all or any part of such
property and any and all righta of the Company therein or
tiiereto

TIo insure any property of the Company or in which it has an
interest against damage or destruction and such other risks
as may be considered necessary, appropriate or desirable and
to insure the Company against public liability and any other
risks which 1t may consider prudent or desirable t¢ insure
agalnst

Name changed from Higligate Management Limited on 9th April 1999,
As amended by Special Resolution passed on 16th March 1990.
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(B)

©

(D)

(E)

(F)

(@)

(1)

(v) 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 require the
Members of the Company to contribute towards srcsh ynrsarves
or funds at such times, in such amounts and in © ik -Janner
a8 the Company may think fic and to invest and deal in and
with such meneys not immediately required in such manner as
may from time to time be determined,

To ecarry or; any other trade or business which may seem to the
Company capable of being conveniently carried on in connection with
the objects speci:ied in Sub-clause (A) hereof,

To borrew or raise or secure the payment of money for the purposes
of or in connection with the Company's business, and for the
purposes of or in connection with the borrowing or raising of money
by the Company to become a memher of any building society,

To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any
of the uncalled capital for the time being of the Company, and to
issue at par or at a premjum or discount, and for such
congsideration and with and subject to such rights, powers,
privileges and conditlons as may be thought f£it, dsbentures or
debenture stock, either permanent or redeemable or repayabls, and
collaterally or further to secure any securlties of the Company by
a trust deed or other assursances,

To issue and deposit sany securities which the Company has power to
lssue by way of mortgage to securs any =um less than the nominal
amount of such securities, and also by way of security for the
performance of any contracts or obligations of the Company or of
its customers or other perserns or corporations having dealings with
the Company, or in whose businesses or undertaking the Company is
interested, whether direetly or indirectly.

To receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee the obligations and contracts of any
person,

To lend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, to guarantee either by personal covenant or by
mortgaging or charging all or any part of the undertaking, pruperty
and assets present and future and uncailed capital of the Company
or by both such methods, the performance of the obligations and the
payment of the capital or principal (together with any premium) of
and dividends or interest on any debenture stocks, shares or other
securities of any company, f£firm or person and in particular (but
without limiting the generality of the foregoing) any conpany which
is for the time being the Company's Holding or Subsidiary Company
as defined by Section 736 of the Companies Act 1985 or otherwise
associated with the Company Iin business and whether or not this
Company receives directly or indirectly any consideration or
advantage therefrom.

To establigh and maintain or procure the establishment and
maintenance of any non-contributory pension or superannuation funds
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(R

(L)

oD

(N)

for the benefit of, and give or procure the giving of domatioms,
gratuities, pensions, allowances, or ewmoluments to amy persons Waa
are or were at any time in the employment or service of the
Company, or of any company which is for the time being the
Company*s Eolding or Subsidiary Company as defined by Section 738
of the Companies Act 1985 or otherwise associated with the Gompany
in business or who are or were at any time Directors or officers of
the Company or of any such other company as aforesaid, and the
wives, widows, families and dependants of any such persons, and
also to establish and subsidise or subscribe to any 3nstitutions,
associations, clubs pr funds calculated to be for the benefit of or
to advance the interests and well-being of the Company ar of any
guch other cowpany as aforesaid, or of any such persons 2s
aforesaid, and to make payments for or towards the insurance of any
puczh persons as aferesaid, and te subscribe or guarantee money for
charitable or benevelent objects or for any exhibition or for any
public, gencral or useful obhject; and to do any of the matters
aforesaid either alene or in conjunction with any sueh other
company a& aforesald.

Te draw, make, accept; endorae, negotlate, discount and exscuts
promissory notes, bills of exchange and other nsgotiable
Inastruments.

Ta invest and desl with the moneys of tha Company not immedlataly
required for the purposes of 4its dusiness in or upon auch
invadtments or sacurities and in such manner azo may from time to
tine be detarimad.

Ta pay for any property or righta acquirad by the Company, sither
in cash or fully or partly pald-up shares, with or without
prafarred or deferred or apecial righta or restrictions in respact
of dividend, repayment of capltal, voting or otherwise, or by any
sacuritiss which the Company has power to iseue, or partly in one
mode and partly in another, and generally on asuch terms as the
Company may determine,

To accept payment for any property or rights sold or otherwlsa
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shates of
any company or corporation, with or without deferred or preferred
or speclal rights or restrictions in respect of dividend, repaymeit
of capital, voting or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other securities of any
company oOr corporation, or partly in one mode and partly in
another, and generally on such terms as the Cowmpany may determine,
and to hold, dispose of or otherwise deal with any shares, stock or
securities so acquired,

To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation
with ary company, firm or person carrying on or proposing to carry
on any business within the objects of this Company, and to acquire
and hold, sell, deal with or dispose of shares, stock or securities
of any such company, and to guarantee the contracts or liabilities
of, or the repayment of the dividends, interest or capital of any
shares, atock or securities of and to subsidise or otherwise assist
any such company.

To establish or promote or concur in establishing or promoting any
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(1)
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other company wheose sajects shall include the acquisition =2nd
taking over of a1l or amy of the assets and liabilities of thisg
Company cr the promotion of which shall be in amy manmer calcwlated
to advance directly or imdirectly the objects or interests of this
Company, and 2o acquire amd hold or dispose of shares, stock or
securities amd guarantee the payment of dividends, interest or
capital of any shares, stock or securities issued by or any other
obligations of any such company.

To purchase or othervise acquire and undertake all or any part of
the business, property, assets, liabilities and transactiony of any
person, ffmm or comgany carrying on any business which this Gompany
is authorised toc carrcy on.

Io #ell, Improve, manage, develop, turn to account, exchange, let
on rent, grant reyalty, share of profits or otherwise, grant
Jicences, easements and other rights in or over, and in any other
manner deal with or dispose of the undertaking and all or any of
the property and assets for the time being of the Company for such
consideration as the Gorpany may think fit,

To amalgamate with any cother company vwhose objevts are or includs
objects &imilar to thoese of this Company, whethar by sale or
purchase (for fully or partly paid-up shares or otherwise) uf the
undertaking, euvbject to the liabllitdes of this er any such other
company ag aforesald, with or witheut winding up, or by sale or
purchage (for fully or partly pald-up shares or otherwise) of all
gr & controlling interest in tha shares or stock of this or any
guch other cempany as aforesald, or by partnerahip, or any
arrangemant of the nature of partnership, or in any other manner,

Tg aubscribe cor guarantee monay for or nrganisa or ascist any
national, loecal, charitable, benevolent, public, gensral or useful
object; or for any exhibition or for any purpose which may be
cotigidered likely directly or indirectly to furthar the objects of
the Compeny or the interests of 1ts members.

To distribute among the members in specle any property of tha
Gompany, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of
capltal be made except with the sanction (if any) for the time
being required by law.

To do all or any of the above things in any patt of the world, anhd
either as princlpals, agents, trustees, contractors or otherwise,
and elther alone or in conjunction with others, and either by or
through agents, trustees, sub-contractors or otherwise.

To do all such things as are incidental or conducive to the above
objects or any of them.

And it is hereby declared that tfie objects of the Company as sproified in
each of the foregoing paragraphts of this clause (except only if and so
far as otherwise expressly provided in any paragraphs) shall be separate
and distinct objects of the Company and shall not be in anywise limited
by reference to any dther paragraph or the name of the Company.

The liability of the Members is limited.



5. The share capital of the Company is £250 diyided into 5 shares of £50

each,*
Humber of Shares

" MAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each
fi Subscriber
ﬂ Robert Sydnuy Waldron

8 Broadoaks Way

Bromley

Kent BR2 (QVB Chartered Accountant One
Robin Bernard Jacomb Gibbon

i Lodge Farmhouse
Ardleigh
Colchester CO7 7PG Chartersd Surveyor One

Dated the 7th day of March 1984

Witness to the above Signatures:—

Name: Elizabeth Coyne
Address: Bracken Wood
E French Street
Westerham
Kent
Occupation: Secretary

* As amended by Special Reselution passed on 16th March 1990.
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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES QF ASSOCIATIOR

52 CLEVELANRD SQUARE MANAGEUERT LIMITED
(Adopted by Speclal Resolution passed on 16th March 1990)

PRELTHMINARY

The Regulations contained in Table A4 in the Schedule to the Companies
(Tables A to F) Regulations 1985 (such Table being hereinafter called
“"Table A") shall apply to the Company save insofar as they are excluded
or varied hereby: that is to say, Clause 64 of Table A shall not apply to
the Company; and in addition to the remaining Clauses of Table A, as
varied hereby, the following shall be the Articles of Assoclation of the
Company.

The Company 1s a private company.

MEMBERSHLP

In this and the following Articles except where the context otherwise

requires the following expresaions shall have the following meanings
namely:-

"long Lease" shall mean a lease granted for a term of not less
than 99 years.

"the Block" shall mean the block of flats referred to in Clause
3(A)(1) of the Company's Memorandum of Associatlon.

"Flat" shall mean the person or persons for the time being
entitled to a long lease of a Flat.

SHARES

Each of the shares of the Company shall be allocated to one of the
Flats,

Within a reasonable peried of time from adoption of those Articles of
Agssociation there shall be made such transfers of shares and allotments
as will ensure that each Flatowner holds whether by transfer or
allotment in respect of his Flat one and only one share in the Company
and that mno person who is not a Flatowner holds any shares in the
Company provided that for such period as 6.M.5. Nominees Limited is the
owner of any of the Flats the share allocated to such Flat may be held
by G.M.S5, Nominees Limited or as it may direct.

The meximum nominal amount of share capital which the Directors may
allot or otherwise dispose of in accordance with Article 5 shall be the
nominal amount of unissued ghares at the date of adoption of these
Articles of Association or such other amount as shall be authorised by

-7 -
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10.

12.

13.

the Company in general meeting.

e authority conferred on the Direstors by Article 5 shail remain in
foo2e for a period of 5 Yyears from the date of adoption of these
Arcicles of Association and thereafter provided this anthority is
reiiewed from time to time by the CJompany in general meeting in
accordance with S$.80 Companies Act 1985.

The provisions of 5,89(1) of the Companies Act 1983 ghall not apply to
the Coumpany.

{4) Subject to the proylso contained in Article 5, a share shall be
transferred and may only be transferred upon oOr immediately
before a change in the ovnership of the Flat in respent of which
it is held and to the person becoming or about to become upon

such change the owner of the Flat.

14:)) The price to be pald on the transfer of every share under this
Article shall, unless the transferor and the transferee
otherwlse agree, be its nominal value.

{C) If the holder of a share (or his legal personal vepresentative)
refuses or neglects to transfer it in accordance with Artlele 5
or Article 9, one of the Directors, duly nominated for that
purpese by a resolution of the Board, ghall be the Attorney of
such holder, with the full power on his behalf and in his name
to execute, complete and deliver a transfer of his share to the
person or persons to whom the same ought to be transferred
hereunder; and the Company may give a pgood discharge for the
purchase money and enter the name of the transferee of the said
share in the Register of Members as holder thereof,

{D) If more than one person 1s jointly the Flatowner of a Flat those
persons ohall jointly hold the corresponding share in the
Company but shall have only one vote in right of that share
which shall be cast by the holder whose name first appears in
the Register of Members.

If a Member shall die or be adjudged bankrupt, his legal perscnal
representative or representatives or the trustee in his bankruptcey
ghall be entitled to be registered as a Member of the Company, provided
he or they shall for the time being be the Flatowner of the Fiat
formerly held by such deceased or bankrupt Member.

The Directors may only refuse to register any transfer of shares me-de
in contravention of the foregoing provisions, and Clause 24 of Table A
shall not apply to the Company.

GENERAL MEETINGS

Clause 41 of Table A ghall be read and construed as if the last
gentence ended with the words ", and if at the adjourned Meeting a
quorum is not present within half an hour from the time appointed for
the Meeting, the Meeting shall be dissolved".

Regulation 46 of Table A shall be modified by substituting "any one
member" for "at least two members" in sub-clause (b) and by omitting
sub-clauses (¢) and (d).




14,

15,

16,

17,

18.

9.

aQ.

In the case of an equality of votes at any General MNeeting of
shareholders, the Chairman shall mot be entitied to a secord or casting
vote.

DIRECTORS

Unless and wuntil the Company in ©General Meeting shall otherwise
determine, the number of Directors shall not be less than two apd not
more than the total number of Flats in the Bleck,

A Director shall not be required to hold any share gualification but
shall nevertheless be entitled to receive notice of and ta attend and
speak at any General Meeting of the Compaiy,

The Directors may exercige all the powers of the Gompany te horrow
money, and to mortgage or charge its undertaking, property, and
uncalled ecapital, or any part thereof, and to issye debentures,
debenture stock, and other securities whether outright or as securpity
for any debt iiability or obligation of the Gompany,

In the case of an equality of votes at any meeting of Directors the
Chalrman shall not have a gecond or casting vota,

A Director may vote as a Diraector in regard to any contract or
arrangement in which he 1is Interested or upon any matter arlezing
thareout, and if he shall so vote his vote shall be counted and he
ghall be rackenad in astimating a quorum when any such contract or
arrangement is under consideration; and Clauses 94 and 95 of Tabla A
ghall be modified accordingly.

(1) Subject to the provisions of paragraph (1i) of thias Artiecie the
Diraccors shall endeavour so to ecarry on the bhusineas and
activities of the Company as to secure that taking one year with
another the Company makes nelther a profit nor a loss,

(11) The Directors may in their abseclute discretion make provision
for creating and setting aside a reasonable reserve fund for any
general or particular purposes,

(114) The Directors shall ensure that %o dividend or other
distribution is paid or made upon or in respect of any share in
the capital of the Company.
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THE COMPARIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARRS

MEMORARDUM OF ASSOCIATION
9 OoF

52 CLEVELAND SQUARE MANAGEMENT LIMITED

1. The Hame of the Company is "52 CLEVELAND SQUARE MANAGEMENT LIiMUTED"*,
2. The regiptered office of the Gompany will be situate in England,

3., The Company's Objects are:-f#

(A) (1) To undertake the management and administration of a black of
[ ] flats (with curtilage) known as 52 Cleveland Sguare
Bayowater London W2 and to provide such services for the
tenanta and residents thereof and to carry out such
reconstruction, renewval, repairs, maintenance, or
renovations thereto as may be necessary or desirable,

& (i1) To ménage ani administer land, buildings, or other praperty,
gnd to c¢tllect rents and income, and to supply to lessees,
residents, tonants, occupiers and others, heating, lighting,
cleaning, gas, water amd electricity and other necessary
services, attendants, messengers, gardens, conveniences,
lifrs, garages, and other advantages sand amenities and %o

] maintain the same and in connection therewith to engage and
empley such servants, gardeners, and other pergons either on
its own account or as trustee or nominee or agent of any
other company or person.

(1ii1) To purchase, take or lease, or in exchange, %o hire or
otherwlise acquire and hold any estate or interest in the
block of flats referred to in sub-clause (A)(i) above and
any other lands, buildings, easements, righte, privileges,
concesslons and any real or personal property of any kind
and to improve, develop, sell, lease, accept, surrender or
dispogse of or otherwise deal with all or any part of such

& property and any and all rights of the Company therein or
thereto .

&N

(iv) To insure any property of the Company or in which it has an
interest against damage or destruction and such other risks
as may be considered necessary, appropriate or desirable and

D to insure the Company against public liability and any other
risks which it may consider prudent or desirable to insure
against

* Name changed from Highgate Management Limited on 9th Aprii 1990.
it As ameinided by Special Resolution passed on l6th March 1990.




(G}

(D)

(E)

(¥)

(6)

' (1)

{vy To establish and majintain capizal reserves, management funds
and any form of sinking fund in order to pay or centribute
towards all fees, costs and other expensrs incurred in the
Implementation of the Company's c¢bkjects and to reguire the
Members of the Company to contribute towards such reserves
or funds at sucb times, in such amounts and in such manner
as the Company may think fit and to invest and deal in and
with such moneys not immediately required in swch ianner as
may from time to time be determined,

Tc earry on any other trade or business which may seem ta the
Usipany capable of being conveniently carried on in conmection with
the ohjects opecified in Sub-clause (4) hereof,

To borrow or raise or secure the payment of money for the purpeses
of or in connection with the Gompany®s bhusiness, and far the
purpeses of or in conneetion with the borrowing er raising of money
by the Company t¢ become a member of any building society,

To mortgage and charge the uadertaking and all or any of the real
and pergonal property and asseta, present or future, and all or any
of the uncalled ecapital for the time being of the Compariy, and to
looue at par or at a premlum or discount, and for such
econcideration and with and subject to such rights, povers,
privileges and conditions as may be theught £1t, debentures or
debenture ntock, either permanent or redeemable or repayable, and
collaterally or further to secure any securitles of <he Genpany by
a trust deed or ather assurdnces,

To dsoue and deposit any securities which the Company has power to
icoue by way of nortgage to secure any sum less than the neminal
amount of such seccuritles, and also by way of security for the
performance of any contracts or obligations of the Gompany or of
its cuctemers or other peraons or corporations having dealings with
the Company, or in whose businesses or undertaking the Company 1o
interested, whether directly or indirectly,

To receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee the obligations and contracts of any
person,

To lend money to any company, f£firm or person and to give all kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, to pguarantee either by personal covenant or by
mortgaging cr charging all or any part of the undertaking, proncrty
and assets present and future and uncalled capital of the ®onpany
or by both such methods, the performance of the obligations and the
payment of the capital or principal (together with any premium) of
and dividends or interest on any debenture stocks, shares or other
securities of any company, firm or person and in particular (but
without limiting the generality of the foregoing) any ccmpany which
iz for the time being the Company's Holding or Subsidiary Company
as defined by Section 736 of the Companles Act 1985 or otherwise
associated with the Company in business and whether or not this
Company recelves directly or indirectly any consideration sor
advantage therefrom.

To esatablish and maintdain or procure the establishment and
maintenance of any non~contributory pension or superannuation fimds
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for the wenefit of, and give or procure the givipg of domations,
gratuities, pensions, allowances, or e¢moluments te¢ any persons who
are or were at any time in the employment or service of the
Company, or of any company which is for the time being the
Company's Holding or Subsidiary Company as defined by Section 736
of the Companies Act 1985 or otherwlise associated with the Company
in business or who are or were at any time Directors or officers of
the Company or of any sSuch other company as aforesaid, and the
wives, widows, families and dependants of any such perscns, and
also to establish and subsidise or subscribe to any Institutions,
ascoclations, clubs or funds calculated to be for the benefit of or
to advance the interests and well-belng of the Company or of any
such other company as aforesald, or of any stuch persons as
aforesaid, and to make payments for or towards the insurance of any
guch persons as aforesald, and to subscribe or guvarantee money for
charitable or benevolent objects or for any exhibltion or for any
public, general or useful object, and to do any of the matters
aforesaid either alone or in conjunction with any such other
company as aforesaid,

To 4draw, make, accepk, endorse, negotliate, discount and execute
promissory notes, bills of exchange and other uggotiable
Instruments,

To invest and deal with the moneys of the Company not immediately
requiraead for the purpeses of its business in or wupon such
investments or securities and in such manner as may f£rom time to
time he deterimed.

To pay for any property or rights acquired by the Cecripany, either
in cash or fully or partly paid-up shares, with or without
preferred or deferred or special rights c¢r restrictlons in respect
of dividend, repayment of capital, voting or otherwise, or by any
securities which the Company has power to issue, or partly in one
mode and partly in another, and generally on such terms as the
CGemmpany may determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly pald-up shares of
any company or corporation, with or without deferred or preferraed
or special rights or restrictions in #espect of dividend, repayment
of capital, voting or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other facurities of any
company or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may determine,
and to hold, dispose of or otherwise deal with any shares, stock or
securities so acquired.

Te enter finto any partnership or Jjoint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation
with any company, firm or person carrylng on or proposing to carry
on any business within the objects of this Company, and to acquire
and hold, sell, deal with or dispose of shares, stock or securities
of any such company, and to guarantee the contracts oy liabilities
of, or the repayment of the dividends, interest or tapital of any
shares, stock or securities of and to subsidise or otherwise assist
any such company.

To egtablish or promote or concur in establishing ovr promoting any
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other corpany whose objects shall include the acguisition and
taking over of all or any of the assets and liabilities of this
Company or the promotion of which shall bu in any manner calculated
to advance directly or indirectly the ohiects or interests of this
Company, and to acquire and hold or dispose of sharks, stock or
recurities and guarantee the payment of dilvidends, interest or
capital of any shares, stock or securities issurd by or any other
gbiligations of any such company.

To purcnuse or otherwlse acquire and und.:rtake all or any part of
the business, property, assets, liabilirles and transactions of any

persen, tirm or company carrying on any business which this Company
is authorised to carry on,

To sell, improve, manage, develop, turn to account, exchange, let
on rent, grant royalty, share of profits or otherwise, grant
licences, easenients and other rights in or over, and in any other
manner deal with or dispese of the undertaking and all or any of
the property and assets fer the time being of the Company for such
consideration as the Company may think fit,

To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or
purchase (for fully or partly pald-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any such other
company as aforesald, with or without winding up, or by aale eor
purchase {(for fully or partly paid-up sharzs or otherwise) of all
or a controlling interest in the shares or stock of this or any
such other «c¢ompany as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other manner,

To subscribe or gnarantee money for or organise or assist any
national, local, charitable, benevolent, public, general or useful
object, or for any exhibition or for any purpose which may be
consldered likely directly or indirectly to further the objects of
the Company or the interests of its members.

To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but se that no distribution ameunting to a reduetion of

capltal he made except with the sanction (if any) for the time
being required by law.

To do all or any of the above things in any part of the worid, and
gither as principals, agents, trustees, contractors or otherwise,
and either alone or in conjunction with othersa, and either by or
through agents, trustees, sub-contractors or otherwise.

Ta do all such things as are incidental or conducive to the above
objects or any of them,

And it is hereby declared that the objectsz of the Company as specified in
each of the foregoing paragraphs of this clause (except only if and so
far as otherwise expressly provided in any paragraphs) shall b2 separate
and distinct objects of the Company and shall not be in anywise limited
by reference to any other paragraph or the name of the Company.

The 1iability of the Members is limited,
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5, The share capital of the Company is £250 divided into 5 shares of £50

NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of Shares
taken by each
Subseriber

Robert Sydney Waldron

§ Broadoaks Way

Bronley

Kent BR2 OVB Chartered Accountant

Robin Bernard Jacomb Gibbon

Lodge TFarmhouse

Ardleigh

Colchester CO7 7PG Chartered Survevor

One

One

Dated the 7th day of March 1984

Witness to the above Signatures:-

Hame: Elizabeth Coyne
Address: Bracken Wood
French Street
Westerham
Kent
Occupationt Secretary

As amended by Special Resolutlon passed on 1l6th March 1990,
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‘THE COMPANIES ACT 1985

A PRIVATE GOMPANY LIMITED BY SHARRS

ARTICLES OF ASSOCIATIOR

52 CLEVELAND SQUARE MANAGEMENT I.IMITED
{Adopted by Special Resolution passed on 16th March 1890)

The Regulations conteined in 'Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (such Table being hereinafter called
"Table A"} shall apply to the Company save insofar as they are excluded
or varied hereby: that is to say, Clause 64 of Table A shall not apply to
the Company; and in addition to the remaining Clauses of Table A, as
varied hereby, the following shall be the Articles of Association of the
Company.

The Company 1is a private company.

MEMBERSHIP

In this and the following Articies except where the context otherwise
requires the following expressions shall have the following meanings
namely:-

"long Lease" shall mean a lease granted for a term of not less
t.han 99 years.

the Block" shall mean the block of flats referred te in Clause
3(A)(1) of the Company's Memorandum of Association.

"flat" shall mean the person or persons for the time being
entitled tu a long lease of a Flat.

SHARES

Each of the shares of the Company shall be allocated to one of the
Flats.

Within a reasonable period of time from adoption of these Articles of
Association there shall be made such transfers ¢f shares and allotments
as will ensure that each Flatowner holds whether by transfer or
allotment in respect of his Flat one and only one share in the Company
and that ne person who I8 mnot a Flatowner holds any shares in the
Company provided that for such period as G.M.S. Nominees Limited is the
owner »r apny of the Flats the share allocated to such Flat may be held
by G.M.S., Nominees Limited or as it may direct.

The maximum nominal amount of share capital which the Directors may
allist or otherwise dispose of In accordance with Artiele 5 ghall be the
nominal &amount of wunissued shares at the date of adoption of these
Articles of Assoclation or such other amount as shall be authorised by

- -
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the Company in general meeting.

The authsrity conferred on the Directors by Article 5 shall remain in
force for a period of 5 years from the date of adoption of these
Articles of Asgociation and thereafter provided this authority ia
renewee from time to time by the Company in general meeting in
accordance with 5,80 Companies Act 19385,

The provisions of $.89(1) of the Companies Act 1985 shall not apply to
the GCompany.

(A) Subject to the proviso contained im Article 5, a share shall be
transferred and may only be transferred wpon or immediately
before a change in the ownership of the Flat in respect of which
it 15 held and to the person becoming or ghout to hecome upon
oueh ¢hange the owner of the Flat,

(B The price to be paid on the transfer of every share under this
Artiele ghall, wunleasc the transferor and the transferee
otherwise agree, be 1ts nominal value,

() If the holder of a share (or his legal personal representative)
refuses or neglects to transfer it in accordance with Article 5
or Article 9, one of the Directors, duly nominated for that
purpacge by a resolution of the Board, shall be the Attorney of
such holder, with the full power on his behalf and in his name
to exccuta, compléte and dellver a transfer of his share to the
person or percons t¢ whom the same ought to be transferred
hereunder; and the Company may give a good discharge for the
purchade money and enter the name of the transferee cof the said
ghare in the Reglster of Members as holder thereof,

£D) If more than one person iz Jjolntly the Flatowner of a Flat those
pergons shall Jointly hold the corresponding share in the
Gompany but shall have only one vote In right of that share
which shall be cast by the holder whose name first appears in
the Register of Members,

If a Member shall dle or be adjudged bankrupt, his legal personal
representative or representatives or the trrmstee in his bankruptey
shall be entitled to be registered as a Member of the Company, provided
he or they shall for the time being be the Flatowner of the Flat
formerly held by such deceased or bankrupt Member.

The Directors may only refuse to register any transfer of shares made
in contravention of the foregoing provisions, and Clause 24 of Table A
shall not anply to the Company.

GENERAL MEETINGS

Clause 41 of Table A sghall be read and construed as if the Jlast
sentence ended with the words ", and if ac the adjourned Meeting a
quorum is not present within half an hour from the time appointed for
the Meetine, the Meeting shall be dissolved".

Regulation 46 of Table A shall he modified by substituting "any one
member” for "at least two members" in sub-clavse (i) and by omitting
sub-clauses (c) and (d).
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In the case of an equality of wvotes at any General Meeting of
sharehnlders, the Chairman shall pot be entitled to a second or casting
vote,

DIRECTORS

Unless and wuntil the Company in Generazl Meeting shall otherwise
determine, the mumher of Directors shall nct be less than two and not
more than the total number of Flats in the Block.

A Director shall not be required to hold any share gqualificaticn but
ohall veverrheless be gntitled to receive rnotice of and to attend and
apeak at any OGeneral Mecting of the Company.

The Direetors mway exercise all the powers of the Company to horrow
money, and to mortgage or charge itg wndertaking, property, and
unecalled ¢apital, or any part thereof, and ta isaue debentures,
debenture otock, and other securlties whether outright or as geeurity
for any debt iiabllity or ebligatien of the Company.

In the cage of an eauallty of voteo at any meeting of piyectors the
Chairman ochall not have a aegond or casting vote.

A Director may vote ad a Dlreeter in regard to any contraet or
arvangement {n whieh he 1o Interested or wupon any matter arlasing
thereout, and if he ghall r£o vote his vote ghall be counted and he
shall be reckoened in estimating a quorum when nny tueh centract or
arrangement ig under conslderation; and Glauses 94 and 95 of Table A
onall be modified aceordingly.

{1) Subject to the provisions of paragraph (i11) of this Article the
Directors shall endeavour so to carry on the business and
agtivities of the Company as to secure that taking one year with
another the Company makes neither a profit nor a less.

{11y The Directors may in their absolute discretion make provisien
for creating and setting aside a reasonable reserve fund for any
general or particular purposes,

(ii1) The Directors shall ensure that no dividend or other
distrivution is paid or made upon or in respect of any share in
the capital of the Company.




52 QLEVELAND S8QUARE MANAGEMENT LIMITED
(COMPANY NUMBER: 1811853)

YRITTEN RESOLUTION

The following written resclution of all the Members of the
Company who would be entitled to attend and wvote at a

general meeting was passed on the %3° day of 3}~qa{b
1992

SPECTAL RESCLUTION

That notwithstanding the provisions of the Articles of
Assoclation GMS Estates Limited as vendors under a Share
Furehase Agreement shall transfer one ordinary share to the
purchasers under the aforesaid Agyeement such share to be
held jointly pursuant to the terms set out in a Declaration
of Trust entered into by all the purchasers

L\Mmm,.

(Chairman/Secretfry)

Dated: 30h\ day of .J.Muw'j 1992

981/SW/147880.033
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MIW/sd 29th January 14991

The Board of Directors,

52 Cleveland Square Management Limited,
32 Great James Street,

LONDON,

WC1N 3HB,

Dear Sirs,

ge hereby resign as auditors of the Company with effect from the date
ereof,

In accordance with Section 390(1) of the Componies Act 1985, we hereby
state that there are no circumstances connected with our resignation which
we consider should be brought veo the attention of the members or creditors
of the company.

We also confirm that the Company is not indebted to us and that there are
no sums due and outstanding to us from your Company.

Yours faithfully,

Lhtritiy Vittaara
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