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NOTICE OF ILLEGIBLE DOCUMENTS

Companics House regrets that documents in this company’s
microfiche record have pages which arc illegible.

'Tllig has been noted but unfortunately steps taken to rectify
this were unsuccessful.

Companies House would like to apologise for any
incenvenience this may cause.
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) j. - LGROOYL LIMITED
T John Regan
of 95:*35 City Road i
L ondon ‘
ECIY 1AA

do solmnly and gincerely declare that 1 am a iSf'}livit{dﬁ{:}iﬁn‘){iﬂMﬂkﬁbxfxﬂﬁﬁﬁmﬁ‘{bﬂiﬁﬂ%ﬁﬁ)ﬁbﬁwT
{person nomad as ARG sacretary of the company n the statament deliverod 16 the ragistrae
undar saction 101255t and thit all the requirsments of the above Actin raspact of the roRIstration of the

above company aned of matiers precedent and incidental to 1L have bees complied with,

And | maka this solamn declaration consarentisusly peligvineg the same 10 be true and by virtue of the

provisions of 1he Statutory Declarations Act 1H3Y
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BES FGROGVE LIMITED

~ yeeaort full Ryme

of cornpany
A Nomingl Capital £ 00
b duavnguish botween T BRI St
ardinary, proletonse Doseri 'P"On 0' shares 5 ORD
QW L0, QPR FEETS O TR TR A WA RS S T R Wz omr ook -t 0 amATELot oz . AT o = ot % U2 iaowe w
B Noininal value of each shara £ £ £

f‘ Nx.mber oi ohm'(:lﬁ tr ' on

ncorporation TWG
"D Total amouni payable on eseh | |
(including premium if any) £ N, £ bg
pﬂ:‘igxwuunt“r‘:ﬁud or duz and pwégall)la on ‘each i‘Nll S
F Toimﬁfak;:ount umd or dug and p&wébl}x :)r;'respect of ¢ £ NN,
GCapl!L‘styugy}zgﬂaon;’;l £1 :wr £100 or f)art of £100 Tt ML h .
Notag
Thea form must be delivered to the Registrar of Companies when applying for
incorporation of the company
If amounts oo contributed otherwise than in cosh, that fact with full
partieulars must be statad and attached to this form P s ik
box i
arazhe
f hareby certily thot the shove partigulars are correst in all respects.
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1. The Company's name 18 BESTGROOVE LIMITED

2. The Company's reglatered office 18 to be situated in
England and Wales.

3. The Company's objects areti-

{A) To carry on all or any of the businesses of builders and
building contractors, civil engineers, contractors for the
construction, maintenunce, yrepair, decoration, alterztion
and demolition of buildings of all kinds, builders'
merchants, proprietors, hirers, letters on nire,
manufacturers, repairers, merchants and farctors of, agents
for and dezlers in buildars' and general contractors' plant,
machinexy, implements, equipment and appliances of all
xinds, merchants of and dealers in stone, sand, gravel,
bricks, tiles, slates, lime, cement, plastic and plastic
substances and general building materials, requisites and
goods of every description, plumbers, painters and
dacorators, timber merchants and sawmill, proprietoxs,
importers of and dealers in joinery, hard and soft woods,
veneers, mouldings and building woodwork of all kinds,
carpenters, Jjoiners, turners, coopers and packing case
makers, cabinet makers, shop snd office fitters, £rench
polishers, electrical, gas, hot water, heating, mechanical,
motor and general engineers, wardware merchants an! general
ironmongers, garage and petrol £illing station proprietoxs,
motor dealers, agents and distriputors, cafe and restaurant
proprietors, caterers, confectionexs, tobacconists and
newsagents, travel agents, haulage contractors, undertakors,
snsurance agents, property ownexrs. repairers and Jjobbers,
auctioneers, valuers, archit: cts, surveyors, house, l1and and
estate agents; Lo manufacture, buy, seil and deal in all
plant, machinery, tools, implements, apparatus, articles and
things of all kinds capable of being used in the foregoing
pussinesses or any of them or which may be conveniontly dealt
Wwith or ore necespary with such businesses or are likely to
he reguired by any oI the customers cf Or persons having

dealaings with the Company.
JORDAN f SONS LTD,
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() o marchase oy by any other meang acgquire awi
take arfton  Ger any preperty whatever, and any righto oy
privitoges of any 4wad over or in respect af any propoerty.

{u) To apply foar, reglster, purchase, OF by other
aocnn Acgaire apd protect, proleng and renew, whether in the
aired Kingdom or elsewhers any patents, patent rights,
wravets  d'invention, licencas, secret processes, trade
marks, desiqns, protections and concessions and €0 disclaim,
alter, modify, use and turn to  account and to manufacture
under or grant licences or privileges in respect of the
mame, and to expend money in experimenting upon, testing and
improving any patents, Ainventions or ‘rights which the
Company may Acgqulre or propose Lo acquira.

{E) To meguire or undertake the whole or any part of
the business, goodwill, and assets of any person, firm, Or
company carrying on or proposing to carry on any of tho
businesses which the Company is authorised to carry on and
ags part of the consideration for such acquisition to
undertake all or any of the liabilities of such person, firm
or company, or to acguire an interest in, amolgamate with,
or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutua’
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such perdsan, Eirm or
company. and to yive or acceept, by way of consideration for
any of +the acts or things aforesnld or property acquired,
any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or aecll,
mortgage and deal with any sharas, Jdebentures, debenture
stock or securities so recelved.

(F) To improve, wanage, cemstruzt, repair, develop,
exchange, let on lease or otherwlse, mortgage, charge, sell,
dispose of, turn to account, grant licences, options, rights
and privileges in respect of, or otherwise deal with ail or
any part of the property and rights of the Company.

{G) To invest and deal with the moneys of the Company
not immedilately required in such mannexr as may from time to
£ime be determined and to hold or otherwise deal with any
investments made.

{H) To lend and advance money or give credit on any
terms and with or without security to any person, firm or
gcompany (including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company assoclated in any way
with, the Conpany), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, te recelive money oo
depasit or loan upon  any terms, and to sagure ar guarantes
in any manner and upon any terms the payment of wny sum of
money or  the performance of any obligation by any person,
firm ov company  {including withiout prejudice o the
gencrality of the foregoing any such  holding  company,
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Cid T borros Al padne money ohoo any aeahnod s b

Lovare P repayment ofoaluy noney BOLT oMo, Fa1aed o LWy

Py e Eaaige,  charge,  arandard poenyity, dien oy arher
Lt by o the whoele or  any  part af  the  Company '
protc ity o ascets {(whether prosent or future), inelyiing
146 enoalled capiral,  and also by A similar  mortao,
charge, standard secursty, lien o geoar ity to Segure atd
Guaranred the  portormance oy e Company of any abligariom
or liabiliry Lt may uadecrake or Jrioh mey beeome bitding O
it

{3} To draw, maie, aceapt, endorae, dioeoeaunt
nesgt dare, oxeeute and lesue chegues, bilis of exchasae,
promissory notras, bills eof lading, warrants, dehbeatures, an‘d
utlier negotiable or transferable ingtrunent s,

(k) To apply for, promotg, and obtuin any Aot ot
variiament, order, or licenge of the Department of Trade or
other authority for enabling the Company to oarry any of irn
whijacts into effect, or for effecting any modifilcatrion of
the Company's ceonstirution, or for any other purpose which
may seem caleulated directly or indirectly to promote the
Company's interestg, and bro oppose any proceedings or
applisations which may seoem caleulated divectly or
indirectly to projuiice trhe Company's intereasts.

(1) o enter inte any arrangenent s with any
government or authority (supreme, municipal, loonl, or
otherwise) that may scem conducive to the attrainment af the
Company ‘s objecta or 2ny of them, and to obtain from any
such government oOr authority apy aharters, decreos, righto,
privileges orx aoncessions which the Company may rhink
degirable and to carry outb, exercise, and conply with any
such charters, decrees, rights, privileges, and cuneegsions.,

(M} 7To subserlbe for, take, vurechasc, or otharwise
acquire, heold, sell, deal with and tispwese of, place and
underwrite shares, stocks, debentures, debenture stocks,
bondg, obligations or gecurities issued or guaranteed hy any
orher company caonstitutred or carrying on business in any
part of the world, and debentures, debenturce stocks, bomda,
obligations or securities issued or gquaranteed Dy ihy
government or awthority, municipal, loesal or otherwisc, an
any paxrt of the world.

() To control, manage, finance, subgldise, ooe
ordinate or otherwise assigt any company or companies an
which the Company has a direet or indirect financial
intoerest, to provide gecretarial, administrative, technical,
commerciol aml  other services  and faecilities of all kinds
for any 8uch company oOx compaaios  and ro mare payments vy
way of subvention Or stherwisoe and any other arcangenent s
which may geem desirable with respect to aay basiness or
operations of or gencrally with respect to any onch company
oY conpanies.

{0) %o promate  any other  company for the parpse ob
geduiring the Whole or any part Gf the tusinest o propoeity
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ihed st anniot or  benefar fhe SOmpany or tep enhance The
foe gt d gy praperty O praineon of the  Company s andu1u
pelace o7 guarantoe the  plading of, underwrite, subseribe
Foar, of  ofhorwioe acquive  all or any part nf the sharer or
Secaritdon of any gueh Sompany an aforesaid,

(P} To sell  or etherwise diopose of the whole or any
part Gf  the baulness  or property of the company, either
teygethey or  1u poertiong, for such consideration as  fhe
Company  may ook fit, and  in  porticular for shares,
debentures, or sweuritieg of any campany purchas ing  the
5Ame .

() To act as agents  Or brokers and as rrustees for
any person, filrm or company, and to undertake and perform
srib=pontracts.

(R) To remunerate any person, firm or company
rendoring services to rho Company gither by cash payment or
by fhe allotment to him or them of shares or other
securities of the Company credited as paid up in full or in
part or otherwise as may be rhough? expedioent.

(§) Te pay all or any cxpenses incurred in conneation
with the promorion, formatrion and incorporation «@f the
Company, or to contract with any person, firm or company to
pay the same, and to pay commissiong to brokers and othors
for underwriting, placing, selling, or guaranteaing the
gubpeription of any shares or other sceurities of the
Company -

(T) To support and subseribe to any charitable or
public object and to support and subseribe ta any
ipstitution, society, or club which may be for the benefit
of the Company or its Direwtors or employees, Or may be
connected with any town or place where the fompany carries
on  business; to give or award pensions, annuities,
gratuities, and suporannuation or other allowances or
benefits or eharitable aid and generally to provide
advantages, faeilities and services for any persons who are
or have been Directors of, or who are or have been employed
by, or who are serving or have soerved the Company, or any
company which 1s a subsidiary of tho Company or the holding
company of the Company or a fellow subsidiary of the Company
wr the predecessord in business of the Company or of any
auch oubsidiacy, helding or fellow subsidiary company and o
the wives, widows, c¢hildren and other relatives and
dependants  of guch pexsons; to make payments towards
insuranse; and  fo ser up, establish, support and maintain
puperansuation and other fundg or schemes {whather
contributory cr non-contributory) fox the benefit of sny of
gurh persons and of their wives, widows, ehildren and other
rolatives and dependants: and to set up, establish, support
and maintain profir sharing or share purchase schemes for
*he venefit of any of the employees of the Campany or of any
oueh subsidiary, heolding or fellow subsidiary company and to
lend money to any  such employees of ta  trugtecd on thesr
wehalf to epable any such purchase schemes ta be establighod
or omainitained,
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LYY o shrgtr shinte awong the Memberso ofb the Stompanyn i
Foated any property ot dhe Company of Aottt ever pature

LW} Te  progure  the  ompany  fa be registered  or
recoqriond ia any pint of the world.

(8} Toodo ajl or asy of the thangs or matters
aforenabid in oany part of the world aml eithor s prineipals,
agent s, eoatractors  ox orherwise, and by or threngh agents,
brokers, sub~contractors or otheswise and either alone or in
conjuncvion with others.

(¥} To do all such other things as may be desveed
incidental or eomlucive to  fhe atraiomant of the Counpany 't o
edrjeet s or any of rhom.

AND 86 that 1+

(1) None of the objects ser {orth in any sube
olauge of thio Clause shall be rogtrictively conatrued but
rne wawdest  Lnterpretation  shall  be given to ¢iach  such
object, and none of such objects shall, oxeept  whero the
contoext expressly so regquires, be ino any way limited or
restricted by reference to or inference from any other
shjoar or  objects set forth in oueh sub-elause,  or by
vi:Corenee to  or inference from the terms af any orher sub-
clagas of this (lause, or by reference to or inferance from
the name of the Company .

(2} None of rhe sub-clauses of this Clause and
pone of fthe objects rherein specificd shall b  deoped
subsidiary or ancillarvy to  any af the objecra speeified in
any other sueh sub=~clause, and the  Company shall  have an
full a peower rio  exercise cach and evory one of the abjecta
spoeeified 1n each sub-elauge of Fhis (laugo ag thomgh each
aguch sub-clanse eontained the ebjaectg Af a separabe Company s

(3} The word “Company”  in bhin Clauge, Dxeppnt
where used 1n reference  to the Company, shall be deanod to
inelude apy  partnership ar other body  of persansg, whether
incurparat el or uninecorporated and whether domteiled in the
imitad Riwgpldom or cloewhere,

{4) In this ¢lauge the expression "the o At
mcans the  Compasies Agt 1985, bab oo that any reforatieo iu
shiin Clause  teo oany  provision of tae Act shall e deomird o
inetude a reforence too any otabtaroxy ety Fieat on or g
ovactmont of Phar provioion for the rome rrivieg 1% foapee,
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Wi, the  aubgeiibers to rhis Mamorandum o ssociation, wish
to e formed inro @ Company pursuant to this Memorandum;
awd we agres ro take the number of shares shown oppusita our
peapeet ive names.

-

T LR

R, L e CHTERIEE  TLA L TE taeomr orme

NAMES AND ADDRESSES OF SUHSCRIBUERS NUMBER OF SHARES TAKEN
BY RACH SURSCRIBER

4 e e W

e s e

) ' B . I~ E e .
DAV D JOHH GRANT g5§§§?§5§vﬂﬂﬁa\j ONE

EPWORTH ROUSE
25735 CYITY ROAD
LORDON

BCLY 1AA

=TT
¢

e S

&

JOHN REGAN (: ONE

EPWORTH HOUSE
256/3% CITY ROAD
LONDOM

EC1lY 1lAA

TOTAL SUARES TAKEN TWO

Dated sth day of January 1986

WITNESS to thoe abeve signatures:
YAP K1M LAN

EPWORTH HOUSE

25/3% CUTY ROAD

LEBON
ROLY LAA

R id
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RESTGROOAE LIMITED
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PRELIMINARY

L. (a) Tha Regulations ¢ontained 1in Table A i vhe
Schedule to the Companies (Tables A te F) Regulations 1985
ao amended by the Compuanies (Tables A Yo F) (Amendment)
Regulatrions 1985 (such Table being hereinafter called "Table
A"} shall apply te the Company Save in so far as they are
axeluded or varied hereby and such Ragulatriens (save ag 50
excluded or vaxied) and the Articles hereipafter contained
shall ¢ the regulations of tho Company.

{v) In thege Artigles the expression "the Act" means
the Cempanies het 1985, but go that any reference in thesc
Articles to any provision of the Act shall be deemod to
inelude a reference to apy statutory modification or ro-
snaxetment of thot provision for the time being in force.

LLOTMENT OF SHARES

2. {a) Shareo which are ecomprised in  the authorised
share capital with which the company is incorporated shall
e under the contrel of the Directors who may (subject to
Soetion B0 of the Act and to paragraph {d) below) allot,
grant options over or otherwigse dispose of the same, to sueh
persons, on such terms and in such manner as they think £itr .

{p) All shares which are not comprised in the
authoriged share  capital with which the Company i8
ineorputated and  which the Directors propose to issue shall
first be offered to the Members in preportion as nearly as
may be to the number of the existing ghares held by themn
respect ively unless the Company in General Moeting shadl by
Gpecinl Reg Fion otherwise direct, The offer shall be

<3

=
«~o
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BESCGROOVE LIMIYED

A

PRELIMINARY

1. (n) The kegulations contained in Table A in  the
gehedule to  the Companies (Tables A VO F) Regulations 198
ng amended by the Companies (Tuables A to ¥} (Amendment)
Regulations 198% (suck Table peing hersinafter called "Table
A*) shall apply té  h~ Company 8ave in so far as they ave
excluded or varied Yorehy and such Regulations (save an oo
agreluded or vaL: ¥ i v Articles herecinafter contained

shall be the re ¥ e Conpar

(b)Y I . o J o "the Act" means
the Companius 7 : - - 2xerence in these
Articles v any . oy Y bhe deomed  toO
include 1 rwfer«. v . o rtion or re-
ensctmont of Wtk : . ’ FOLae.

ALLOTMENT OF oHA

2. la) “4 . 0 e L O t ¢+ vhorised
gharc ~opit~ . .h ‘ i i > v tud ohall
be umsler e L ¢ s 0 > Loy s oubicet to
Section BO 2t R T E R T AP vco "t it T) allot,
grant ogprions over .« -’ oaes aLtn cme o Ve s, to sueh
povsong, oo guch terms are Lich mannes s ey think fit.

{w) Al) shares whic: axe nor vooragsed  in the
authorised ohara  capital with which the Company i3
wncorpurated and whieh the Direateors propose to isgue shall
first be offered to the Members in proportion ag nearly asg
may be to rhe number of rhe existing shares held by rhom
respeat Lvely unless  the Company in General Meetring shall by

Gpocial Resulution arhoreise divect. e offer shall be

ri
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Jorgned fo e declined nhapd be G fep et an the proport st
WAt teased 10y P peronin who ooy withen the Gold period,
aocert el adl o tne chaves wf forel ter FThiom; sunh further oifor
Caral Yoy Tewde 1ne JaRko resmo i Fhe samae Janner and limited

e o Pike period as the ariiinal oifer. any sheses uo
aveepted  pariaant b0 sueh wifor or  {oother sifer oo

aioveoaid ar nob vapable af  peiny af Fored an Aaforesasi:d
except by way of fractaums aned any shabes relensed from the
provicious of this Avbicle Ly any sueh specitl Resolution as
aferessid ohall  be under  the suntrol of the birectors, wheo
may ollot, grant options over or orherwise dispose of the
Gatmie o such persons,  an such terms, aml 1 Sneh Renner as
thoey thiak  frf, provided that, in  the case of shares not
accupt ed as  aforesasd, auvoh shares shall nor e disposaold of
on termg  which are more favourable to  tho subseribers
sherefor than  the fermns  On which thoy woerse offered to the
MmO S « The foregoing provislons of this paragraph (i)
shall have effect subject to goct don B0 of the Act.

(e} In aceordanco with Seetion 9ifl, =&f Woe  rer
goetions BO(1) and 9041) to (6) (inelusive) e the hot ghall
not apply ro the Company.

{1} The BLirectors are generally and wneonditionally
authorised for the -~ (pI5eS8 of Seotion 80 of the Act, to
exeroise any power -~ the company +o allot and grane wights
to subseribe for or convert socurities into shares of the
Cempany up to the amount of the authoriged share capital
with which the Company is incorporated at any time or times
Aduring the period of five years from the date of
ineorporarion and the Directors may, after that period,
allpt any shares o grant any suah rights under this
authority in  pursuance of ap offer or agreement 8o to 4o
made by the Company within fhat period. The aurhority
heraby given may at any time  (subject ro the spid Section
a6y be renewed, reveked or varied hy Ordinary Resalution of
the Cowpany in Senernl Meetring.

SHARES
z
3. the lien gonferred by Clause 8 in Table A ghall artaan

alge to fully pzid-up  shares, and the Company shall also
have a first and paramount lien on nli shares, whether fully
paid or notr, gtanding regigterad in the name of any person
indebtad or under tinbility to the Company, whether he shall
be the gole ragistered hotder therenf or snall be one of two
or more Joint holders, for all moneys presoently payable by
him =ir his egtatre to che Qompany. Plause B8 in Table A shall
e meoaii fred aceordingly.

G Phe liability of dany womber 11 default in respect of 2
#all shall bwbe ingreased by the addition at the énd of the
yrst sentence of Claunce 18 in Table A of rae words “and all
expenses that may have boeen ineurred by the Company by
soason of ough pop-paymentt.

N b
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P ahat e gn;; ta o Pe mce of poecial buciaeas and Dlaase
ol . Tabo A oshail sopesdi Fr b oo dang iy
ALl Duuinagt Sirill he deewet  gpocy ! that 15

trangastad ¢ an E.M racy dlvary Gener sl Meoting, and also altl
that 1 transacred ar an Aunnmal General Meeos'wa, with the
excoprion of declariag e F 3" the ennsideratrson of the
aCeounts, balanee sheets, and ot raporty of e (L eators
aml Anditars, and *he ~py L ntme o of, and the fixing ot tre
vemunerat ion of, the Audic -4,

(b} Every notice convenlny a fSeneral  oeting  shall
comiply with  the provisions o A vaon 37(3) of the Aer an
v giving information to Memboera in regard o toodr right ro
appRint proxies; and noviges of oo« other commanieations
relaring to any General Mesf ing wnlef any Membor i entitrlod
t0 roceive  shall be pent ¢ che Direetars andd to the
Auditors for the time being of the Jowpnny,

6. {a) Claupe 40 in Table P shall be read and const rued
a” i¥ the werds Mar the vimns whe, the Mcering proceeds fo
tusiness" were adde * ot b end of the {irst setonce.

(L) If o quorum is not present  withen half an hour
from the time appointed for o Gener.l meeting the General
Meeoting shall otfand adjourned  to the  gsame day in the pext
w. % oat tho same rape and plage or to oueh ofher day and at
gueh other *lme nd  place as  the Dircctors may ebermine:
and 1Lf at the adjourned General Meoting o quorum 95 not
pregent within half an hour from tho time appoluted therefor
sach adjourned General Maeeting shall be digcolved.

(¢} Clause 4) in Tasie 7 shall ad apply to  the
Jeinpany .

APPOINTMENT e D7 REQCTORS

7. fa) ©lLwmse €4 ip Tabkle & ghadi not apply to  trhe
Qi B any.

(3 The AR R 1511 LM es ¥ ndie] misnermum e
respectively of the Directora may co determined frow tile ro
ime by Orvipary Resolation «2 Goneral Meoting of tbn

LoD . Subject 3 and in default o rny uah
Aeptroermination thore chall e no nuximen snber of mxreqtorm
ang *he minimaes numboer 61 Digeetorg shall be  ono,

whengoever vhe minimum number of rhe Dirgectors ghall be one,
a sole pirecteor shall have aathority ro exercice all the
powers and  diserotions by Table A and by thege Artigivn
aarreassed *0 be vested in  the inreeters qgunerally,  and
Mawge 39 in Table A shall be modified aecosdingly.
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.} sors 3, roworgeaacelrheed Dy thie Directors; oOr

Pirg omet Ceon than fourteen  ner wore than thirty-
fave cledar  raapn sacfoner the dare appownted for the Gaeneral
Mot g, dest s cxecated by oa Memer qualified to wore a¥
cne Oeneral  Meet .o has  been given  Fo tho company of the
pntend ios 1o propmce rhalb o person for appointment, toryet e
wiEh o oo pxocated by that person ot bis willingness to boe
apperint ol

(] sabieer to  paragraph (d4) above, the Compapy may
Ly Ordlnary Resolution in coneral Meating appolnt any person
who a5 willin: ta aegt to be a Birector, either to f£ill &
Pacaney On o in an agdii fonad Dirceror.

(£} The Dircetors may appoint a person who is willing
+ am to be a Dbirecror, either ta £i11 a wagancy or as ai
ailitional Director, provided that the appointment doos not
cauge  the numbier  of pirectors to  exseeed any  number
derermined in  aceoardance with  paragraph (b)Y above as  the
maximam namber of birecrors and for the +ime being in force,

HORROWING POWELS

. Tne Directors may cxercise all  the powevs of rhe
Company to  borrow money without limit ag to amourt and upon
quch torms and in such manner as they think {1t and subjoct
{in the case of any pecurity convertible into shares) to
ot jon B0 of the Aot to grant apy mortgage, charge oOFv
gtandar] seeurity  over its undertaking, property and
gngatled  capital, oy any part  thereol, and to igsue
dehent Lros, depenture srock, and ofher gecurities whether
aurriant  or ag soeearity far any debt, liabiliry or
abligat ton wf rhe Company Or af any third parxty.

ALTERNATL DIRBOTORS

a. { , Ar altersate pirector shall nor be entirled as
aueh to receive any remuneration from the Campany, save that
he may be paid by the  Campany guch  part (if any) of the
romuneration otherwise payable to his appeintor  as  such
appotntor may by notice in writing to the Company from bime
ro tune diiecet, end the first sewrenec of Clause 66 in Table
£oshall be modified acoordingly.

) A Director, - any sugh  other person ag  is
mentinaed 1n  Clause ©F  in Table A, may act as an @ltarnat e
Girector to  roeprecent  wmoere  Yhan o one MHreector, and an
alrernnfe Director sihall be  entitled ar any mooting of the
faroctors or  of any iyt tFoe of rhie Dareators to SHe Vet e
fop overy DLpesror whom he represents in addirion Yo hia own
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ite fhe oiflao of o Blrogtor shall  se vatates vEoooe
LU incapahle Ly reagon of rliness or pajury of AL
and administering his property and affalvn, anl Olaace BE b
Table A shall be modified aceordinaly .

GRATUITIES AND PENSIOHL

1i. {a} The Directors may exarcise  fhoe  poHwers af  the

Company g@nferred by Clause 3(r) of the memorandum  of
nggociation of the Company aml shiill be entitled Yo rataln
any benefits received by them oy any of them by reason of
the exercise of any such powers.

(p) cClause B7 in Table i shall not apply o “he
Company.

PROCEEDINGS OF 3L RECTORS

12, (a) A Directror may yote, atr any meoting of  the
Directors or O©Of any committee of *he Rirectors, on any
resolution, notwithstranding that LF  in any way congerns or
relates ro a marter in whieh he hag, directly or indirectly,
any kind of interest whatsoever, and if he shall votc on any
such resolution Qas aforesald his vote ghall b counted: and
in relation to any such resolurion as aforesaid ha shall
{whether or not he shall vore oR the same) be raxen ipto
account in caleulating thie guoxrum prosaent at the meet ing.

{(p) Clauses o4 ro 97 (inclusive) in Table A shall not
apply to rhe Company .

INDEMNITY

13. (a) BEyery Director or other officer of the Company
ahall be indennified out of the assets f the Conpany
against all losses OTU 1iabilities which he may gustain o
incur Ln  or about the axecution of the duties of his office
or otherwise in relation thereto, imeluding any liabhility
incurrad by him in defending any pro..eeding 3, vhather civil
or criminal, in smich judgment ia given in hise favour or 2w
which he is apguitred or in connastion with any applieation
under Section 144 or Scetion 727 of the her in which relief
is granted to wim by the court, and no pDirector ox other
officer shall bDe 1iable for any 1osd, damage or misfortune
which may happen to or be incurred by the Company in the
axecurion o +he duaties of his officve or in rolation
thereto. pnt thise artiecloe whall only have aoffmct in so farv
as 1its provisions are not avoided by Gection 310 of the Aef.

(py Yause 112 i Table A shnall nar  apply ¥o thoe
CERprEvay
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B 1 congent to act as dractgr of the ﬁ}g_napany named on page 1
Snature - ;ﬁ Y LT Date 6ihJanuary 1986

T aamols) and particators of the parson wha is, or the persons who aie, to be the first secretary,
=; , unt secretartes, of the company are as follows:

+ o e,

g.f \!'ame'(ngtgs 3 3{7? John Regan

b wees s

L e e © e et T AN LK 1AM T e - FEE

Ff"‘v“;““"f “af‘“Bﬂs)__Ehvotea g None o )
Address (Notes 4 & 7) 7257:‘35C3::yﬁoéd | “ o “ o

Londén
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I aongent wact as secmgar:f of the company named on page 1

Swgnature Date 6th January 1985

Date Bth Januwary 1986




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

NO. AAETAS

| hereby certify that

B T T
BT Al adn Lty o

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

- LR B FY A% AT B I S
Cardiff the f ”

s
/{é? * 6‘{:‘»’\5{"‘*’:.964..
RESE CH ATWICK

an authorised officer
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Company Number . 2028725/ %z,
SPECIAL RESOLUTION OF

BESTGROOVE
l--.-.-......-.l.l.l.l.l....l.II'.IIUII“ LlM'TED

We, the undersigned, DAVID JOHN GRANT and JOHN REGAN, beino
all the Members for the time being of the above-named Company
entitled to receive notice of and to attend and vote at General
Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to
Clause 53 in Table A (which Clause is embodied in the Articles of
Association of the Company), for all purposes be as valid and
effective as if the same had been passed at a Ceneral Meeting of the
Company duly convened and held.

it is resolved:

That the name of the'Company be changed to

42 AND 43 CORNWALL GARDENS MANAGEMENT LIMITED

Dated this  12th day of  August 1986

Signed l.ll..'lil%%l.ll.ll.ll‘Q.'- [D.J‘Gr‘ant]
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1 "fr\/ (((igﬁegana
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2028725
,/_'}

| hereby certify that

BESTGROOVE LIMITED

having by special resolution changed its name, is now

incorporated under the name of
42 AND 43 CORNWALL GARDENS MANAGEMENT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 280H AUGUST 1986

%\m!u"r‘}. By ..0;’5')9-.:...&_.

0. L VIS

an authorised officer

m~ 1777
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THE COMPANIES ACT 1935 EPWORTH HOUSE,
25 - 38 CITY ROAD,
_ LONDON
Company Number . 208115, ECIY JM 3
3 o &2
: . e ©
SPECIAL RESOLUTION OF L
W BESTGROOVE . . LIMITED

We, the undersigned, DAVID JOHN CRANT and JOHN REGAN, being
all the Members for the time being of the above-named Company
entitled to receive notice of and to attend and wvote at General
Meetings HEREBY PASS the following resolution as a Special
Resolution and agree thst the said resolution shall, pursuant to
Clause 53 in Table A (which Clause is embodiad in the Articles of
Association of the Company), for all purposes be as valid and
effective as if the same had bezen passed at a General Meeting of the
Company duly convened and held.

It is resolved:

1. That the Objects set forth as Clause 3 in the printed document
for the purpose of identification signed by the Members hereof,
be approved and adopted as the Objects of the Company, in
substitution for, and to the exclusion of, all the existing
Objects thereof, and the Memorandum of Asscciation be altered
accordingly.

2, That the Regulations set forth in the printed document attached
to this resolution, and for the purposes of identification signed
by the Members hereof, be approved and adopted as the
Articles of Association of the Company, in substitution for, and
to the exclusion of, all the existing Articles thereof.

Dated this 12 {\« day of AUWGUST 198 .

Signed L I R N I N I A R A A Y ) fD.JoGrant)

I.‘I.Cl.ll!l.l.ll!‘QOOIHI' *+ G AL NN BRI S L AL (J'Regan)
l /S~ LD
Tne

E/RM/SR/CMEA 7 N

{é_ 3 SEPI‘%})




EXPRESS COMPANY REGISTRATICHNS LIR.

EPWORTH HOUSE,

25 - 35 CITY ROAD,

LIONDON,

EC1Y 1AA.
THE COMPANIES ACY 1985
COMPANY LIMITED BY SHARES

42 AND 43 CORNWALL GARDENS MANAGEMENT
LIMITED

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

No. 2028725

Incorporated 17th June 1986

THIS DOCUMENT IS FILED PURSUANT
TO SECTION 9 OF THE EUROPEAN
CrURARITIES ACT 1972

w3 GOMPANY REQISTRATIONS 1 7n
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THE COMPANIEE ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
HMEMORANDUM OF ASSOCIATIONM

OF

42 AND 43 CORNWALL GARDENS MANAGEMENT LIMITED

1. 'The Company's name is 42 AND 43 CORNWALI, GARDENS MANAGEMENT

LIMITED
2. The Company's registered office is to be situated in
England and Wales.

3. The Company's objects are :-

(a) (i) To acquire any freehocld or leasehold property
hereinafter referred to as "the estate" and to hold the same
as an investment for the benefit of the mewnbers of the
Company hereinafter called "the dwellingholders".

(ii) To manage and administer the estate for the
benefit of the dwellingholders for the time being of the
dwellings comprised therein; to insure and manage the same
and maintain in good repair, renew and improve the roof,
main structure, foundation, driveways, paths, passageways,
garages, boundary walls surrounding or belinging to the
estate, garden and other parts therecf; and generally to
look after the same for the benefit of the dwellingholders.

(iii) To provide for the cost of such acquisition,
insurance, management, maintenance, repair and other
necessary works, by c¢ocllecting and obtaining from the
dwellingholders of the ecstate aforesaid, such proportionate
contributions and payments as may from time +to time be
determined.

(iv) To carry on Dbusiness as property owners and
managers gdenerally, house, land and estate agents and
managers, rent collectors, builders and contractors,
painters, decorators, carpenters, joiners, plumbers,
electricians, removal <contractors, depository proprietors
and insurance agents.

Name changed from BESTGROOVE LIMITED on the 28th August 1986

pursuant to Special Resolution passed on the 12th August 1986

-
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(v) To insure the Estite or any other 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 it may consider prudent or
desirable to insure against.

(vi) To establish and maintain capital reserves,
management funds and any form of sinking fund in order tc pay or
contribute towards ali 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 such reserves or
funds at such times, in such amounts and in such manner as the
Company may think fit and to invest and d=al in and with such
moneys not immediately required in such manner as may from time to
time be determined.

(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageousiy
carried on in connection with or ancillary to any of the businesses of
the Company.

(¢} To improve, manage, construct, repair, develop,
exchange, let on [ease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(d) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined ard to hold or otherwise deal with any investments made.

(e) To lend and advance money or give credit on any lerms
and with or without security to any persan, firm or company, to
enter into guarantees, cortracts of indemnity and suretyships of all
kinds, to receive money on deposit or loan upon any terms, and to
secure or guarantee in any manner and upon any terms the payment
of any sum of money or the performance of any obligation by any
person, firm or company.

(f) To borrow and raisa money in any manner and to secure
the repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whole or
any part of the Company's property or assets (whether present or
future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it.

(g) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(h) To enter into any arrangements with any government of
authority (supreme, municipal, local, or otherwise) that may seem
conducive ta the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charte-s,
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decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(1) To pay all or any expenses incurred in connection with
the promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(j) To give or award pensions, annuities, gratuities, and
superannuation or other allowances or bhenefits or charitable aid and
generally to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company and
to the wives, widows, children and other relatives and dependants of
such persons; to make payments towards insurance; and to set up,
establish, support and maintain superannuation and other funds or
schemes (whether contributory or pon-contributory) for the benefit
of any of such persons and of their wives, widows, children and
other relatives and dependants.

() Subject to and in accordance with a due compliance with
the provisions of Sections 155 to 158 (inclusive) of the Act (it and
so far as such provisions shall be applicable), to give, whether
directly or indirectly, any Kind of financial assistance (as defined in
section 152(1)(a) of the Act) for any such purpose as is specified in
Section 151(1) and/or Section 151(2) of the Act.

(1) To distribute among the Members of the Company in Kind
any property of the Company of whatever nature.

(m) Teo do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

{(n) To do ail such other things as may be deemed incidental
or conducive to the attainment of the Cocmpany's objects or any of
them.

AND so that:-

(1) None of the objects set forth in any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and none of such
objects shall, except where the context expressly so requires, be in
any way limitad or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference
tc or inference from the terms of any other sub-clause of this
Clause, or by reference 1o or inference from the name of the
Company.

(2) None of the sub-clauses of this Clause and none of
the objects therein specified shail be deemed subsidiary or ancillary
to any of the objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise each and every
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one of the objects specified in each sub-clause of this Clause as
though cach such sub-clause contained the objects of a separate
Company.

(3) The word “Company" in this Clause, except where
used in reference to the Company, shall be deemed to include any
partnership cor other body of persons, whether incorporated or
vnincorporated and whether domiciled in the United Kingdom or
elsewhere.

{(4) In this Clause the expression "the Act" means the
Companies Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to include a reference to any
statutory modifT .ation or re-enactment of that provision for the time
being In force.

4. The liability of the Members is limited.

5. Th%pompany's share capital is £100 divided into 100 shares
of ' each.
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

42 AND 43 CORNWALL GARDENS MANAGEMENT LIMITED

PRELIMINARY

1.  (3) The Reguintions contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1885 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinafter called "Tabie A") shall apply to the Company
savé in so far as they are excluded or wvaried hereby and such
Regulations {(save as so excluded or varied) and ‘ihe Articles
hereinafter contained shall be the regulations of the Company.

{b) in these Articles:-

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

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

ldwelling" means any residential unit
comprised in the Estate;

idwellingholder” means the person or persons to
whom a lease or tenancy of a
dwelling has been granted or
assigned or who holds tne
freehold of a dwelling and so that
whenever two or more persons are
for the time being dweliingholders
of a dwelling they shall for all
purposes of these Articles be
deemed to constitute one
dweilingholder.




ALLOTMENT AND TRANSFER OF SHARES

2. (&) The subscribers to the Memorandum of Association of the
Company shall be duly registered as Members of the Company in
respect of the shares for which they have subscribed. A subscriber
may transfer any shares subscribed by him to a person nominated by
him in writing to succeed him as a Member fand any such person so
nominated shall have the same power to transfer the share as if he
had himself been a subscriber.] Personal representatives of a
deceased subscriber [or of any successor so nominated by him] shall
have the sama rights of transfer.

(b) Save as aforesaid, no share shail be allotted or
transferred to any person who i3 not a dweliingholder. A
dwellingholder shall not be entitled to dispose of his shareholding in
the Company while holding, whether alone or jointly with others, a
legal estate in any dwelling.

(c) In accordance with Section 91(1) of the Act Sections 838(1)
and 90(1) to (B) (inclusive) of the Act shall not apply to the
Company.

(d) Subject as provided in paragraph (b) above the Directors
are generally and unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot
and grant rights to subscribe for or convert securities into shares
of the Company up to the amount of the authorised share capital
with which the Company is incorporated at any time or times during
the period of five years from the date of incorporation and the
Directors may, after that period, allot any shares or grant any such
rights under this authority in pursuance of an offer or agreement so
to do made by the Company within that period. The authority hereby
given may at any time (subject 1o the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in General
Meeting.

3. (a) If any Member of the Company who is a dwellinghoider
parts with all interest in the dwelling or dwellings held by him, or if
his interest therein for any reason ceases and determines, he or, in
the event of his death, his legal personal representative or
representatives, or in the event of his bankruptcy, his trustee in
bankruptcy shall transfer his shareholding in the Company to the
person or persons who become the dwellingholder of his dwelling or
dwellings.

(b) Each subscriber to the Memorandum of Association and any
person becoming a Member as a result of a nomiration under
Article 2(a) shall, If not himself a dwellingholder, offer his
shareholding in the Company to the Company as soon as
dwellingholders for all the dwellings become Members. ‘The Company
shall:-

(i) subject to the provisions of the Act, purchase such
shareholding in which case the Member concerned shail execute all
such documents (including any contract required under Section 164
of the Act) and do all such acts and things as may be necessary in
order to enable the Company to comply with the Act and effect such
purchase; or



(ii) direct the Member concerned 1o transfer his
shareholding to some other dwellingholder or dwellingholders in
which case the Member concerned shall execute a share transfer in
respect of his sharehoiding as appropriate and deliver the same to
the Company PROVIDED that the sanction of a Special Resolution
shall be required for any such transfer where the proposed
transferce or transferees already hoid one share of the Company in
respect of each of their dwellings.

(¢) The price to be paid on the transfer of every share under
this Article shall, uniess (in the case of a transfer made pursuant to
paragraph (a2) above) the transferor and transferee otherwise agree,
be its nominal value.

(d) If the holder of a share (or his legal persenat
representative or representatives or trustee in bankruptcy) refuses
or neglects to transfer it or offer it for purchase in accordance with
this Article, one of the Directors, duly nominated for that purpose
by a Resolution of the Board, shall be the attorney of such huider,
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 1o whom
the same ought to be transferred hereunder or (as the case may be)
any documentation as is referred to in paragraph (b) above; and the
Company may give a good discharge for the purchase meney and (in
the case of a transfer) enter the name of the transferee of the said
share in the Register of Members as the holder thereof.

4. If s Member shall die or be adjudged bankrupt, his iegai
personal representative or representatives or the trustee in his
bankruptcy shall be entitled to be registered as a Member cf the
Company, provided he or they shall for the time being be a
dwellingholder. .

5. (a) The Directors shall refuse to register any transfer of
shares made in contravention of all the foregoing provisions of these
Articles, but otherwise shall have no power to refuse to register a
transfer.

(b) Clause 24 in Table A shall not apply to the Company.
SHARES

6. The lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or mora joint holders, for all moneys
presently payable by him or his estate to the Company. Ciause 8 in
Table A shall be modified accordingly.

7.  The liability of any Member in default in respect of a call shall
be increased by the addition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

8. (a) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted only in



the case of speclal business and Clause 38 in Table A shall be
modified accordingly.

All business shall be deemed special that is transacted &t an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reporys of
the Directors and Auditors, and the appointment of, and thie Tixing
of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to thw
Directors and to the Auditors for the time being of the Company.

9. (a) Clause 40 in Table A shall be read and construed as if the
words Yst the time when the Meeting proceeds to business" were
added at the end of the first sentence.

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

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

10. (a) Every Member present in person or by proxy at a General
Meeting shall have one vote but where no dwellingholder exists in
respect of any dwelling, those Members who are subscribers to the
Memorandum of Association or who became Members as a resuit of
having been nominated under Articie 2(a) shall together have one
vote in respect of every such dwelling in addition to their own votes
as Members. ’

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

(b) The maximum number and minimum number respectively of
the Directors may be determined from time o time by Ordinary
Resolution in General Meeting of the Company. Subject to and in
default of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be two.

(¢) The Directors shall not be required to retire by rotation
and Clauses 73 to 80 (inclusive) in Table A shall not apply to the
Company.

(d) No person who is not a Member of the Company shall in
any circumstances be eligibte to hold office as a Director. Clause 44
in Table A shall not apply to the Cumpany.
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() No Member shalt be appoi i
Macting uniess either:- appointed a Director at any General

(1) be is recommended by the Directors; or

4 (i) not less than fourteen nor more than thirty-five clear
ays before the date appointed for the General Meeting, notice
executed by a Wember qualified to vote at the General Meeting has
been given to the Company of the intention to propose that Member
fo_" _appointment, together with notice executed by that Member of his
willingness to be appointed.

D Subject to paragraph (e) above, the Company may by
O_rd_mar'y Rezolution in General Meeting appoint any Member who is
Wl“l_n_g to act to be a Director, either to fill a vacancy or as an
additional Director.

(g) The Directors may appoint a Member who is willing to act
to be a Director, either to fill a vacancy or as an additional
Director, provided that the appointment does nol cause the number
of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for
the time being in force.

BORROWING POWERS

12. The Directors may exercise all the powers of the Company to
porrow money without limit as to amount and upon such terms and in
such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to jssue
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.
ALTERNATE DIRECTORS

13. (a) No person who is not a Member of the Company shall be
capable of being appointed an alternate Director. Clause 65 In
‘rable A shall be modified accordingly.

(b) An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may be
paid by the Company such part (if any) of the r‘emuner‘ati‘on
otherwise payable 1o his appointor as such. appointor may by notice
in weriting to the Company from time to tlmr:.‘_dlrect, arjd the first
sentence of Clause 66 in Table A shall be modified accordingly.

(c) A Director, or any other Member approved by resglution of
the Directors and willing to act, may act as an alternate Director to
represent more than one Director, and an alternate Director shall be
entitled at any meeting of the Directors or of any committee of the
Directors to one vote for every Director whom he represents in
addition to his own vote (if any) as a Director, but he shall count
as only one for the purpose of determining whether a quorum Is

present.
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DISGQUALIFICATION OF DIRECTORS

14. The office of a Director shall be vaca

ted if he ceases to bhe a
Mfm:bf?l" of the Company or he becomes incapable by reason of iliness
or .njury of managing and administering his property and affairs,
ana Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

15. K (a) The Directors may exercise the powers of the Company
conferred by Clause 3[(j)] of the Memorandum of Association of the
Company and shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

16. (a) A Director may vote, at any meeting of the Directors or of
any gommittee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resojution as aforesaid his vote shail be
counted; and in relation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to
the Company.

INDEMNITY

17. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, inciuding
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in
relation thereto. B&ut this Articie shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.

RULES OR BYELAWS

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

(i) the admission and classification of Members of the
Company, and the rights and privileges of such Members, and the
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c:or:_ditions of memb_ership and the terms on which Members may
rzs8ign or have their membership terminated and the entrance fees,

subscriptions and other fees, charges, contributicns or payments to
be made by Members;

(i) the conduct of Members of the Company in relation to one

anotl;l:er, and to the Company and to the Company's servanis or
agents;

(iii) the setting aside of the whole or any part or parts of the

Estate at any particular time or times or for a particular purpose or
purposes;

~ (iv) the procedure at General Meetings and Meetings of the
Rirectors and committees of the Directors of the Company insofar as
suLth procedure is not regulated by these Articles;

(v) and, generally, all such matters as are commonly the
subject matter of Company Rules or rules or regulations appropriate
to property of a similar niuture and type as the Estate.

The Company in General Meeting shall have power to alter or repeal
the Rules or Byelaws and toc make additions thereto and the
Directors shall adopt such means as they deem sufficient to bring to
the notice of Members of the Company all such Ruies or Byelaws,
which so long as they shall be in force, shall be binding on ali
Members of the Company. Provided, nevertheless, that no Rule or
Byelaw shall be inconsistent with, or shall affect or repeal anything
contained in, the Memorandum or Articles of Association of the
Company.
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‘delete as
appropriate

{a)

Notice of resignation of an auditor

Pur. - %30 of the Companies Act 1985
Company number
2028725 -I

Name of Company h2 AND 43 CORNWALL_GARDENS MANAGEMENT {IMITED _
Registered Office ACRE HOUSE, 69/76 LONG ACRE. LONDON,

WC2E 9JW -
e CHAR'.ES STUART
of _ 32-36 BATH_RQAD, HOUNSLOW, TW3_ 3EF

hereby give notice thatin accordance with section 390 of tha Companies Act 19854/we resign as auditor(s)

of the above company zs from st Inly 1988

¥We confirm that in connection with gw/our resignation there are no circumstances which ¥wve
consider should be brought to the notice of mernbers or creditors of the company.
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NOTE

1. A copy of this nouce has to be sen 1o the Registrar of Companies within 14 days of iis tecsipt at the Registered Qifice of the

company . .
2. A copy of any cicumstances stated ot {b} obave, to every person who under section 240 is entitled to be sent copies of the

accounts.

Signed
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H.W.FISHER & COMPANY

s CHARTERED ACCOUNTANTS

ATRE HOUUL 80 70 LONG ACRE LONRON WE2E 9JW TELEPHONE: O1-270 3461 TELEX: J88 3749 FAX OV 8311200

Cur Raf: GES/CTG/H.300 22nd Jupe, 1789.

42 and 43 Cornwall Gavdens Management Limited
gnd lta Directors,

Acre Hauss,

69/76 Long Acre,

London.

WOZE 9%

Dear Sirs,

e hereby give notles of our reeignation as Auditors .f your Compsny,
effective forthwith, end in se doing confirm thers are no circumstences
connected with our resignation which we consider sheuld be brought te
the attention of the Members or Creditorz of the Compsny.

Yours faithfully,

G, Yy, FISHER AT
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24 JUN1989
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