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COMPANIES FORM No. 12

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

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

To the Registrar of Companies For oificial use  For cfficial use

(1101 [maladl

(S
T S

Name of company

BOOMBOLD LIMITED

(%

I DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare thatiam a [Se{ieHef-engageﬁnﬁaefeﬁﬁ&&eﬁeﬁhe—
sompany]T [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2) and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been

complied with,
And | make this solemn declaration conscientiously believing the same 1o be true and by virtue of
the provisions of the Statutory Declarations Act 1835

Declared at _ 11 SHIP STREET Declarant to sign below
BRECON,
POWYS
The 1st day of August 1983
// e
R o
before e 7TE /U,////f gl

A Commiasioner for Oaths or Notary Public or Justi eof .
the Peace or Solicitor having the powers conferredona
Commissioner for Oaths.

Presentor's name, address and F For official use
reference (if any): New Companies Section Postroom

350330 E



Plzase do not
write in
this margin

Please compiote
logibly, preferably
inblack type, or
bold block letteriryg

*insert full name
of company

Page 1

COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1285

To the Registrar of Companies
For offic.al use

Name of company

*

BOOMBOLD LIMITED

ﬂ_w

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

LONDON

| 2 BACHES STREET _
|

Postcode N16UB

If the memorandum is delivered by an agent for the subscribers of the °
memoerandum please mark ‘X’ in the box opposite and insert '-
the agent’s name and address below
[ JORDAN & SONS LIMITED

21 ST THOMAS STREET
: BRISTOL
E Postcode BS16JS

Number of continuation sheets attached (see note 1) l

Prasentor’s name, address and For official use
reference {if any): General Section Post room
350390




PIRECTOR

The nz1.e(s) and particulars of the person who is, or the persons who are, ts be the first cirector Please do not
or directors of the company (note 2) are as follows: wrile in

, this margiri
 Name (note 3) INSTANT COMPANIES LIMITED Business occupation g
COMPANY REGISTRATION AGENT
Previous name(s} (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
Posicode N1 6UB (note &)
Other directorships t+ NONE 1 enter particulars

of other
directorships

held or previously
held (see note 5)

if this space is
insuffictent use a
continuation sheet,

| consent to act as director ‘_gf;yae cormpany named on page 1

Signature ST S (Authorised Signatory) Date  01.08.89.
SEGRETARY Please do not
The name(s) and particulars of the person who is, or the persons who are, to be the first migmrgin

secretary, or joint secretaries, of the company are as follows:
Name (notes 3 &7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3} NONE
Address (notes 4 & 7) 2 BACHES STREET
LONDON

Postcode N16UB

[ consent to act as segtetary of the company named on page 1

Signature (Authorised Signatory)  Date 01.08.89.

—'.—--
J/\.i % U"’"’V\-;Jﬂa a

Signature of agent on behalf of subscribers Date 01.08.89

LRLCIR P b CTa
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THE COMPANIES ACT 1985 e

A PRIVATE COMPANY
LIMITED 8Y SHARES

Memorandum and Articles of Association

1. The Company’s name is

BOOMBOLD LIMITED

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

3. The Company's objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers' agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company’s own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of ali kinds; and to purchase or
otherwise acquire and take over any businesses or underiakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought

desirable.

OB
21

360390



(b} Tw carry on any othar trade or business
whatewar which can in the opinion of the Board of
Birgetors ba advaniageously carnied on in connestion
e oF ancilary to any of the businesses of the
Company.

(c) To purchase or by any other means
acquire and take options over any propeny
whataver, and any rights or pri* "leges of any kind
over or in respect of any property.

(d) To apply for, register, purchase, or by
other means acquire and protect, protong and renew,
whethet in the United Kingdom or elsewhare any
patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections
and concessions and to disglaim, alter, madity, use
and turn t¢ account and to manutacture under of
grant licences or privileges in respect of the same,
and to expend money in experimenting upon, testing
and Iimproving any patents, Inventions or rights
which the Company may acquire or propgse to
acquire.

(¢) To acquire 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 the businesses which the
Company is authorised to carry on and as part of
the consideration for such acquisition to undertake
all or any of the liabilities of such person, tirm or
company, or to acquire an intgrest in, amalgamate
with, or enter into parnership or into any
arrangement for sharing profits, or for co-operation,
or for mutual assistance with any such person, firm
or company, o1 for subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way of consideration for any of the acts
or things aforesaid or propeny acquired, any
shares, debentures, debenture stock or securities
that may he agreed upan, and 10 hold and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stock or securities so
received.

(fy Te Improve, manage, ConNStruct, repair,
develop, exchange, let on lease of otherwise,
mortgage, charge, sell, dispose of, turn 10 account,
grant licences, options, fights and privileges in
respect of, or otherwise deal with ajl or any part of
the property and rights of the Company.

{4} To invest and deal with the moneys of the
Company notimmediately required in such manner as
may from time to time be determined and to hold or
otherwise deat with any Investments made.

(h) To lend and advance money or glve cradit
or any terms and with or without security ta any
parson, firm or campany (including without prejudice
to the generality ot the foregoing any holding
company, subsidiary or fellow subsidiary ol, or any
other company associated in any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to recaive
money on deposit or foan upon any terms, and to
secure or guarantee In any manner and upon any
tarms the payment of any sum of money or the
parformance of any chligation by any person, firm or
company (including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, feliow subsidiary or assoclated
company as aforesaid),

() To borrow and raise monay in any manner
and to secure the repayment of any money barrowed,
ralsed or owing by mortgage, charge, standard
security, flen or other security upon the whale or
any part of the Company's pruperty or assots
{whether present or fuiure}, including its uncal'ed
capital, and also by a similar mortgage, charge,
standiarg security, fien or security 1o secure and
guarantea the performance by the Company of any
obligation or liability it may undertaka or which may
hoecome binding on it

() To draw, make, accept gndorse, discount,
nagotiate, execute and issue chequas, blils ot

exchange, promigsory notes, bills af iadling,
warrants, debontures, end other negotiabie or
transforable instruments.

(k} Te apply for, promote, and chtain any Agt
of Parliament, order, or licence ot the Deparntment of
Trade ot other authenty for enabling the Company
to carry any of its objects into effect, or tor
effecting any modification of the Company's
constitution, or for any other purpose which may
seem calculated directly or indirectly to promaote the
Company's interests, and to oppose any proceedings
or applications which may seem cafculated directly or
indirectly to prejudice the Company's interests.

{I) To enter inte any arrangements with any
government or authority (supreme, raunicipal, local,
or otherwise] that may seem conducive to the
attainment of the Company's objects or any of them,
and to abtain from any such government or authority
any charters, decrees, rights, privileges or
concessions which *he Company may think desirabile
and to carry out, vxercise, and comply with any
such charters, decrees, rigms, priviieges, and
concessions,

(m) To subscribe for. 1ake, purchase, or
otherwise acquire, hald, sell, veal with and dispose
ot, place and undarwrme shares, st0CKS,
debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government of authority,
municipal, local or otherwise, in any part of the
world,

{n}) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
Indirect financial interest, to provide secretanal,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company Of companies,

(o) To promote any other company for the
purpose of acquiring the whole or any part of the
business or property or undertaking or any 6f the
iabilities of the Company, or of undertaking any
business or operations which may appear likely to
assist or henefit the Company or t0 enhance the
value of any property or business of the Company,
and to place or gusrantee the plAcing o,
underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesaid.

{p} To sell or otherwise dispose of the whole
gr any part of the business or property ot the
Company, either together or in portions, for such
consideration as the Company may think fit, and in
particular far shares, debentures, or securities of
any company purchasing the same,

{(q) To act as agents or brokers and as
trustees for any person, firm or company, and to
underto¥a and pertorm sub-contracts.

(r) To remunerate any person, firm or
company rendering services to the Company eithar
by cash payment ar by the allotment to him or them
of shares or other securities of tha Company
credited as pald up In full or in part or otherwise as
may be thought expedient.

(s) 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, seliing, or guaranteelng the
subsoription of any shares or other securities ot the
Company.
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(¢} To support and subscribe to any charitable
or public cbiect and to suppont and subscribe 10 any
mstitution, society, or club which may be for the
benefit of the Company or its Dlrectors or
employaes, or may be connested with any town or
place where the Company carries on business; to
give or award pensions, annuities, gratuities, and
superannuation or other allowances or benetits or
charitable aid and generaily 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, or any company which is a subsidiary of
the Company or the holding company of the Company
or a fellow subsidiary of the Company or the
predecessors In business of the Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, childrer and
other relatives and dependants ot such persons; to
make payments towards nsurance; and to set up,
establish, support ana maintain sugerannuation and
other funds or sthemes (whether contributory or
non-coniributory) for the benctit of any :3f such
persons and of their wives, v idow. ., whildren and
othor relatives and dependrnts; and 1o set up,
establish, suppott and maintain profit sharing or
share purchase schemes for the henetit of any ¢f the
empioyees of the Company Of of any such
subsidiary, holding or fellow subsidiary company and
ta fend money to any such employees or to trustees
on their behalf to enable any such purchase schemes
to be established or maintained.

(u) 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 shalt be applicable), 10 give, whether
directly or ingirectly, any Kind of financial
assistance (as detlned In Section i52(1){a) of the
act) for any such purpose as is specified in Section
151(1) and/or Section 151(2} of the Act.

(v} To distribute among the Members of the
Company in Xind any property ©f the Company of
yvhatever nature,

(w} To procure the Company to be registered
or recognised in any part of the world.

(x) To do all or any of the things or matters
atoresald in any part of the world and either as
principais, agents, contractars or otherwisq, and by
or through agents, brokers, sub-contractors oF
atherwise and either alone or in conjunction with
others.

(y) To do all such other things as may be
deemed incidental or conducive to the attainment of
tha Company's objects or any of them.

AND so that:-

(1} None of the objects set forth in any
sub-clause of this Clausa shall be restrictively
construad but the widest interpretation shall be
given to each such object, and none of such objects
shall, except whers the context expressiy So
requires, be in any way limited or restricted by
referenca 10 or inference from any other object or
objects set forth in such sub-ciause, or by reference
ta or inference from the termz of any other
sub-clause of this Clause, ar by referance to or
inferance from the name of the Company.

{2) None of the sub-clauses of this
Cilause and none of the objects therein specified shall
be deemed subsidlary or ancilary 10 any of the
objects specified in any other auch sub-clause, and
the Campany shall hava as full a power to exercise
aach and avery one of the objects specified in each
sub-clause of this Clause as thouyh each such
gub-clause contained the ohjocts of a separate
Company.

(3) The word "Company" in this Clause,
excopt where used In reference to the Company,
ahall be deemed to Includs any partnership or other

body of porsons, whether incorporated  or
unincorporated end whether domiciled inthe United
Kingdom or elsewhere,

(4) tn this Clause tne expression “the
Act" means tha Companies Act 1985, but so that any
rafarence in this Clause to any provision ¢f the Act
shall pe deemed to include a reference to any
statutory modification or re-enactment of that
pravision for the time being in torce.

4 The liabillty of the Members is limited.

5. The Company's share capital is £1000 divided
into 1000 shares of £1 each.

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

Names and Addresses  Number of shares taken
of Subscribers hy each Subscriber

Far and on behalf of
1, Instant Comprnies Limited - 0Ona
2 Baches Streat

P pr———w
London N1 GUB *ti*’ali
S B
hi?

o,
™

g e W Cvmaa T

For and on behalf of

2. Swift Incorporations Limited - One
2 Baches Street
London N1 6UB

Total shares 1aken « TWG

Dated 01.08.89.

Witness to the above signatures, Terry Jayne
2 Baches Street
London N1 6UB

/:\lfﬁ"u"’\_.‘/w x
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PEELIMINARY

1 (a) The Regulations contatned in Tabie A in
the Schedule to the Companies (Tables Ao F)
fleguiations 1985 as amended by the Companies
{Tables Ato F} (Amendment) Regulations 1985 {such
Table being herginaiter called “Table A™) shail apply
10 the Company aave in 50 tar as they are exciuded
or varied hereby and such Regulations (save as 50
excluded or varied) ano the Articles hereinaiter
contained chall be the requiations ot the Company.

{(b) In these Articles the expression "the Act”
means the Companles Act 1985, but s0 that any
referance in these prticles to any provision of the
Act shall be deemad to inclutie a reference 1o any
sratutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. (a2) Shares which are comprised  in the
authorised share capital with which the Company is
incorporated shall he under the cantrol ot the
pirectors who may {subject 10 Section 80 of the Act
and to paragraph {d) below) allot, grant options
cuver or otharwise dispose af the same, to such
aersons, on such terms and ta guch manner as they
think fit.

(b) Al shares which are not comprised in the
autharised share capital with which the Company is
incarporated and which the Directors propose 10
issua shall first b2 offered to the Members in
proportion as nearly as may be to the number of the
existing shares held by them respectively unless the
Company in General Meeting shall by Spaclal
Resolution otherwise direct. The offer shail be made
by notice specifying the number of shares offered,
and limiting a period (not being less than fourtoen
days) within which the offer, if not accepted, will
pe deemed to be declined. After the expiration of
that period, those shares so deemed to be dectined
shall be offered in the proportion atoresaid to the
persons who have, within the said pariod, accepted
all the shares offered to them; such further offet
shall be made in like terms In the same manner and
pmited by a like period as the original offer. Any
shares not agcepted pursuant 10 sych offer of
further offer as atoresald or not capable of being
oftered as aforesaid except by way of fractions and
any shares reloased from the provisions of this
Article by any such Special Rosolution as ataresaid
shall pe under the control of the Directors, who may
allot, grant options over of atherwise dispose of the
same 1o such persons, on guch terms, and in such
manner as they think fit, provided that, in the case
of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more
favourahle tQ tha subscribers therefor than fhe
terms on which thay ware ofteraed to the Members.
The fureyoing provislans of this paragraph (b) shail
have effect subject 1Q Saction 80 of the Act.

(¢} In accordance with section 91(1) of tha
Act Sections £a(1} and 90(1} to {6) (Inclusive) of
the Act shall not apply 0 the Company.

(d) The Directors are generally and
unconditionally authorised for the purposes of
soction 80 of the Act, to exercige any power ot the
Company to allot and grant rights to subscribe tor
or convart securitles Into shares of the Company up
1o the amount of the authorised share capital with
which the Company is incorporated at any time or
times during the peried of five years from the data
of incorporation and the Directors may, after that
period, allot any shares OF grant any guch rights
andar th's authority In pursuance ot an offar of
agrogmaent 8o 10 do made by the Company within that

period. The authority hereby given rmay at any time
{subjectto the said Section 80) be renewed, revoked
or varied by Ortinary Resoluilon of the Company in
General Meeating.

SHARES

3. The tien conterred by Ciause 8 in Table A shall
attach also to fully paid-up shares, and the Company
shall also have a first and paramount fien on all
shares, whether fully paid or noh standing
registered In the name of any person indebted of
under liabllity to the Company, whether he shall be
the sole registered nolder thereof of shali be one of
two or more joint holders, tor all moneys presently
payable by him or his estate 10 the Company. Clause
8 In Table A shall be modifled accordingly.

A.The hability of any Member in default in
respect of 2 call shall be increased by the addition
at the end of the tirst sentenca ot Clause 18 in
Table A of the words wand all expenses that may
have been incwred by the Company by reason of
such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. {a} A notice gonvening a General Meeting shatl
we required to specify the general nature of the
business to be twransacted only in the case of special
business and Clause a8 In Table A shall be modified
accardingly.

all businass shali be deemed special that is
transacted at an Extragrdinary General Meeting, and
also all that Is transacted at an Annual Ganeral
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, palance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the
remuneration of, the Auditors,

{b) Every notice convening 4 General Meeting
shall comply with the provisions of Section 372(3) of
the Act as to giving information to Membaers in
regard to their right to appoint proxies; and notices
ot and other communications relating to any General
Meeting which any Member is entitied 10 receive shall
be sent to the Directors and to the Auditors for the
tfime being of the Company.

g. (a) Clause 40 in Table A shall be read and
construed as il the words “at the time when the
Meeting proceeds 10 pusingss” were addedat the end
of 1he first sentence.

{b) ¥ a guosum is not present within half an
hout from the time appointed tora General Meeting
the Generai Meeting shall stand adjourned to the
same day in the next weell at the same time and
place or 0 such ather day and at such other time
and place as the Directors may determing; and if at
the adjourned General Meeting a guonum is not
present within half an hour from the time appointed
therator such adjourned General Meeting shall be
digsolved.

(c) Ctause 41 in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause §4 in Tabie A shall not apply to the
Company.

(b} The maximum number and minimum number
respectively of the Directors may be determined trom
time to time by Ordinary Resclution In General
Maeting of tha Company. Subject to and in detaull
of any such determination therg shall ba no maximum
number ot Directors and the minimum number of
Directors shall be one, whensoever the minimum
numbar of tha Directors shall be one, 8 sole Director
ghall have authority 10 exercise ait the poOwWers and
discretions by Tabie A and by these Articles
expressed to be vesied in the Directors genarally,
and Clause 8% In Table A shall be modified
accordingiy.



{c) The Directors shall not be roquired to
s:et\w by rotatton and Clauses 73 to 80 {Inclusive) n
Tahle A shall no? apply to the Company.

{d} Mo person shall be appointed a Director at
any General Maetnfy unless either-

{(iy he is recommended by the Directors;
or

{il) mot jess ihan fourteen nor more than
thirty-five clear days nefore the date agpointed tor
the General Mesting, notice executed by a Member
qualitied to vote at the Genaral Meeting has been
given to the Company of the intention to propose
that person for appointment, together with notice
executed by that person ot his willingness to be
appointed, .

(e) Subject 10 paragraph (d) above, the
Company may by Ordinary Resolution In General
peeting appoint any person who is willing to act ta
be a Director, either to fill a vacancy or as an
additionat Director.

(1} The Directors may appoint a person who is
willng to act to be a Director, either to fiil a
vacancy or as an additional Director, provided that
the appointment does not cause the number of
Diractors to exceed any number detarmined in
acgordancewith paragraph (b) above asthe maximum
mumhar of Directors and tor the time being in force.

BORAOWING POWERS

8. The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such tarms and in such manner as
they think fit, and subject f'n the case of any
security convertible into shares} 1o Saction 80 of the
Act to grant any mortgage, charge or standard
security over its unctertaking, property and uncalled
capital, or any part thereof, and to issue
debentures, debenture stock, and other securities
whether outright or as security tor any deby
liatikty or obligation of the Company ot of any third
party.

ALTERNATE DIRECTORS

9,{a} An aiternate Divectar shall not be entitled
as such to recelve any remuneration from the
Company, save that he may he paid by the Company
such part (i any) of the remuneration otherwise
payable to his appointor as such appointor may by
notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table
A shall be modified accordingly.

(b) A Director, or any such other person 2s Is
mantioned In Clause 85 in Taple A, may act as an
altarnate Director 1o represent more than one
Director, and an alternate Director shall be entitled
at any meeting of the Directors or of any committee
of the Diractars to one vote for every Director whom
he represents In addition t0 his own vote (If any} as
a Director, but he shall count as only one for the
purpase of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he
hecomes incapable by reason of illness or injury o
managing ang administering his property and atfals,
and Clauss 81 in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

1. {a) TheDiractors may exorcise the powers of
the Company conferred by Clause 3{t) of the
Momorandum of Assoclation of the Company and
shall be entitied to retain any henefits roceived by
them or any of them by reason of tha exercise of
any such powers.

{4} Ciause BT in Table A shali not apply to the
Company.

PROCEEDINGS OF DIRECTORS

12. {a) A Directormayvols, at any meeting oftha
Direztors or of any committeo of the Direclors, on
any resolution, notwithstanding that it in any way
concarns or relates 1o a matter in which he has,
directly or indirectly, any kind of interest
whatsoever, and If he shali vote on any such
resolution as aforesaid his vote shall be counted;
and in relation to any such resolution as aforesaid
he shail (whether or nat he shall vote on the same)
be taken inte account in calculating the quarum
present at the meeting.

{b) Clausas 94 10 97 (inclusive) in Table A
shall not apply to the Company.

INDEMNITY

13. (a) Every Director or other officer of the
Company shall be inderanified out of the assats of
the Company against ali losses or liabilities which he
may sustain or incur in or about the execution of
the duties of his office or otherwise in r¢lation
thereto, Including any liability incurred by him in
dofending any proceedings, whether civil or
criminal, in which judgment is given in his favour ar
in which he Is acquitted or In connection with 2y
application under Section 144 or Section 727 of the
Act in which relief is granted to him by the Court,
and ao Director or other officer shalt ba liable for
any loss, damage or misfortune which may happen 1o
or be incurred by the Company in tha execution of
tnhe duties of his office or In ralation therato. But
this Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the
Act.

{by Clause 118 in Table A shall not apply to
the Company.

TRANSFER OF SHARES

14, The Directors may, in their absoiute discretion
and without assigning any reason therefor, decline
to register the transfer of a share, whather ar not
it is a lully paid share, and the tirst santence of
Clause 24 in Table A shalt not apply to the
Company,

Names and Addresses of Subscribers

Faor and on behalf of
1. Instant Compantes bimited

2 Baches Street ,(.,.,,
ﬁ_}*\m
N-t'*n-...

London N1 6UB

—
For and an behalf of
2. Swift Incorporations Limited / o
2 Baches Street ! } } £}
London N16UB i /{62(/-*
L - ,—*f”{‘ <
‘,.;f"‘ "’,D
[
-

Dated 01.08.89

Witness to the above slgnatures, Tearry Jayne
2 Baches Street
Loncdon N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2451067

| hereby certify that

BOOMBOLD LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

3iran under my hand at the Companiess Registration Office,

Cardiff the 11 DECEMBER 1989

M. ROSE

an authorised officer
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THE COMPANIES ACT 1985
COMPANY NUMBER 2451067

; SPECIAL RESOLUTION OF
BOOMBOLD LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORFORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to reclve
notice of and to attend and vote at General Meetings HEREBY PASS the following resolu .ion
as a Special Resolution and agree that the sald resotution shall, pursuant to Clause 53 ir
Table A (which Clause Is embodied in the Articles of Association of the Company), for alf
purposes be as valid and effective as if the same had been passed at a General Meeting of
the Company duly convened and held.

it is resolved:

That the Memorandum of Association of the Company be altered by deleting sub-clause
(a) of Ciause 3 and by substituting therefer the following new sub-clause: i

(2) To acquire by purchase, lease, exchange or otherwise for development,
investment or resale and to traffic in land and house and other property of any
tenure or any interest therein, and to create, reserve, sell and deal In freehold
and leaschold ground rents, and to make advances upon the security of land or house
or other property or any Interest therein, and whether erected or in course of
erection, and whether on first mortgage or subject to a prior mortgage or
mortgages; and generally to deal in, traffic by way of sale, lease, exchange or
otherwise with land and house property and any other property (whether real or
personal) and to turn the same to account as may seem expedient, and In particular
by laying out streets, roads, and squares, constructing, sewers and draining,
planting, paving and preparing building sites, and by constructing, reconstructing,

aitering, repairing, improving, decorating, furnishing, and maintaining houses,
flats, bungalows, offices, factorles, warehouses, wharves, buildings, works and
conveniences of all kinds, and by consolidating or connecting or subdividing
properties, and by leasing and disposing of the same, and by advancing money to and
entering Into contracts with builders, tenants and others; and to manage any land,
buildings or other property as aforesaid, whether belonging to the Company or not,
and to collect rents and Income, and to supply to tenants and occupiers catering
and other services and all conveniences and amenities commonly required therewith;
to acquire and take over businesses or undertakings of ali kinds, and to carry on,
or dispose of, remove cr put an end to the same or otherwise deal with the same as
may seem expedlent; and to carry on all or any of the businesses of building and
civil engineering contractors, land, estate and property developers, repairers and

Jobbers, estate agents and managers, mortgage and insurance brokers and agents,
surveyors, valuers and  auctioneers, general farmers, builders’ merchants, plant
hire specialists and contractors, merchants of, and dealers in plant, machinery,
vehicles and appllances of all kinds, painters, decorators and plumbers, haulage
and transport contractors, electricians and general engineers.

o2
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Dated this 15th day of December 1989
e

Signed I ¥

{AUTHORISED SIGNATORY OF INSTANT CG

{AUTHORISED SIGNATORY OF SWIFT | IRk TIONS LIMITED)

JORDAN & SONS LTD
21 5T. THOMAS 8T,
BRISTOL, BS1 6JS
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THE COMPANIES ACT 1985
2451067

CERTIFICATION

WE HEREBY OERTIFY thst this print

PRIVATE COMPANY LIMITED BY SHARES incorporates all aiterations made to
this company's Wamorandum of
Association by tied resolutions and
Is lodged In compllance with tha
raquirements of section 18 of tha
Compantes Act 1985.

MEMORANDUM OF ASSOCIATION OF 28/12/89
BOOMBOLD LIMITED

1. The Company’'s name is "BOOMBOLD LIMITED".
2. The Company's registered office is to be situated in England X Wales.

3, The Cempany's objects are :-

(a) To acquire by purchase, lease, exchange or otherwise for develop e,
investment or resate and o tratic in land and house and other properly of aay
tenure or any interest therein, and o create, reserve, self and deal in freehoid
and leasehold ground rents, and to make advances upon the security of land or house
or other property or any interest therein, and whether erected or in course of
erection, and whether on first mortgage or subject to a prior morigage or
mortgages; and generally to deal in, traffic by way of sale, lease, exchange or
otherwise with land and house property and any other property (whether real or
personal) and to turn he same to account as may seem expedient, and in particular
by laying out streets, roads, and squares, constructing, sewers and draining,
ptanting, paving and preparing building sites, and by constructing, reconstructing,
alering, repairing, improving, decorating, furnishing, and maintaining houses,
flats, bungalows, offices, factories, warehouses, wharves, huildings, works and
conveniences of all kinds, and by consolidating or connecting or subdividing
properties, and by leasing and disposing of the same, and by advancing money to and
entering into cantracts with builders, tenants and others; and to manage any land,
buildings or other property as aforesaid, whether belonging to the Company or not,
and to collect rents and income, and 10 supply to tenants and occupiers catering
and other services and all conveniences and amenities commonly required therewith;
to acquire and take over husinesses ofr undertakings of all Kinds, and to carry on,
or dispose of, remove or put an end to the same or otherwise deal with the.same as
may seem expedient; and to carry on all or any of the business \‘E@'{(@N‘Hﬁi g and
civil engineering coniractors, fand, estat® and property 'emél@ﬁ%ﬁ , c“g)%ﬁirer and
jobbers, estate agents and managers, mortgage and insu ncapr@ké\ nd agents,
surveyors, valuers and auctioneers, general farmers, byilders’ merchan{¥, yplant
hire specialists and contractors, merchants of, and dealess in t-11fachinery,
vehicles and appliances of all kinds, painters, decorators arnd plumbers, haulage
and transport contractors, electricians and general engineers.
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(b) Yo carry on any othar trade or business whatever which can in the opinion of the Board of
Direclors be advantageously carried on In ¢onnection with or ancillary to any of the businesses ot the
Company.

(c) To purchase or by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or in respoct of any property.

{d) To apply tor, ragister, purchase, or by other means acquire and protect, prolong and renew,
whether In the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, llcences,
getret processes, trade marks, designs, protoctions and concassions and to disclaim, alter, modity, use
antt turn 10 aceount and to manufacture under or grant licences or privieges In respect of the same,
and o expend money In exporimenting upon, tasting and improving any patenis, inventions or rights
which the Company may acquire or proposa to acquire,

{r) To acquira or undertake the whole or any part ot the business, goodwill, and assets ¢f any person,
ti i, of company carrying on or proposing tu carry on any of the businesses which the Company Is
amhcrised to carry on and as part of the consideration for such acquisition to undertake all or any ot
the liabilitles of Such porsom, flrm OF company, of 1o acguire an Interest in, amalgamate with, or
enter Ino partnorship or inte any arrangement tor sharing profits, or for co-operation, or for mutua!
assistance Wwith any such person, firm or company, or for subsidising or otherwise assisting aony such
person, firm or company, and to give or accept, by way of consideration for any of the acts ar things
aforesald or property acquired, any shares, debentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debenturas, debenture
stock or securlties so raceived.

() To improve, manage, construct, repalr develop, exchange, let on [ease or otherwise, martgage,
charge, sell, dispose of, turn to account, grant licences, optlonsg, rights and privileges in respect of,
or otherwisa deal with all or any part of the property and rights of the Company.,

{g) Yo wnvest and deal with the moneys of the Company not immediately required in such manper as may
from time {0 time be detarmined and to hofd or otherwise deal with any investmants made.

{h) To lend and advance money or give credit on any terms and with or without security to any person,
firm or company (including without prejudice to the generallty aof the foregoing any holding company,
subsidlary or follow subsidiary of, or any other company associated in any way with, the Company}, to
enter Into guarantees, contracts of indemnilty and suretyships of all kinds, to receive money on depasit
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 {including without
prejudice o the generality o! the toregoing any such holding company, subsidiary, tellow subsidiary or
associated company as aloresaid).

(i} To borrow and raise money In any manner and to secure the rapayment ot any manay barrawed, ralsed
or owing by mortgage, chargs, standard securlty, Hien 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 alsQ
by a similar mortgage, charge, standard security, lien or security to secure and guarantee the
performance by wthe Company ot any obligation or liability it may undertake or whiech may become binding
onit,

{} To draw, make, accept, endorse, discount, negotlate, exacute and issue chegues, bills of exchange,
promissory notes, bhills of lading, warrants, debentures, and other negotiable or transferable
instruments.

{k) To apply for, promote, and obtain any Act of Parliament, order, or licence of the Depariment of
Trade or other authority for enabling the Company to carry any of its objects Into eMect, or for
effecting any maodification of .ha Company's constitution, or for any other purpose which may saem
caleulated directly or Indlrectly to promots the Company's Interests, and to oppose any proceadings or
applications which may seem calculated directly or indirectly to prejudice the Company's interests.

() To enter into any arrangements with any government or authority {supreme, municipal, local, or
otherwise) that may seem conduclve ta the attainment of the Company's objects or any of them, and to
obtaln from any such governmest or authority any charters, decrees, rights, privileges or concessions
which the Company may think dasirable and to carry out, exercise, and comply with any such charters,
decraas, tights, privileges, and concessians.

{m} Te subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrle shares, stocks, debentures, debenture stocks, bonds, obligations or securities
lssued or guarantaotl by any other company constituted or carrying on business in any part of the world,
and debenturss, debenture stocks, bonds, obligations or securities Issued or quaranteed by any
governmanl or authority, municipal, logal or otherwise, in any part of the world

(n) To control, manage, finance, subsidlse, co-ordinate or otherwise assist any company or compantes
in which the Company has a diragt or indirect financial interest, to provide secretarlal, administrative,
technical, commarcial and other services and facilitles of all kinds for any such company or companles
and to make payments by way of subvention or otherwise and any ather arrangements which may soem
desirablo with respect to any business or operations of or generally with respect to any such company
or companles.




(o) To promote any other compeny for theé purjose of acquiring the wholo or any part of the
business or property orf undartaking or any of the labllities of the Company, or of undertaking any
busingss or operations which may appear lkely to assizt or benetit the Company or to enhance the wslue
of any property or business of the Company, and to place ar guarantee the placing of, underwrite,
subscribe for, or otherwlse acgquire all or any part of the shares or securities o! any such company as
aforesaid,

{p) To sell or otherwise dispose of the whole or any part of the business or properly of the
Company, either together or in portions, for such consideration as ihe Company may tneink fit, and in
particular for shares, debeatures, or saecurities of any company purchasing the same.

(q) To act as agents or brokers and as trusiees for any person, firm or company, and to undertake
and perform sub-contracts,

(r} To remunerate any persen, firm or company rendaring sarvices 10 the Company either by cosks
payment or by the allotment to him or them of shares or other securitles of tha Company credited as
pald up in full or in part or etherwise as may be thought expedient.

(s To pay all or any expenses Incurred Jn 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 1o brokers and  others for underwriting, placing, selling, of guaranteeing the
nubscription of any shares or other sacuritles of the Company.

{) To support and subscribe to any charitable or public object and to support and subscribe to
any Institution, society, or club which may be for the benefit of the Company or its Directors or
employeas, or may be connected with any town ar place whare the Company carrles on business; to give
or award pensions, annuities, gratuities, and superannuation or other allowancos oOf benefits ar
charitable ald and generally to provide advantages, facillties and services for any persons who are or
have been Directors of, or whe are@ or have been employed by, or who are serving or have served the
Company, or any company which Is a subsidiary of the Caompany or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors (n business of the Company or of any such
subsidlary, holding or fellow subsidiary company and to the wive: widows, children and other relatives
and dependants of such persons; to make paymaents towards insuranze, and o set up, establish, support
and maintaln superannuation and other funds or schames {whather contributory or non-contributary) for
the benefit of any of such persons and of thelr wives, widows, children and other relatives and
derandants; and to set up, establish, support and maintaln profit sharing or shaie purchase schemes for
the benefit of any of the employses of the Company or of any such suhsidiary, holding or fellow
subsidiary company and 1o lend maoney 10 any such employeas or to trustees on their behalt to enable any
such purchase schemes o be astablished or maintained.

(u) Subject to and In accordance with a due compliance with the provisions of Sections 1556 to 158
{inclusive) of the Act {if and so far as such provisions shall be applicable), to give, whether
directly or Indirestly, any kind of financial assistance {(as defined In Section 152(1)(a) of the Act)
for any such purpose as Is specified Ip  Seetlon 151(1) and/or Section 151(2) of the Act,

{v} To distribute among the Members of the Company In kind any property of the Company of
whatever nature.

(w)To procure the Company to be registered or recognised In any part of the world.

(x}) To do all or any of the things or matters aforesaid in any part of the world and elther as
principals, 2agents, contractors ar otherwise, and by or through agents, brokers, sub-contractors or
otherwise and aither alone or in conjunction with others.

(y) To do a#f such other things as may ba deemed incidental or conducive to tha attainment of the
Company's qojzcts or any of them,

ANDG so that-

(1) None of the obects sel 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 ot such objects
shall, excopt where the context exprassly so requiras, be in any way lmited or restricted by refarence
to or inference from any other object or objects set forth in such sub-clause, or by reference to or
inference from the terms of any othe: sub-clause of this Clause, or by reference to or infarence from

the name of the Company.

(2) None of the sube-clauses of this Clause and nane of the oObjects therein specified shail
ba deemed subsidiary or ancillary to any ot the objects specified in any other such sub-clause, and the
Company shall have as full a power to exercise each and every one of the objents specified in each
sub-clause of this Clause as though each such sub-clause contalned the objects of a separate Company.

(3) The word “"Company” [n this Clause, except where used in reforence !0 the Company, shall
bo deemed to Include any partnership or other hody of persons, whether Incorporated or unincorparatad
and whether domicilsd In the United Kingdom or elsewhera,

{4) In thia Clause the oxprosslon "the Act” means the Companies Act 1985, but so that any
refarenca in this Clause to any prowision of the Act shall be deemed to include a reforence ta any
statutosy modification or re-enactment of that provision for the time being in force.
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4. The Nabilliy of the Members is limited.
5. The Company's share capital is £1000 divided into 103¢ shares of £1 pach.

CERTIF.CATION
WE HEREBY CERTIFY ihat ihis print
incorporatos atl alterations made to
thls company's Artlcles of Assoclation
by filed resolutions and Is ladged in
compliznce with the requiraments of
soction 18 of the Companies Act 1985

28112/88
THE COMPANIES ACT 13985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. {a) The Regulations contained in Tabla A in the Schedulo to the Conpanies (Tables A to F)

Regulations 1985 as amended by the Companies (Tables A to F) (Amendmant) Regulations 1985 (such Table
heing heteinafter called “Table A”) shall apply to the Company save in so far a8 they are excluded or
varled horeby and such Regulations (save as so excluded or varled) and tho Asticles herelnatter
contalned shall bo the reguiatlons of the Ccmpany.

{b) In these Arflcles the expresslon “the Act" means the Companles Act 1985, but so that any
refarence In these Articies to any provision of the Act shall be deemed to Inciude a reference to any
statutory moditication or re-anactment of that provision for the time keing in foree,

ALLOTIAENT OF SHARES

2. {a) Shares which ars comprised In the authorised share capital with which the Company is
incorporated shall be under the control of the Directors who may {subject to Section 80 of the Act and
to paragraph {d) bolow) allot, grant options over or otherwise dispose of the same, to such pérsons, on
such terms and in such manner as thay think fit.

{b) All shares which aro n2t comprisod in the authorisgd share capitai with which the Company is
incorporated and which the Directors propose to issue shall flest be offered to the Members in
proportlon as neatly a5 may be to the number of the existing shares held by them respectively unless
tha Company in Goneral Meoting shall by Special Resoiution otherwise diect, Tha offer shail be made
by notice specliylng the number of shares oftared, and limiting a perfod {rot being less than fourteen
¢gays) within which the offer, if not accepted, will be desmed to be declined. After the explration of
that period, those shares so deemed to be detlined shall be offered In the proportion aforesald to the
parsons who havo, within the sald perfod, accepted all the shares offered to them; such further offer
ghall be made In like terms in tho same manner and limited by a ke perlod as the origlnal offer. Any
sharos not accepted purevant to ouch affer or {further offor as aforesald or not capable of being
ofterad as aforesaid oxcept by way of fractlons and 2ny sharas relezsed fram tha provisions of thls
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Arilcioc by any such $Special Resoluticn as aforesaid sh2’l b2 pnder e ontgl ©F the Doecions, whoa
may allof, grant options over or otherwise dispose of the szrog O 5¥SY £erECTs. €0 SUIN DIMS, @Rl W
such mannar as they think fit, provided that, in the case ¥ €ro97es ngl a2ITenlcd 25 afoesald, such
sharea shall not be cdispcsed of on terms which are more fauryraktle 00 tho svhesnbomm therefor than the
tlerms on which they were offered to the Members, The foregoing previsians ©f this patagraph (D) shall
have effect subject t Section 80 of the Act.

(¢) In accordance with Section 91{1) of the At Sectons §3(3F amd S0{1) 10 48) {inzlusive) of
the Act shall not apply to the Company.

{d) The Directors are geperally and unconditiorally authonsed for the purgeses o©f Section 80 of
the Act, 10 oxarcise any power of the Company to aflet and grant nghis to subscube for ¢r convert
securities inta shares of the Company up to the armount of the auikonscd share capital with which the
Company is Incorporated at any time or times dunng the penod of fwe yoars Hom the date of
incorparation and the Directars may, atter tnat period, alpr any thares Cr giont any suth nghts under
this authority in pursuance ot an offer or agreement so to do made by the Compasy within that poriod.
The awthority harcby given may at any time (subject to the said Secton 80) ke vonewed, revoked or
varied by Ordinary Resolution of the Company in General Meeting.,

SHARES

3. The flen conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the
Company shall aiso have a first and paramount lien on all shares, whether fully pait or not, stangding
registersd In the name of any person indabted or under liabiity to the Ccmpany, whether he shall be
the sole iegistered helder thergof or shall be one oi two or more jont holders, for all monays
prosently payable by him or his estate to the Company, Clause 8 in Table A shall be modified
accardingly.

4.  The lability o! any Meamber In default in respiet of a2 call shall be wncressec oy e aguon at
the end of tha first sentence of Clause 18 in Table A of the words "and afl expenses that may have been
fncrzred by the Company by reason of such non-payment™.

GENERAL MEETINGS AND RESOLUTIONS

8. (&) A natice coanuvening a General Meeting shall be required to specity the general naturg of the
business to be transacted only In the case of special business and Clause 38 in Table A shail be
modified accordingly.

Al business shall be deemed special shat is transacted at an Extraordinary General Meeting, and
also all that ig transacted at an Annual General Meeting, with tha exception of declaring a dividend,
the conslderatipn of the accounts, balance sheets, and the reports of the Direstors and Auditors, and
the appaintment of, 2nd the fixing of the remunaration of, the Auditors.

(b) Evary notice convening a General Meeting shall comply with the provisions of Section 272(3)
of the Act as 1o glving information to Members in rogard 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 the Directors and o the Auditers for the time being of the Company,

6. (a) Clause 40 In Table A shall be read and construed as f the words “at the time when the
Meeting proceeds 10 business™ wore added at the end of tha: first sentence.

(b} 1t a quorum I8 nat present within half an hour trom the time appointed for a Gereral Meeting
the General Mecting shall stand adjourned to the sama day in the next week at the same time and place
aor to such ather day and at such other time angd place as the Directors may detormine; and If at the
adjourned Ganerg! Meetlng a quorum is not present within half an hour from the time appointed therelor
such adjourned General Meeting shall be dissolved.

{c} Clause 41 In Table A shall not apply (o the Company.
APPQOINTMENT OF DIRECTORS

7. (a)} Clause 64 In Table A shall not apply to the Campany.

{b) Thea maximum number and minimum numbar respectively of tha Directors may bo determined from
time to fime by ©Ordinary Resolution In General Meeting of the Company. Subject to and in default of
any such determination thare shall be no maximum number ot Directors and the minimum number of
Practors shall be one. Whensoaver the minimum number of the Directors shali be one, a solg Director
shall have authorily t0 exerclse ail the powers and discretions by Table A and by thesa Articles
cxpreg?adl to he vasted In the Directors generally, and Clavse 89 in Table A shall be modified
accordingly,



{G) The Directors shall not be required to retre by rotaticn ang Claueos ¥3 10 €0 {mdveEwed @
Yaisio A shall not apply to the Company.

td) No person shall bae appolated a Director at 25y Gerera! Meetny oniess  enhers
() he is recommended by the Directors; or

(i1} not less than fourteen nor more than thirty-five clear days Lefcre the caw opprinted
tor tho General Mgeting, notice executed by a Member quaiitiod to vole at the Geweral Meating has Geen
givon to the Company of the intention to proposa that pwson for appointment, togother with RInee
axecuted by that person of his willingress 10 be appointed.

{(6) Subject to paragraph (d) above, the Company may by Ordinary Resgiutizn Gengral Neeung
appoint any person who Is wiling 10 act to be a Director, either to fi! a vacangy ©r 28 an addittonal
Diractor.

() The Direstors may appoint a person who i$ willing to act to be a Diuecior, either to fll a
vacancy orf as an zdditional Director, provided that the appowntment does not cause the number of
Directers 10 exceed any number determined in accordance with paragraph {b} above as the maximum svmber
of Directors and for the time keing in force,

BORROWING POWERS

8. The Diroctors may exercise all the vowers of the Company to barrow money without = as to
amount and upon such torms and in such manner as they think fit, and subgact (in the casc of day
socurity convertible Into shares) to Saction 80 of the Act to grant any mortgage, chargd or standard
security over Its undertaking, property and uncalled capital, or any pan therecf, and to ssue
debenturen, deobenture stock, and ather securitles whether outright or as security for any debt,
llabllity or obligation of the Company Or of any third party.

ALTERNATE DIRECTORS

9. (a) An allernate Director shall not be entitled as Such 10 recelve any remuneration from the
Company, save that he may be paid by the Company such part (it any) of the remuneration otherwise
payabie to his appointor as such appeintor may by nolice in writing to the Company from time to timo
diract, 2nd the tirst sentence of Clause 66 In Table A shall be moditled accordingiy.

{b) A Diractor, or any such othar parsen as Is mantioned In Clause 65 In Table A, may act as an
alternste Olrector to represent more than one Director, and an alternate Director shall be entitied at
any meating of the Directors or of any committea of the Directors to one vote for every Director whom
he roprusents In addition to hls own vote (it any} as a Dircctor, but he shall count as only one for
the purposa of determining whether a Guorum Is present,

DISQUALIFICATIONM OF DIRECTORS

10, The offlca of a Dlrector shall be vacated if he becomes incapable by reason of ifiness or injury
of managing and administering hls property and affairs, and Clause 81 in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11, {a) The Directors may exorcisa the powers of the Company conferred by Clause 3{t) of the
Momorandun of Assoclation of the Compony and shall bo entitied to retaln any benefits received by them
ot any of them hy reason of tha exercise o1 any such powers.

(b) Clauss 87 in Tabla A shall not apply to the Company.
PROCEEDINGS OF DIRECTOHRS

12, (a) A Diractor may vnte, 8t ony meating of the Directors or of any committee of tha Diréctors, on
sny resolutlon, notwithstanding that it In ony way concerns or relates to a matter In which ha has,
diroctly or Indiractly, any xind of Interest whatsoever, and if ho shall vote on any such resolutlon as
sforosald his vole shati bo counted; and in relatlon to any such rasolutlon as aforesald he shall
(hwhethast’l or not he shall voro on tha samo) be taken into asccount In calculating the quorum present at
tha meoting,

{b).Clausca 94 to 97 (Inclusiva) in Table A shall not apply to tha Company.



INDEMNITY

13. (a) Every Direclor or other officer of the Company shail be ndernind curtctihe
assels of the Company against all losses or liabilities which he may sugain 0TiTLr (0 T1
about the execution of the duties of his office or ctheraise in relation therete. mULUARY
any liability incurred by him in defending any proceedings, vihether e o7 criminal. in
which judgment is given in his favour or in which he is acquitted ¢r m connettion with
any application under Section 144 or Section 727 of the Act in which relief [s granted 1o
him by the Court, and no Director or other officer shall be liakle for any loss, damage 7
migfortune which may happen to or be incurred by the Compary in the execulion cf ine
duties of his office or in relation thereto. But this Article shall only have cfect @ S0
far as its provisions are not avoided by Secticn 310 of the Act.

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

TRANSIFER OF SHARES

14, The Directors may in their absolute discretion and withoul assigning any reason
therefore, decline to register the transfer of a share, whether or not it 15 a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

350380  { 2451067)
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THE COMPANIES ACT 1935

Conpany Limited by Shares

SPECIAL RESOLUTION

Oof

41'

BOOMBOLD LIMITED

Passed 31st January 1990

On 31st January 1990 by a Resolution in Writing signed by all
the Members of the Company on or before that date (being as
valid and effective as if the Resolution had been passed at a
General Meeting of the Company duly convened and held) the
following Resolution was passed as a Special Resolution,
namely: -

SPECTAL RESOLUTION /

THAT with the sanction of the Department of Trade the name of
the Company be changed to 35 BELSIZE PARK GARDENS LIMITED

e L2
C At allr Ve TN
For and on behalf of ¢ {i;‘“&
Ouickness Limited oy “ )
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2451067

I hereby certify that

BOOMBOLD LIMITED

having by special resolution changed its name,

is now incorporated under the name of

35 BELSIZE PARK GARDENS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 20 FEBRUARY 1990

Oy, O WS <
AN EVANS e

an authorised officer
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COMPANIES FORM No, 224

Notice of accounting reference date
(to be delivered within 6 months of

incorporation)

Pursuant to section 224 ¢f the Comparnies Act 1965

To the Registrar of Companies

Name of company

Forcifivalvsa  Company number
o - ap ——y

goobo§ T aniogn

L . o]

-

35 BELSIZE PARK CARD

TS LIMITED

gives notice that the date on which the company’s accounting celerence period is to ba treated as

coming to an end in each successive year Is as shown below:

Day

Month

3 1i1i2

For and on bahalf of
Excallat Investments Limited.

[Biseciac](Secretary]t Date 7D "2\ F%ﬁcb

Signed E;(%/
)

Presentor's name address and

rofarence {if any):

JAQUES & LEWLS
2 S0UTH SQUARE
GRAY'S INN
LONDON

WCIR SHR

533

0
For official Use
Goneral Section




COMPANIES FORM No. 122

Nctice of conselidation, division,
suby-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Fiease do ncs Pursuant 19 section 122 of the Comparies Act 1985
Wiils in
this margine
To the Reglstrar of Companies For gfical ese Company number
Pleasa complete 55 overlxa T TR T
tegibly, prefarably (Address waf) ! I | TR
b mp o e a — wd

in black type, or .
bold black fotterlng  Name of company

. 35 BELSIZE P2RK GARDENS LIMNITED 1
* insert fuli name " e R T AT T
of nompany
gives notice that;
BY ORDINARY RESOLUTION EASSED 27 — 2% 994 ¢r (8B CROLINRY
SHARES OF THE QOMPANY WHICH HAD ROT BEEN TAEEN OR 2CREFD T BY ThUEN
BY ANY PERSON WERE CANCELLED AND THE SHARE CAPITAL WAS THUS DIMINISHED
BY £994.00 10 £6.00
% Insent For and on lehalf of
Diracior. .
gg‘cwlfry. Excellet investments Limited.
ministrator, . s =
Admuiitrativo Signed Designation SECRETARY Date © 22 . R
:‘lucnigwr or /L—\ QQ
acevar -
{Scotland] 09 K\) N
appropriate ' H
Presentor's name address and For officisl Usa
rofarence {if anvh g3 Genaral Section

JAQUES & LEWIS
2 BOUTH SQUARE
GRAY'S INY
LONDON

WC1R SHR




Company Humber: 2451087

THE COMPANIES ACT 19385

Company Limited by Shares

ORDINARY AND SPECIAL RESCLUTIONS
of

35 BELAIZE PARK GARDERS LIMITED

Passed _2~pt-March 1990

on 2™ flyarch 1990 by a Resolution in Writing signed by all the
Members of the Company on or before that date (being as valid
and effective as if the Resolution had been passed at a General
Meeting of the Company duly convened and held) the following
Resolutions were passed, numher 1 as an Ordinary Resolution,
ard riumbers 2 and 3 as Special Resolutions, nanmely:-—

ORDINARY RESOLUTION

1 THAT 994 of the Ordinary Shares in the Capital of the
Company which have not been taken or agreed to be taken by any
person be cancelled and that the share capital be thus
diminished by £994.00 to £6.00.

SPECIAL, RESOLUTIONS

2 THAT the objects of the Company be altered by deleting
the whole of paragraph 3 of its Memorandum of Association and
stbstituting in place thereof the new clause 3 set out in the
print attached.

3. THAT the Articles of Association as set out in the
print attached be adopted as the Articles of Association of the
company in place ¢f the existing Articles of Association.

[T T
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35 BELSIZE PARK GARDENS LIMI{FD

W N CLAUSE

The objects for which the Company is establ izhed are;

To acquire and hold the freehold property known as 35
Belsize Park Gardens in the London Borough of Camden
{"the Property”") and to hold the same for the beneflt of
the six residential f£lats comprised therein.

(2)

(3)

(4)

To control, supervise, maintairn and manage the
Property and to collect the rents and incone
therefrom and supply services to the lessees and
occupiers of the flats comprised therein and to
enter intoe such arrangements and contracts and
do all such acts, documents and things as shall
seem necessary or desirable in connection with
such objects and activities.

To further the common interest of the lessees df
the Property and to consult with and consider
the views of the lessees about any proposed act
or omission by the Company affecting or which
might affect the common interests of the lessees.

To purchase, sell, take on lease or licence or
exchange or otherwlse dispose of acquire and
hold for any estate or interest any lands,
buildings, machinery, rights, chose in action
and any other legsal and personal property of any
kind as may be nucessary or convenient in




(5)

(6)

7

(8)

(9)

connection with the foregoing upon such
terms and conditions as the Corpany may
think fiz.

To administrate, improve, repair, develop
all or any part of the Property (and any
after acguired property) primarily as
residential flats or ancillary thereto and
to enter into or join in any agreerent
relating to the said property.

To carry on any other activity and do
anything of any nature which may seem to
the Conmpany capable of keing conveniently
carried on or done by the Company in
connection with the above, or may seem to
the Company calculated directly or
indirectly to benefit the Company.

To borrow and raise money and to secure or
discharge any debt or obligation of or
binding on the Company in such manner as
may be thought fit and in particular by
mortgages and charges upon the undertaking
and all or any of the property and assets
(present and future) and the uncalled
capital of the Company, oxr by the creation
and issue on such terms as may be thought
expedient of securities of any description.

To draw, make, accept, indorse, discount,
execute and issue promissoxy notes, bills
of exchange, and sther negotiable or
transferable instruments.

To invest and deal with moneys of the
Company not jmmediately required in or
upon such investments {other than shares
in the <Company) in such manner as may from
time to time seem expedient.



(10)

(11}

(12)

(13)

To purchase, acgquire, promoke or assict in
promoting any company or companies in any
part of the world whether for cash or
otherwise and to purchase, acquire or
subscribe for shares therein or other
securities thereof for the purpose of
carrying on any business which the Cenpany
is authorised to carry on for anvy other
purpose which may seem directly or
indirectly calculated to benefit the
Company.

To pay out of the funds of the Company the
costs, charges and expenses of and
incidental to the formation and
registration of the Company, any company
promoted by the Company and the issue of
the capital of the Company and any such
other company of and incidental to the
negotiations beZween the promoters
preliminary to the formation of the
Crupany, and also all costs and expenses
of and incidental to the accomplishment of
all or any formalities which the Company
may think necessary or proper in
connection with any of the matters
aforesaid.

To insure with any oth=r .onpany against
losses, damages, risks and liabilities of
all kinds which may affect the Company.

To act as directors or managers of or to
appoint directors or managers of any
subsidiary company or of any other company
in which the Company is or may be
interested.




(14) To do all such other things as are
incidental or conducive tc the above
objects or any of then.

And it is hereby declared that the word "“company"
in this clause shall (except where referring to the
Company) be deemed to include any person or partnership or
other body of persons, whether incorporated or not
incorporated, and whether domiciled in Great Britain or
elsewhere, and the intention is that the objects specified
in each paragraph of this clause shall, except if at all
where ntherwise expressed, be in no way limited or
restricted by reference to or inference from the terms of
any other paragraph or the name of the Company, or the
order in which such objects are stated, but may be carried
out in full and ample manner and shall be construed in as
wide a sense as if each of the said paragraphs defined the
objects of a separate and independent company.

AN




No: 2451049

The Companies Act 31985

Private Company Limited by Shares

ARTICLES OF ASSOCIATION

(Adopted by Special Resolution
passed on 1950)

of

35 Belsize Park Gardens Limited

1. In these Articles:-

*The Act" means the Companies Act 1985

"Table A" means Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985

"Flat! means a flat comprised in the Property

"owner" means in respect of each Flat the person or
persons for the time being having the benefit as lessee or
assignee of a lease of a Flat from the Company; wherever two
or more persons are for the time being joint lessees or
assignees of a lease of a Flat they shall assurne the shares
allocated to that Flat jointly and for the purpose of these
Articles shall constitute one COwner and the person whose name
first appears in the register of members shall exercise the
voting and the other powers of such Owner; wherever one or
rore persons has for the .ime being the benefit of a lease
from the Company of more than one Flat, he or they shall be
considered a separate Owner in respect of each such Flat



"Property" means the frechold proporty situate at and
known as 35 Belsize Park Gardens London NW3.
2. The Regunlatiocns contained in Table A shall arply to
the Company except in so far as they are excluded, medified
or added to by or are inconsistent with these Articles.

PRIVATE COMPAKY
3. The Company is a private company and accordingly any
invitation to the public to subscribe for any shares or
debentures is prohibited.
4. The Company shall not have pewer to issue share
warrants to bearer.
CAPITAL
5. The capital of the Company at the date of adoption of
these Articles is £6 divided into 6 Ordinary Shares of £1
each.
SHARES

6. No person other than an Owner may own beneficially or
be registered as holder of any share in the Company. Shares
in the Company shall be transferred to Owners of Flats in the
following manner:

Number of
Elat Shaxes
1 1
2 1
3 1
4 1
5 1
6 1
7. (1) Shares may be issued only to Owners in the
proportions set out in Article 6 above.
(2) Subject to any direction to the contrary

which may be given by that Company in General
Meeting, and to the provisions of these Articles the

Directors have authority to allot shares on such
terms as they think fit but so that no shares shall
be issued at a discount. Such authority shall




remain in force for a period of five ycors fron £
adoption of these Articles and thereafter provwidcd th
authority is renewed from time to tire Ly the corpany in
General Meeting in accordance with Sections 2¢ and 380 of the
Act, The maximum amount cf the relevant securities (as
defined in Section 80(2) of the Act) that ray be allotted by
the Directors pursuant to this autherity shall be the amouni:
of “he unissued nominal share capital of the Company at the
date of adoption of these Articles.

LIEN
6. ‘fhe Company shall have a first and paramount lien on
every share ror all monies (whether presently payable or not)
called or payable at a fixed time in respect of that share,
and the Company shall also have a first and paramount lien on
all shares (whether or not fully paid) registered in the name
0f any person (whether solely or jointly with others) for all
monies presently payable by him or his estate to the
Company . The Directors may at any time declare any share to
be wholly or in part exempt from the provisions of this

Article. The Company’s lien on a share shall extend to all
dividends and distributions payable thereon.

CONVEYANC PR Ty
3. {3 Each Owner shall include in a contract for

the transfer or assignment of the lease of a
Flat a clause tliat the perxson or persons
about to become upon such transfer or
assignment the Owner of suc’ Flat will accept
a transfer of the Owner’s shares in the
Company and will become a member of the
Conpany .

(ii) Such a clause shall be in all material
respects in the following form (or in a form
which the directors may approve):-

"the Purchaser shall on Completion

(1) accept a transfer from the Vendor of
one Ordinary share of £1 in the
capital of 35 Belsize Park Gardens
Limited (registration number 2451049);



(i) sign a copy of the Articlcs <F
Associaticn of 35 Relcize Fark Cardens
Limited in confirmaticn ©f agceptance
of their provisiorns arnd of his

cbhligations and liabilities
thereunder;

(iidi} use his best endeavcurs to be
registered as a merber of such
company within 30 days of Completion.™

TRANSFER OF SHARES

10. (1) Shares shall be transferred simultaneousiy

with a transfer or an zssignment of the lease of a Fiat in

respect of which they are held and to the person or perscns
aboul to become upon such transfer or assignment the Owner of
such Flat provided that the Directors way reftse the

registration of any transfer of shares if the Company has a

lien on any shares comprised therein and if there are any

moneys due and owing from the proposed transferor or his
estate to the Company.

(2) The Directors may retuire the production of
such evidence as they may think fit for the purpose of
satisfying themselves beyond reasonaile doubt that: the
foregoing provisions of this Article have been compllied with
and that Article 6 has not been infringed before registering
any proposed transfer ©of a share.

11. If at any time and for any reason whatsoever ths

Directors are satisfled that any share is registered in the

name of a person who is not the Owner of a Flat or if any

person becomes entitled to a share by reason of the death or
bankruptcy of a member without at the same tire becoming the

Owner of a Flat the Directors may give notice in writing to

such shareholder or the person becoming entitled as aforesaid

(or in the case of a personal representative of the deceased

member not being a joint holder of the share to such personal

representative) requiring him or them to transfer such share
at the nominal value thereof to the appropriate Flat Owner
and if the share shall not be so transferred within one month



after such notirce has been given the Direct 1y DT any

L

i
¢

time thereafter appeint any person to execute .a the mame o775
on behaif of the registered holder oxr other percen eriitled
at

(XS
]

to transfer the share a transfer thereof to the apsropr
Flat Owner who shall on payment to the Corpany of the ngninal
value thereof be entered on the register as thc holder of
such share, The receipt by the Cowpany of the sale price of
the share Bc registered shall be a good discharge of the
purchaser thereof and the Company shall held such sale price
in trust for the transferor who shall be bound toc deliver up
the relative share certificate to the Company and upon such
delivery shall be entitled to receive the sale price without
interest but subject to deduction of any expenses incurred by
the Company in relation to such a transfer and of any monies
then owing by such shareholder or by the deceased or bankrupt
shareholder as the case may be to that Company. In the
event of it keing impracticable to transfer a share to which
the aforesaid provisions of this clause apply by reason of
fallure on the part of the appropriate Flat Owner to pay the
purchase price therefor or any other reason then the
Dire«tors may procure the share in question to be transferred
to another member or members of the Company and in such case
the provisions of Article 6 shall apply thereto. any action
taken by the Directors or by any person appointed by them in
pursuance of this clause shall be binding upon the registered
holder of the share in question and all persons claiming
under him and all persons having an intervest in the share.
12, If at any time but for this regulation the provisions
of these Articles would require shares in the Company to be
allotted or transferred to or held by the Company then and in
every such case such shares may be allotted or transferred to
or held by such a member or members of the Company as the
Directors may in their absolute discret! )n determine and
shall be so held by him In trust for all the members for the
time being of the Conpany.

13, The Directors shall refuse any transfer of shares
made i¥ centravention of the provisions of these Articles.



GENERA L MERLTRGS
14. The powers of censcolidation, divisicn, cub=Civision
and cancellation of the share capital of the Corrary
conf'erred by Regulation 32 of Table 2 sholl ko exercised by
Special Resolution.
15. No business shall be transacted at any €eneral
Meeting unless a quorum of members is present at the time
when the Meeting proceeds to business. A guorun shall be

)

b

four members present in person or by proxy.

l6. Regulation 41 of Table A shall not appily te the
Company. If a quorum is not present at any General Hesting
then the relevant meeting shall be adjcurned toc the same day
one veek thereafter at the same time and place and if a
gquorum is not present within half an hour of the tine
appointed the members present, in person or by proxy shall be
a guorum.

17. (1) Subject to the provisions of these Articles,
on a show of hands each Owner present in person shall have
one vote and on a poll each Owner present in person or by
praxy shall have one vote for every Flat owned by himn.

(2) Notwithstanding any other provision of these
Articles, the Company shall not without the unanimous consent
of the Owners sell assign transfer or dispose in any way of
the whole or any part of the Property.

18. A poll may be demanded at any General Meeting by the
Chairman or by any fwner present in person or by proxy and
entitled Lo vote. Regulation 46 of Table A is mogified
accordingly.

19. A resolution in writing signed hy ail the Owners for
the time being entitled to receive notice of and to attend
and vote at General Meetings shall be as effective as if the
same had been passed at a General Heeting of the Company duly
convened and held. In the case of a corpoxatien, the
resolution may be signed on its behalf by a Divrector thereof
or by its authorised representative.




20, The Chairman of any Ceneral Meetiny chall not ke
entitled to a second or casting vote on a show of hands o on
a poll
DIRECTORS

21. The Ownexr of each Flat shall be entitled to appoint
one Director and shall he entitled to remove from office any
Director appointed by him and to appoint ancther Director In
the place of any Director appointed by him who for any reasgn
ceases to be a Director. Every such appointment or rewmoval
shall be in writing signed by or on behalf of the Owner
concerned and shall take effect upon delivery at the
registered office of the Company or to the Secretary or on
production to a Meeting of the Directors. Subject to any
appointment made pursuant to Article 34 below, each Director
shall have one vote for each Flat in respect of which he has
been so appointed by the Owner of that Flat.
22, No remuneration shall be paid to any Director. The
Directors may repay to any Director out of the funds of the
Company all such reasonable expenses he may incur exclusively
in the business of the Company which have been previously
authorised by a Special Resolution.
23. Subject to such disclosure as is required by Section
317 of the Act a Director may vote as a Director in regard to
any contract, matter or arrangement in which he is
interested, whether or not the birector is a party to the
same and Lif he shall so vote his vote shall be counted and he
shall be counted in a quorum when any such contract, matter
or arrangement is under consideration.
24, All books maintained pursuant to Regulation 100 of
Table A and all books of account of the Company should be
available for inspection by any member at any reasonable
times by prior appointment with the Secretary.
25. Regulation 81 of Table A shall not (save as
hereinafter repeated) apply to the Company. The office of
Director shall be vacated:

(a) if he resigns his office by notice in writing

te the Company; or



(b) if he bheccmes bankrupt cr rakes any
arrangement or compositicn with his creoditers
generally; or

(c) if he becomes prohibited from keing a
Director by reason of any order rmade under
Sections 1~5 of the Company Directeors
Disqualification Act 1986; or

(d) if he becomes of unsound mind; or

(e) if he is otherwise dulv removed from office;
or

{E} if he ceases to ke a Member of the Company or

to be the Directnr duly appointed by a Member
of the Company.
No Director shall vacate his office or be ineligible for
re-election, nor shall any person be ineligible for
appointment as a Director, by reason only of his attaining or
having attained any particular age.
26. The Directors shall not be subject to retirement by
rotation. Regulations 73 to 80 of Takle A shall not apply
to the Company.
27. Three weeks’ notice of every Meeting of Directors
shall be given to each Director of the Company or his
alternate Director, including Directors and alternate
Directors who may for the time being have given addresses
outgide the United XKingdom and Regulation 88 of Table A shall
be amended accordingly.

28. The guorum necessary for the transaction of the
business of the Directors shall be three.
29, If within half an hour from the time appointed for a

Meeting of Directors a quorum is not present, the Meeting
shall stand adjourned to that same day one week thereafter at
the same time and place and if at the adjourned Meeling a
gquorum is not present within half an hour from the time
appointed for the Meeting the Meeting shall stand further
adjourned to the same day one week thereafter at thée same
time and place. If at the further adjourned Meeting the
quorum specified in Article 28 is not present within half an
hour from the time appointed for the Meeting the Meeting
shall lapse.




30. A Director may, and on the reguisitascel € o D
the Sepretary shall, at any %ire surmon o Mooting of
Directnrs. It shall ke necessary o give mctice of a
Meeting of Directors to each Pirector cr his altermnate
including any Director or his alternate for the time being
absent from the United Kingdcm.

31, Any Zirector (including an alterpate director) may
participate in a meeting of the directcor or a commitice of
directors of which he is a member by reans of telephcne or
similar communicating equipment whereby all perscons
participating in the meeting can hear eachk other and
participation in a meeting in this manner shall be treated as
attendance thereat.

32, In regulation 93 of Table A "writingY shall be deemed
to include telex, telegram, cable, . tsimile, electronic mail
and any other method of communicatin <+:iiting in legible
form, and a document communicated by *uch method need not be
signed by the director by whom it would otherwise be signed.
33, The continuing Directors may at any time act
notwithstanding any vacancy in their body, but if the number
of Directors shall at any time be reduced to less than the
minimum number fixed by or in accordance with these Articles
or the number fixed by these Articles as the quorum for
meetings of the Directors, the continuing Directors or
Director may act for the purpose only of summoning a General
Meeting of the Company.

34. The Company shall not without the prior consent of
all the Directors:
(a) create any fixed or floating charge or cther

encumbrance over the whole or any part of the
undertaking, property or assets of the

Company.
(b) borrow any sum;
() make any loan or advance or give any credit;
() give any quarantee or indemnity to secure the

liabilities or obligations of any person;
(&) enter into any contract, arrangement or
comnitment involving expenditure onr capital



account or the realisation of capital assots o€ the amount oY
the aggregate amount 2f such expenditure or mcalicatl
the Company would exceed £1,000 in any one year or in
relation to any one project, and fer the purpese of this
paragraph the aggregate amount payable under any agreement
for hire, hire purchase or purchase on credit sale or
conditional sale terms shall be deemed to be capital
expenditure incurred in the year in which such agreement is
entered into.
ALTERNATE DIRECTORS

35. A Director may from time to time by an instrument in
writing under his hand deposited at the registered office of
the Company appoint any other person to be his alternate and
remcve any alternate so appointed from office. Every
alternate shall be entitled to attend and vote as a Director
at any Meeting of the Directors at which the Director
appointing him is not personally present and generally to act
in his place at all such Meetings and in all proceedings in
which and on all occasions on which the Director appeinting
him shall not personally act and, if he is also a Director,
he shall be entitled in the absence of the Director
appointing him to a separate vote on behalf of that Director
in addition to his own vote. Every alternate shall be an
officer of the Company and shall not be deemed to be the
agent of the Director appointirg him and shall, except as to
remuneration, be subject in all respects to the terms and
conditions existing with reference to the other Directors.
If a birector shall cease to hold the office of Director, the
appointment of his alternate shall thereupon cease.

CAPITALISATION OF PROFITS
36. The words "“The directors may with the authority of a
special resoclution of the Company® shall be substituted for
the words "The directors may with the authority of an
ordinary resolution of tha Company" in the ftirst line of
Regulation 110 of Table A.



NOTICES
37. Notice of every General Meeting shall be given to
every Member at his registered address, whether or not such
address is within the United Kingdom and Regulations 112 of
Table A shall be modified accordingly and the words “within
the United Kirgdom" appearing in Regulation 116 of Table A
shall be deleted.
3g. The Company may give any notice to be given pursuant
to these Articles by sending it, where possible, by telex,
telegram, cable, facsimile, electronic mail or other method
of communicating writing in legible form and a notice
communicated in such manner shall be deemed to be given at
the time it is delivered or would in that normal course be
delivered to the person to whom it is addressed.
Regulations 111, 112 and 115 of Table A shall be amepdsd
accerdingly.

INDEMNITY
39. Subject always to the provisions of Section 310 of
the Act, in Regulation 118 of Table A there shall be inserted
immediately after the words "indemnified out of the assets of
the company aguainst® and before the words Many liability
incurred by him..." the words “all losses and liabilities
which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto,
including®.



NRAMES, ADDRESSES AND DESCRIPTIGCNS OF SUBSCRIBERS

1. Instant Companies Limited
2 Baches Street
London Wl &6UB

2. Swift Inmsorporstions Limited
2 Bacl s Street,
Londen N1 6UB

Dated this ist day of August 1989

Witness to the above Sighatures: Terry Jayne
2 Baches Streeat
London N1 6UB
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No. 2451049

® The Coupanies Act 1585

Private Company Limited by Shares

» MEMORANDUM OF RSSOCIATION
of
& 35 BELSIZE PARK GARDENS LIMITED
| 1. Tiie name of the Company is "35 BELSIZE PARK
i GARGENS LIMITED"*,
2 2. The regigstered office of the Company will be
situate in England.
3. The objects for which the Company is established
@ are;**x
(1) To acquire and hold the freehold property
known as 35 Belsize Park Gardens in the
.3 London Borough of Camden ("the Property")
and to hold the same for the benefit of
the six residential flats comprised
o therein.
@
* The name of the Company charged from BOOMBOLD
LIMITED on 20th February 1990.
¢ ko Clause 3 was amended by Special Resolution passed
on 27th March 1990.
@
¢




£

(2)

(3)

(4)

(5)

(€)

To control, supervise, maintain and manage
the Property and to collect the remts and
income therefrom and supply services to
the lessees and ogcupiers of the filats
comprised therein and to enter into such
arrangements and contracts and de all such
acts, documents and things as shall seen
necessary or desirable in connection with
such objects and activities.

To further the common interest of the
lessees of the Property and to consult
with and consider the views of the lessees
about any proposed act or omissicn by the
Company affecting or which might affact
the common interests of the lessees.

To purchase, sell, take on lease or
licence or exchange or otherwise dispose
of acquire and hold for any esta'e or
interest any lands, buildings, machinery,
rights, chose in action and any other
legal and personal property of any kind as
mzy be hecessary or convenient in

ronnection with the foregoing upon such

terms and conditions as the Company may
think fit.

To administrate, improve, repair, ‘evelop
axrl or any part of the Property (and any
after azcquired property) primarily as
residential flats or ancillary thereto and
to enter into or join in any agreement
relating to the said property.

Te carry on any other activity and do
any’zhing of any nature which may seem to
the Company capable of being conveniently



(7)

(8)

(9)

(10)

carried on or dene by the Company in
connection with the adove, or may ssem to
the Company calculated Qirectly or
indirectly to kenefit the Coxpany.

To horrow and raise poney and to sscare or
discharge any debt or obligation of or
binding on the Conmpany in such manner as
may be thought fit and in particular by
mortgages and charges upon the undertaking
and all or any of the property and assets
{present and future) and the uncalled
capital of the Company, or by the creation
and issue on such terms as may be thought
expedient of securities of any description.

To draw, make, accept, indorse, discount,
execute and issue promissory notes, bills
of exchange, and other negotiable or
transferable instruments.

To invest and deal with moneys of the
Company not immediately regquired in or
upon such investments (other than shares
in the Company) in such manner as may from
time to time seem expedient.

To purchase, acquire, promote or assist in
promoting any company or companies in any
part of the world whether for cash or
otherwise and to purchase, acguire or
subscribe for shares therein or other
sceurities thereof for the purpose of
carrying on any business which the Company
is authorised to carry on for any other
purpose which may seem directly or
indirectly calculated to berefit the
Company.



@ (11) To pey out of rfie £anlds of the Coxpany the
costs, rilarges and expenzes of and
incidental to the formation and
registration ¥ the Company, any ccompany
promoted by the Company and the issue of
the capital of the Company and any such
other company of and incidental to the
negotiations between the promoters
® prelinminary to the formation of the
Cogpar;,  snd also all costs and expenses
of ms§ incidental to the accomplishment of
all ar .ny formalities which the Company

° may think necessary or proper in
connection with any of the matters
aforesaid.

@ (12) To insure with any other company against

losses, damages, risks and liabilities of
all kinds which may affect the Company.

© (13) To act as directors or managers of or to
appoint directors or managers of any
subsidiary company or of any other company
in which the Company is or may be

2 interested.
(14) To do all such other things as are
incidental or conducive to the above
& objects or any of them.
And it is hereby declared that the word "company"
@ in this clause shall (except where veferring to the
Company) be deemed to include any person or partnership or
other body of persons, whether incorporated or not
incorporated, and whather domiciled in Great Britain ox
¢




a#lsewhere, and the intention is that the objects specified
in each paragraph of this clause shall. except if at all
where otherwise expressed, be in no way limited or
restricted by reference to or inference from the terrms of
any other paragraph or the name of the Company, ©r the
order in which such objects are stated, but may he carried
out in full and ample manner and shall be construed in as
wide a sense as if each of the said paragraphs defined the
objects of a suparate and independent coumpany.

4. The liability of the Mewbers is limited.

5. The share capital of the Company is €6, divided
into 6 Ordinary Shares of £1 each##**

*ok ok The share capital of the Company was reduced from
£1000 Lo £6 pursuant to an Ordinary Resolution
passed on 27th March 1990.



WE, the several persons whose names anid adirgsses are
subscribed, are desirous of being fermed into a Company in
pursuance of this Memorandum of Asscciatian axd we
respectively agree to take the nusber of shaves in or
capital of the Company set opposite nutr respective nampes.

NAMES, ADDRESSES AND NUMBER OF SHARES TAKEN
DESCRIPTION OF SUBSCRIBERS BY EACH SUBSCRIBER

Instant Companies Limited
2 Baches Street
London N1 6UB ONE

Swift Incorporations Limited
2 Baches Street,
London K1 6UB ONE

Total sShares THO

Dated the 1st day of August 1989

Witness to the above Signatures:

Terry Jayne
2 Baches Street
London N1 6UB
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The Conpnnies Act 198

Private Company Limited by Shares

ARTICLES OF ASSOCTATION
(Adopted by Special Rescelution
passed on 1990)
of

35 Belsize Park Gardens Limited

1. In these Articles:-

"fhe Act® means the Companies Act 1985

“Table A" means Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985

*plat" means a flat comprised in the Property

"owner" means in respect of each Flat the person or
persons for the time being having the benefit as lessee or
assignee of a lease of & Flat from the Company; where' 2r two
or more persons are for the time being joint lessees or
assignees of a lease of a Flat they shall assume the shares
allocated to that Flat jointly and for the purpose of these
Artieles shall constitute one Owner and the person whose name
£irst appears in the register of members shall exercise the
voting and the other powers of such Owner; wherever one or
more persons has for the time being the benefit of a lease
from the Company of mere than one Flat, he or they shall be
considered a separate Owner in respect of each such Flat




“Property" means the freehold preperty situate at and
inown as 35 Belsize Park Gardens ZLconden NW3.
2. The Regulations contained in Tabis A shall apply te
the Company except in so far as they are excluded, modified
or added to by or are inconsistent with these Articles.

ERIVATE CCMPANY
3. The Company is a private company and accordingly any
invitation to the public to subscribe for any shares or
debentures is prohibited.
4. The Company shall not have power tn issue share
warrants to bearer.
CARITAL

5, The capital of the Company at the date of adoptizn of
these Articlos is £6 divided inte 6 Ordinary Shares of £l
each.

SHARES
6. No person other than an Owner may own beneficially or
be registered as holder of any share in the Company. Shares
in the Company shall be transferred to Owners of Flats in the
following mannexr:

Rumber of
Elat Shares
1 1
2 1
3 1
4 1
5 1
6 1
7. (1) Shares way be issued only to Owners in the
proportions set out in Article &6 above.
{2) Subject to any direction to the contrary

which may be given by that Company in General
Meeting, and to the provisions of these Articles the
Directors have autherity to allot shares on such
terms as they think fit but so that no shares shall
e issued at a discount. Such authority shall
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remain in force for a period of five years from the fate Cf
adoption of these Articles and thereafter provided this
Suthority is renewed from time to time by the corpany in
Ceneral Meeting in accordance with Secticns 80 and 380 of the
Act. The maximum amount of the reievant sccurities (as
defined in Section 80(2) of the Act) that may ke allotted by
the Directors pursuant to this authority shall be the amcunt
of the unissued nominal share capital of the Company at the
date of adoption of these Articles.
LIEN
8. The Company shall hava a first aznd paramcunt lien on
every share for all monies (whether presently payable or not)
called or payable at a fixed time in respect of that share,
and the Company shall also have a first 2nd paramount lien on
all shares {whether or not fully paid) registered in the name
of any person (whether solely or jointly with others) for all
monies presently payable by him or his estate to the
Campany. The Directors may at any time deciare any share to
ke wholly or in part exempt from the provisions of this
Article. The Company’s lien on a share shall extend to all
dividends and distributions payable thereon.
CONVEYANCE OF PROPERTY
9. (i) Each Owner shall include in a contract for
the transfer or assignment of the lease of a
Flat a clause that the person or persons
about to become upon such transfer or
assignment the Owner of such Flat will accept
a transfer of the Owner’s shares in the
Company and will become a member of the
Company.

{ii) Such a clause shall be in all material
respects in the following form (or in a form
which the directors may approve):-

"the Purchaser zhall on Completion

(1) accept a transfer from the Vendor of
one Ordinary share of £1 in the
capital of 35 Belsize Park Gardens
Limited (registration number 2451045):
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{44 sien 4 copy of the aArticles of
hAscocration of 3% Pelsize Park Gurdens
iimited in confirration of acceptance
of their provisious and of his
obligations and 1iabilities
thereundeXr;

(iiy) use his best endeavours to be
registered as a member Of such
company within 30 days of Completion.™

JRANSFER OF SHARES
10. {1) Shares sghall be transferred sinultaneously
vith a transfer or an assignment of the lease of a Flat in
respect of which they are held and to the person or persons
about to become upon such transfer or assigament the Owner of
such Flat provided that the Directors may refuse the
registration of any transfer of sharaes if the Company hac a
lien on any shares comprised therein and if there are any
moneys due and owing from the proposed transferor or his
estate to the Company.

(2} The Directors may require the production of
such evidence as they may think fit for the purpose of
satisfying themselves beyond reasonable doubt that the
foregoing provizsions of this Article have been complied with
and that Article 6 has not been infringed before registering
any proposed transfer of a share.

11, If at any time and for any reason whatsoever the
Directors are satisfied that any share is registered in the
name of a person who is not the Owner of a Flat or if any
person becomes entitled to a share by reason of the death or
bankruptecy of a memper without at the same time becoming the
Owner of a Flat the Directors may give notice in writing to
such shareholder or the person becoming entitled as aforesaild
(or in the case of a personal representative of the deceased
member not being & joint holder of the share to such personal
representative) requiring him or them to transfer such share
at the nominal value thereof to the appropriate Flat Owner
and 1f the share shall not be so transferred within one month




after suck notice has been given the Directore ray at any
time thereafter appoint any person to execute in the name ans
on behalf of the registered holder or other person entitled
to transfer the share a transfer thereof to the appreopriate
Flat Owner who shall on payment tc the Cerpany of the nominal
value thereof be entered on the register as the holder of
such share. The receipt by the Company of the sale price of
the share so registered shall be a good discharge of the
purchaser thereof and the Company shzall hold such sale price
in trust for the transferor who shall be bound tc deliver up
the relative share certificate to the Company and upen such
delivery shall be entitled to receive the sale price without
interest but subject to deduction of any expenses incurred by
the Company in relation to such a transfer and of any monies
then owing by such shareholder or by the deceased or bankrupt
shareholder as the case may be to that Company. In the
event of it being impracticable to transfer a share to which
the aforesaid provisicns of this clause apply by reason of
failure on the part of the appropriate Flat Owner to pay the
puxchase price therefor or any other reason then the
Directors may procure the share in gquestion to be transferred
to another member or members of the Company and in such case
the provisions of Article 6 shall apply thereto. Any action
taken by the Directors or by any person appeinted by them in
pursuance of this clause shall be binding upon the registered
holder of the share in question and ail persons claiming
under him and all persons having an interest in the share,
12. If at any time but for this regulation the provisions
of these Articles would require shares in the Company to be
allotted or transferred to or held by the Company then and in
every such case such shares may be allotted or transferred to
or held by such a member or members of the Company as the
Directors may in their absolute discretion determine and
shall be so held by him in trust for all the members for the
time being of the Company.

13. The Directors shall refuse any transfer of shares
made in contravention of the provisions of these Articles.



GENERML MEETINGS
14, The powers of consolidation, divisien, sub-2ivisicn
and cancellation of the share capital of the Czrpany
tonferred by Regulation 32 of Table A shall ke exercised by
Special Resolution.
15. No business shall be transacted a%t any General
Heeting unless a gquorum of members is mresent at the tine
when the Meeting proceeds to business. A guorum shail ke
four members present in person or by proxy.
16, Regulation 41 of Table A shall not apply to the
Company. If a quorum is not present at any General Meeting
then the relevant neeting shall be adjourned to the same day
one week thereafter at the same time and place and if a
quorum is not present within half an hour of the tine
appointed the members present, in person or by proxy shall be
a quorum.
17. (1) Subject to the provisions of these Articles,
or a show of hands each Owner present in person shall have
one vote and on a poll each Owner present in person or by
proxy ~hall have one vote for every Flat owned by him.

(2) Notwithstanding any other provision of these
Articles, the Company shall not without the unanimous consent
of the Owners sell assign transfer or dispose in any way of
the whole or any part of the Property.
i8. A poll may be demanded at any General Meeting by the
Chairman or by any Owner present in person or by proxy and
entitled to vote. Regulation 46 of Table A is modified
accordingly.

19, A resolution in writing signed by all the Owners for
the time being entitled to receive notice of and to attend
and vote at General Meetings shall be as effective as if the
same had been passed at a General Meeting oi the Company duly
convened and held. In the case of a corporation, the
resolution may be signed on its behalf by & Director thereof
oxr by its authorised representutive.




20. The Chairman of any Ganeral Mesting chall not be
entitled to a mecond or casting vote on a shoew of hands or on
a poll
RIRECTORS
21. The Owner of each Flat shall be entitled to appoint
one Director and shall be entitled t¢ remove frem office any
Director appointed by him and to appoint ancther Director in
the place of any Director appointed by him who for any reason
ceas2s to be a Director. Every such appointment or removal
shall be in writing signed by or on behalf of the Ouner
concerned znd shall take effect upon delivery at the
registered office of the Company or to the Secretary or on
production to a Meeting of the Directors. Subject to any
appointment made pursuant to Article 34 below, =ach Director
shall have one vote for each Flat in respect of which he has
been so appointed by the Owner of that Flat.
22, No remuneration shall be paid to any Director. The
Directors may repay to any Director out of the funds of the
Company all such reasonable expenses he may incur exclusively
in the business of the Company *ich have been previously
authorised by a Special Resolution.
23. Subject to such disclosure as is required by Section
317 of the Act a Director may vote as a Director in regard to
any contract, matter or arrangement in which he is
interested, whether or not the Directer is a party to the
same and if he shall s~ vote his vote shall be counted and he
shall be counted in a quorum when any such contract, matter
or arrangement is under consideration.
24. A1l books maintained pursuant to Regulation 100 of
Table A and all books of account of Tthe Company should be
available for inspection by any member at any reasonable
times by prior appointment with the Sacretary.
25, Regulation 81 of Table A shall not (save as
hereinafter repeated) apply to the Company. The office of
Director shall bhe vacated:
(a) if he resigns his office by rotice in writing
.o the Company; or



(P} if he becomes bankrupt or makes any
arcangemant or Compositizsn with his creditors
genersaily; or

{c) if he becomes prohibited from being a
Director by vresson of any order made under
sections 1-5 of the Comgany Directors
Disgqualification Act 1926; o

(&) if he becowes oi unsound mind; or

(e} if he is otherwise duly removed from offica;
or

(£) if he ceases to bhe a Hember of the Company or

to be the Director duly appointed by a Menbey
of the Company.
No Director shall va:ate his office or be ineligible for
re—-clection, nor shali ayy person be ineligible £or
appointment as a Director, by reason only of his attaining or
having attained any particular age.
26. The fizz.cors shall not be subject to retirement by
rotation. Regulations 73 to 80 of Table A shall not apply
to the Company.
27. Three weeks’ notice of every Meeting of Directors
shall be given to each Director of the Company or his
alternate Director, including Directors and alternate
Directors who may for the time being have given addresses
outside the United Kingdom and Regulation 85 of Table A shall
be amended accordingly.

28. The quorum necessary for the transaction of the
business of the Directors shall be three.
29, If within half an hour from the time appointed for a

Meeting of Directors a quorum is not present, the Meeting
shall stand adjourned to that same day one woek thereafter at
the same time and place and if at the adjourned Meeting a
guorum is not present within half an hour from the time
appointed for the Meeting the Meeting shall stand further
adjourned to the same day cone week thereafter at the same
time and place. If at the further adjourned Meeting the
quorum specified in Article 28 is not present within half an
hour from the time appointed for the Meeting the Meeting
shall lapse.



30. A Dirsotor may, snd on the rejguisition of a Directer
the Secretary shall, at any time summen a Meeting of the
Directors. It shall be necesgary to give notice of a
Meeting of Directors to each Director or his alternate
ineleding any Director or his alternate for the tinme being
absent fromr the United Kingdom.
3l. Any director {including an alternate director) ray
participate in a meeting of the director or a committee of
directors of which he is a member by means of telephone or
similar communicating equipment whereby all persons
participating in the meeting can hear each other and
participation in a meeting in this manner shall be treated as
attendance thereat.
32. In regulation 93 of Table A "wxiting" shall bz deemed
to include telex, telegram, cable, facsimile, electronic mail
and any other method of communicating writing in legible
torm, and a document communicated by such method need not be
signed by the director by whom it would otherwise be signed.
33, The continuing Directors may at any time act
notwithstanding any vacancy in their body, but if the rnumber
of Directors shall at any time be reduced to less than the
minimum number fixed by or in accordance with these Articles
or the number fixed by these Articles as the quorum for
meetings of the Directors, the continuing Directors or
Director may act for the purpose only of summoning a General
Meeting of the Company.
34. The Company shall not without the prior consent of
2ll the Directors:
(a) create any fixed or floating charge or other
encumbrance over the whole or any part of the
undertaking, property or assets of the

Company .
(b) borrow any sum;
(¢} make any loan or advance or give any credit;
(d) give any guarantee or indemnity to secure the

liabilities or obligations of any person;
(&) —.t#i* into any contract, arrangement or
comnitment involving expenditure on capital




account or the realisation of capital assets if the awcunt cr
the aggregate amount of such expenditure or realisation by
the Company would exceed £1,000 in any cne year cr in
relation to any one project, and for the purpcse of this
paragraph the aggregate amount paysble under any agreement
for hire, hire purchase or purchase on credit sale or
conditional sale terms shall be deemed to be capital
expenditure incurred in the year in which such agreement is
entered into.
ALTERNATE DIRECTORS

35, A Director may from time to time by an instrument in
writing under his hand deposited at the registered office of
the Company appoint any other person to be his alternate and
remove any alternate so appointed from office. Every
alternate shall be entitled to attend and vote as a Director
at any Meeting of the Directors at which the Director
appointing him iz not personally present and generally to act
in his place at all such Meetings and in all proceedings in
which and on all occasions on which the Director appointing
him shall not personally act and, if he is also a Director,
he shall be entitled in the absence of the Director
appointing him to a separate vote on behalf of that Director
in addition to his own vote. Every alternate shall be an
officer of the Company and shall not be deemed to be the
agent of the Director appeinting him and shall, except as to
remuneration, be subject in all respects to the terms and
conditions existing with reference to the other Directors.
If a Director shall cease to hold the office of Director, the
appointment of his alternate shall thereupon ceass.

C SN N OF
36. The words "The directors may with the authority of a
special resolution of the Company" shall be substituted for
the words "The directors may with the authority of an
ordinary reseclution of the Company" in the first line of
Regulation 110 of Table A.



NOTICES
37. Notice of every General Mesting shail ke given to

every Member at his registered address, wheother or not guch
address is within the United Kingdom and Regulations il12 of
Table A shall be modified accordingly and the words "within
the United Kingdom® appearing in Regulation 116 of Table A
shall be deleted.
s, The Convany may give any notice to be given pursuant
to these Articles by sending it, where possible, by telex,
telegram, cable, facsimile, electronic mail or other method
of communicating writing in legibla form and a notice
communicated in such manner shall be deemed to be given at
the time it is delivered or would in that normal course be
delivered to the person to whom it is addressed.
Regulations 111, 112 and 115 of Table A shall be amended
accordingly.

INDEMNITY
39. Subject always to the provisions of Section 310 of
the Act, in Regqulation 118 of Table A there shall be inserted
immediately after the words "indemnified out of the assets of
the company against" and before the words "any liability
incurred by him..." the words "all losses and liabilities
which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto,
including®.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

w,

1. Instant Companies Limitead
2 Baches Street
London N1 6UB

2. Swift Incorporations Limited
2 Baches Street,
London N1 6UB

Dated this lst day of August 1989

Witness to the above Signatures: Terry Jayne
2 Baches Street
London N1 6UB



