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COMPANIES FORM No. 12

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

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

To the Registrar of Companies Forofficialuse For official use

P o =y

[ .

Name of company

*

SPRUCECONCEPT PROPERTY MANAGEMENT

LIMITED
a—— S T i PO iR PSSR

I DAVID STEWART HODGSON, signing on behalf

of__ SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Sotieiter-engaged-in-the-formation-ofthe-
-company]t [persun named as director or secretary of the company in the statement delivered to
the registrar under section 10{2)t and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And I make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835
Declaredat 11, SHIP STREET

BREGON,

A POWYS
76 FEB 991

A Commissioner for Oaths or Notary stlce of
the Peace or Solicitor having the powers conferred ona
Commissioner for Qaths.

Declarant to sign below

Presentor’s name, address and For official use
reference (if any): New Companies Section Postraom




Printed and supplied by

Jordan & Sons Limited

21 St Thomas Street, Bristol BS1 6JS
Tel: 0272 230600 Telox 449119

CHA108 Statement of first directors and
secretary and intended situation
This form should be comploted In biack. 0? mgistel'ed Gﬂice
CNl o588 918 For official use

Company rame (in full) SPRUCECONCEPT PROPERTY MANAGEMENT

LIMITED

Registerad office of the company on

incorporation, RO 2 BACHES STREET I
I

Post town LONDON |

County/Region |

Postcode N1 6UB ]

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

Name JORDAN & SONS LIMITED [l

RA 21 8T. THOMAS STREET I
|

Post town BRISTOL I
County/Region "
Postcode BS1 6J5 |

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

C.F.P.U. JORDAN & SONS LIMITED

21 ST. THOMAS STREET

SPRM10 BRISTOL Postcods BS1 8JS
Telaphone 0272 230600 Extension 349
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Company Secretary (st ! -5)

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

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

Consent signature

Dlrectors (Sccroe 1-3)
Please list directors in alphabetical order,

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

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

Ccs

SWIFT INCORPORATIONS LIMITED

N/A I

N/A I

N/A |

AD 2 BACHES STREET I
i

Posttown FONDON I
County/Region I
Postcode N1 6UB | Country ENGLAND |

| consent to act as secretary of the company named o

n page 1

f ,J-L' f //)? {Authorisad .Z. B FEB 19%1

Signed g Signatory) Date
cD J
|
INSTANT COMPANIES LIMITED I
N/A i
N/A I
N/A |
AD 23&&HES STREET I
- !
Post town ”_LONDON |
County/Region » I
Postcode V1 OUB | Country ENGLAND l
po1 8[0 2]8 f Nationality [na] UK REGISTERED |

oc COMPANY REGISTRATION AGENT

on] NONE

| consent to act as director of the company named on

Signatory) Date

page 1

T 26 FER 1991
Signed W {Authorised

o




Rirectors (continued)
(Seesnoies 1 5)

Name *Style/Tille
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

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

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent sighature

Delate if the form
is signed by the
subscribers.

Page 3

CcD

N/A

SWIFT INCORPORATIONS LIMITED I

N/A

N/A

N/A

AD

2 BACHES STREET

Post town -ONDON

County/Region I

Postcode N16UB | country _ ENGLAND N
ng/!l 0|0 98 5 Nationality |MA| UK REGISTERED |
oc _MCOMPANY REGISTRATION AGENT |
oD

l consent to act as

N

{Authorised

signatory) Date

director of the company named on page 1

26 FEB 1991

peter—

i Signature of agent on behalf of all subscribers

Date

26 FEB 19¢]
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g FEB 1991

THE COMPANIES ACTS 1985 to 1989

'

PRIVATE COMPANY £h0 FEE PAID
LIMITED BY SHARES "ésmp AMES
\m___/

Memorandum of Association

1. The Company’s name is

SPRUCECONCEPT PROPERTY MANAGEMENT

LIMITED

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

3. The Company's objects are: —

(a) {i) Tomanage and administer such freshold or
leasehold property or properties as the Company by
Special Resoluticn may determine (hereinafter called
‘the Estate’) and any other land, buildings and real
property, either on its own account or as trustec,
nominege or agent of any other company or person.

{i) Yo acquire and deal with und take optiens
cver any property, real or personal, including the
Estate, and any rights or privileges of any kind overor
in respect of any property, and to improvs, develop,
sell, lease, accept, surrender or dispose of or otherwise
deal with all or any part of such property and any and
all rights of the Company therein or thereto.

{ii} To collect all rents, charges and other
income and to pay any rates, taxes, charges, duties,
levies, assess:.ients or other outgoings of whatsoever
nature charged, ssessed, orimposed on or in respect
of the Estate or any part thereof,

{i~) To provide services of every descriptior.in
relation to the Estate and to maintain, repair, renew,
redecorate, repaint, clean, construct, alter and add to
the Estats and to arrange for the supply 10 it of services
and amenities wnd the maintenance of the same and
the cultivation, maintenance, landscaping and planting
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of any land, gardens and grounds comprised in the
Estate and to enter into contracts with builders,
tenants, contractors and others and to employ
appropriate staff and managing or other agents what-
soaver in relation therato.

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

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

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

(¢} To improve, manage, construct, repair,

0QS 585/5



develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in respect
of, or otherwisa deal with all or any part of the property
and rights of the Company,

(d) To invest and deal with the maneys of the
Company notimmediately required In such manner as
may from time to time be determined and to hald or
otherwise deal with any investments made.

le) Tolend and advance money or give credit on
any terms and with or without security to any person,
firm or company, to enter into guarantees, contracts
of indemnity and suretyships of all kinds, to receive
meney on deposit or loen 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 persen, firm or
company.

{f} To borrow and raise monsy in any manner and
10 secure the repayment of any monsy borrowad,
raised or owing by mertgage, charge, standard
security, lien or other security upon the whole or any
part of the Company's property or assets (whether
present or future), including its uncalled capital, and
also by a similar morgage, charge, standard security,
lien or security to secure and guarantee the perfor-
mance by the Company of any obligation or liability
it may undertake or which may become biinding on it.

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

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

(i) To pay all or any expenses incurred in connec-
tion with the promotion, formation and incorparation
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, sell~
ing, or guaranteeing the subscription of any shares or
other securities of the Company.

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

(k) Subject to and in accordance with a due
compliance with the provisions of Sections 155 to 158
{inclusive} of the Act (if and so far as such provisions
shall be applicable), ta give, whether directly or
Indirectly, any kind of financtal assistance (as defined
In Saction 162(1)(a) of the Act} for any such purpose
as s specified in Section 161(1} and/or Sectian 151(2}
of the Act,

{l} To distribute among the Members of the
Company in kind any property of the Company of
whatever nature,

{m) To do all or any of the things or matters
aforesaid in any part of the world and either as prin-
cipals, ag-nts, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise
and either alone or in conjunction with others.

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

AND so that; —

{1} None of the objects set forth in any sub-clause
of this Clause shall be rastrictively eonstrued but the
widest interpretation shall be given to each such
object, and none of such objects shasll, except where
the context expressly so requires, be In any way limited
or restricted by reference to orinference from any other
object or objects set forth in such sub-clause, or by
refarence to or inference from the terms of any other
sub-clause of this Clause, or by reference to or
inference from the name of the Company.

{2} None of the sub-clauses of this Clause and nane
of the objects therein specified shall be desmed
subsidiary or ancillary to any of the objects spegified
in any other such sub-clause, and the Company shall
hava as full a power to exercise each and avery ona
of the objects specified in each sub-clause of this
Clause as though each such sub-clause contained tha
objects of a separate Company.

{3} The word ‘Company’ in this Clause, except
where used in reference to the Company, shall be
deemed to include any partnership ar other body of
persons, whether incorporated or unincorporated and
whether domiciled in the United Kingdom or elsewhara,

(4]} In this Clause the expression ‘the Act’ mesns
the Companies Act 1985, but so that any reference
in this Clause to any provision of the Act shall be
desmed to include a reference to any statutary
madification or re-enactment of that provision for the
time being in force.

4, The liability of the Members is limited.

5, The Company’s share capital is £100 divided into
100 shares of £1 each.



We, the subscribers to this Memorandum of Assoclation,
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 of Subscribers  Number of shares
taken by each

subscriber
'%Sif:s":‘f“-"s
“-M""“"'—J
1. For and on behalf of - One

instant Companies Limited,
2 Baches Street,
London. N1 6UB

0/

2. For and on behalf of — One
Swift Incorporations Limited,
2 Baches Strect,
London. N1 6UB

Total shares taken - Two

pated 7 FEB 1991

Witness to the above Signatures:

o

THE COMPANIES ACTS 1985 to 1989

Mark Anderson,
2 Baches Street,
London. N1 6UB

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Regulations contained in Table A in the
Schedule to the Companies (Tables A to F} Regula-
tions 1985 (S| 1985 No. 805) as amended by the
Companies {Tables A to F} {Amendment) Regulations
1985 (S] 1985 No. 1052) (such Table being
hereinafter called ‘Table A’} shall apply to the
Company savein so far as they are excluded or varied
hereby and such Regulations (save as so excluded or
varied} and the Articles hereinafter contained shall be
the regulations of the Company.

{b) In these Articles:—

‘the Act’ means the Companies Act 1985,
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but so that any reference in these
Articles to any provision of the Act
shall be deemed to include &
reference to  any  statutory
modification or re-enactment of
that provision for the time being in
force.
'the Estate’ shall have the maaning assigned to
it in the Memorandum of Associa-
tion but shall also include any other
land, building or premises for the
time being also owned and/or
managed or administered by the
Company;
‘dwelling’ means any residential  unit
comprised in the Estate;

‘dwellingholder’ means the person or persons to
whom a lease or tenancy of a dwell-
ing has been granted or assigned or
who holds the freehold of a dwell-
ing and so that whensver two or
more persans are for the time being
dwellingholders of & dwelling they
shall for all purposes of these
Articles be deemed to constitute
one dwellingholder.

LLOTMENT AND TRANSFER OF SHARES

2, {a) The subscribers to the Memorandum of
Association of the Company shall be duly registered
as Membzrs of the Company in respect of the shares
for which they have subscribed. A subscriber may
transfer any shares subscribed by him to a person
nominated by him in writing to succeed him as a
Member and any such person {other than a dwelling-
holder) so nominated shall have the same power to
transfer the share as if he had himself been &
subscriber. Personal representatives of a deceased
subscriber or of any successor so nominated by him
shall have the same rights of transfer.

{b} Save as aforesaid, no share shall be allotted or
transferred to any person who is not a dwell-
ingho!der. A dwellingholder shall not be entitled to
dispose of his shareholding in the Company while
holding, whether alone or jointly with others, a legal
estate in any dwelling.

{c) In accordance with Secticn 91{1} of the Act
Sections 89{1) and 90{1) to (8) {inclusive) of the Act
shall not apply to the Company.

{d) Subject as provided in paragraph (b) above the
Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act,
to exercise any power of the Company to allot and
grant rights to subscribe for or convert securities into
shares of the Company up to the amount of the
authorised share capital with which the Company is
incorporated at any time or times during the period of
five years from the date of incorporation and the
Directors may, after that period, allot any shares or
grant any such rights under this authority in
pursuance of an offer or agreement so to do made by



the Company within that period, The authority hereby
given may at any time (subject to the sald Section 80)
be renewed, revoked or varied by Ordinary Rasolution
of the Company in General Mesting.

3. (a) If any Member of the Company who is a dwell-
ingholder parts with all interest in the dwelting or dwaetl-
ings held by him, orif his interest tharein for any reason
ceases and determines, he or, In the event of his death,
his legal personal representative or represantatives, or
inthe gvent of his bankruptey, his trustee in bankruptey
shall transfer his shareholding in the Company to the
person or persons who become the dwellingholder of
his dwelling or dwellings.

{b) Each subscriber to the Memorandum of
Association and any person becoming a Member as a
result of a nomination undar Article 2{a} shall, if not
himself a dwellingholder, offer his shareholding in the
Company to the Company as scon as dwellingholders
for all the dwellings have becoms Members, The
Company shall:—

{i) subject to the provisions of the Act,
purchase such shareholding in which case the Member
concerned shali execute all such documents (including
any contract required under Section 184 of the Act)
and do all such acts and things as may be necessary
in order to enable the Company to comply with the Act
and effect such purchase; or

{ii} direct the Member concerned to transfer his
shareholding to some other dwellinghelder or dwelling-
holders in which case the Member concerned shall exe-
cute a share transfer in respect of his shareholding as
appropriata and deliver th2 same to the Company PRO-
VIDED that the sanction of a Special Resolution shall
be required for any such transfer where the proposed
transferee or transfereas already hold one share of the
Company in respect of each of their dwellings.

{¢) The price to be paid on the fransfer of every
share under this Article shall, unless {in the case of a
transfer made pursuant to paragraph {a} above) the
transferor and transferee otherwise agree, be its
nominal vaiue,

(d) If the holder of a share {or his legal personal
representative or representatives or trustee in
hankruptey) refuses or neglects to transfer it or offer
it for purchase in accordance with this Article, one of
the Dnactors, duly nominated for that purpose by a
Resolution of the Board, shall be the attorney of such
holder, with full power on his behalf and in his name
to execute, complete and deliver a transfer of his share
to the person or persons to whom the same ought to
be transferrad hereunder or (as the case may be) any
documentation as is referred to in paragraph {b) above;
and the Company may give a good discharge for the
purchase money and (in the case of a transfer) enter
the name of the transferee of the said share in the
Register of Members as the holder thereof.

4. If aMember shall die or be adjudged bankrupt, his
legal personal representative or representatives or the
trustee in his bankruptcy shall be entitled to be
registered as a Member of the Company, provided he
or they shalt for the time heing be a dwellingholder.
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5. {a) The Directors shall refuse to register any
transfer of shares made in contravention of all the
foregoing provisions of thase Articles, but otherwise
shall have no powaer to refuse to register a transfer.

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

SHARES

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

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

GENERAL MEETINGS AND RESOLUTIONS

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

9. {a) If a quorum is not present within half an hour
from the time appointed for a General Mesting the
General Meeting shall stand adjourned to the same day
In the next week at the same time and place or to such
other day and at such other time and place as the Direc-
tors may determine; and if at the adjourned Genera!
Meaeting a quorum is not present within half an hour
from the time appointed therefor such adjourned
General Meeting shall be dissolved.

b} Clause 41 in Table A shall not apply to the
Company.

VOTES OF MEMBERS

10. (a} Every Member present in person or by proxy
at a General Meeting shall have one vote PROVIDED
that whare no dwellingholder exists in respect of any
dwelling, those Members who are subscribers to the
Memorandum of Association or who became Members
as aresult of having been nominated under Article 2(a)
or, if there is only one such Member or person
nominated under Article 2(a}, that Member, shall,
either jointly if there is more than one such Member,
or alone, if there is only one such Memher, have three
votes in respect of every dwelling in addition to their
own vote or votes as Members,

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

11. (&) Clause 64 in Table A shall not apply to the
Company.

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

{c) The Directors shali not be required to retire by
rotation and Clauses 73 to 80 (inclusive) in Table A
shall not apply to the Company,

{d} Save for the persons who are deemed to have
been appointed as the first Directors of the Company
on incorporation pursuant to Section 13(5) of the Act,
no parson who is not 2a Member of the Company shall
in any circumstances be aligible to hold office as a
Director. Clause 44 in Table A shall not apply to the
Compeny.

(e} No Member shall be appointed & Director at
any General Mesting unless aither: —

(i} heis recommended by the Directors; ar

{ii} not less than fourteen nor more than
thirty-five clear days before the date appointed for the
General Meeting, notice sigried by a Member qualified
to vote at the General Meeting has been given to the
Company of the intention to propose that Member for
appointment, together with notice signed by that
Member of his willingness to be appointed.

(f] Subject to paragraph (e} above, the Company
may by Ordinary Resolution in General Meeting appoint
any Member wha iz willing to act to be a Director, either
to fill a vacancy or as an additional Director.

(g) The Directors may appoint a Member who is
willing to act to be a Director, aither to fill a vacancy
or ag an additional Director, provided that the appoint-
ment does not cause the number of Directors to exceed
any number determined in accordance with paragraph
ib} above as the maximum number of Directors and for
the time being in force.

BORROWING POWERS

12. The Directors may exercise all the powaers of the
Company to borrow money without limit as to amount
and upon such terms and in such manner as they think
fit, and subject {in the case of any security convert-
ible into shares) to Section 80 of the Act to grant any
mortgage, charge or standard security over its under-
taking, property and uncalled capital, or any part
thergof, and to issue debentures, debenture stock, and
other securities whether outright or as security forany
debt, liahility or obligation of the Company or of any
third party.

ALTERNATE DIRECTORS

13. {a) No person who is not a Member of the
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Company shall be capable of being appoinied an alter-
nate Dirgctor. Clause 65 in Table A shall be modified
accordingly,

(b) An alternate Director shall not be entitled as
such to receive any remuneration from the Company,
savg that he may be paid by the Company such part
{if any) of the remuneration otherwise payable to his
appaintor as such appeintor may by notice in writing
to the Company from time to time direct, and the first
santence of Clause 66 in Table A shall be modified
accordingly,

{c} A Director, or any other Member approved by
resolution of the Directors and willing to act, may act
as an alternate Director to represent more than one
Director, and an altarnate Director shal} be entitled at
any meeting of the Directors or of any committes of
the Directors to one vote for every Director whom he
rapresents in addition to his own vote (if any) as a
Director, but he shall count as onty one for the purpose
of determining whether a quorum is present,

DISQUALIFICATION OF DIRECTORS

14. The office of a Director shall be vacated if he
ceases to be a Member of the Company and Clause B1
in Table A shalt be modified accordingly,

GRATUITIES AND PENSIONS

16. (a) The Diractors may exercise the powers of the
Company conferred by Clause 3{j) of the Memorandum
of Assaciation of the Company and shall be entitled
to retain any benefits received by them or any of them
by reason of the exercise of any such powers.

{b) Clause B7 in Table A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

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

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

THE SEAL

17. If the Company has a seal it shall only be used
with the authority of the Directors or of a committes
of Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and
uniess otherwise so determined it shall be signed by
a Director and by the Secretary or second Director.
The obligation under Clause 6 of Table A relating to
the sealing of share cartificates shall apply only if the
Company has a seal. Clause 101 of Table A shall not
apply to the Company.



INDEMNITY

18. (a) Every Director or other officer or Auditor of
the Company shall be indemnified out of the assets of
the Company against all losses or liabilities which he
may sustain or incur in or about the exacution of the
duties of his office or otherwise in relation thereto,
including any Nability incurred by him in defending any
praceedings, whether civil or criminal, in which judg-
mant is given in his favour or in which lie is acquitted
orin connection with any application under Section 144
or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall
be liable for any loss, darmage or misfortune which may
happen to or be incurred by the Company in the execu-
tion of the duties of his office or in relation thereto. But
this Article shal! only have effect in so far asits provi-
sions are not avoided by Section 310 of the Act.

{b} The Directors shall have power to puichase
and maintain for any Director, officer or Auditor of the
Company insurance against any such liabllity as is
referred toin Section 310{1) of the Act from and after
the bringing in to force of Section 137 of the
Companies Act 1989,

(c} Clause 118in Table A shall not apply to the
Compeny.

RULES OR BYELAWS

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

{i) the admission and classification of Members
of the Company, and the rights and privileges of such
Members, and the conditions of membership and the
terms on which Members may resign or have their
membership terminated and the entrance fees, sub-
scriptions and other feas, charges, tontributions or
payments to be made by Members;

(i} the conduct of Members of the Company in

relation to one another, and to the Company and to the
Company’s servants or agents;
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{iii) the setting aside of the whols or any partor
parts of the Estate at any particular time or times or
for a8 particular purpose or purposes;

{iv} the procedure at General Mastings and Meet-
ings of the Directors and committees of the Directors
of the Company insofar as such procedurs is not regu-
lated by these Articles;

{vl and, generally, all such matters as are com-
monly the subject matter of Company Rules or rules
or regulations appropriate to property of a similar
nature and type as the Estate,

The Company in General Meeting shall have power to
alter or repeal the Rules or Byelaws and to make addi-
ticns thereto and the Directors shall adopt such means
as they deem sufflclent to bring to the nctice of
Members of the Company all such Rules or Byelaws,
which so long as they shall be in force, shall be binding
an all Members of the Company. Provided, never-
thetess, that no Rule or Byelaw shall be inconsistent
with, or shall affect or repeal anything contained in,
the Memorandum or Articles of Association of the
Company.

Names and addresses of Subscribers

1. For and on behalf of
Instant Companies Limited,
2 Baches Street,
London. N1 6UB

2. For and on behaif of
Swift incorporations Limited,
2 Baches Street,
London. N1 6UB

Date

d
Witness to tlge EbﬁEBig'thﬂ@es: Mark Anderson,

2 Baches Street,
London. N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2588918

| hereby certify that

SPRUCECONCEPT PROPERTY MANAGEMENT LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 6 MARCH 1991

N e,/

M. ROSE

an authorised officer
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THE COMPANIES ACTS 1985 to 1989

Company Number 2588918

SPECIAL RESOLUTION OF

SPRUCECONCEPT PROPRRTY MANAGEMENT LIMITED

it e

We, the undersigned, (INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), or
pursuant to any applicable rule of law, for all 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:

1. That the Memorandum of Association of the Company with respect to its
pbjects be and the same is hereby altered in accordance with the printed
document atlached to this Resoiution (and for the purposes of identification
marked with an *M”)

2. That the Regulations set forth in the printed document attached to this
Resolution (and for the purposes of identification marked with an “A”) be
and the same are hereby approved and adopted as the Articles of Association
of the Company in substitution for and to the exclusion of all the 2xisting

Articles.
Datedthis  30th day of April 199 1
L_ ‘ )
............ e
(AUTHORISED SIGNATORY OF iINSTANT COMPANIES LIMITEID)
N e 3
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(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)
Jordan & Song Limite]
369834/XR Jordan House
Brunswick Plaee
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THE COMPANIES ACTS 1985 to 1939

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF b

SPRUCECONCEPT PROPERTY MANAGEMENT LIMITED

1, The Company's name is "SPRUCECONCEPT PROPERTY MANAGEMENT
LIMITED".

2. The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:-

(@ () To manage and administer such freehold or leasehold property
or properties known as Waterloo Court, 10 Theed Street, London SE1 (hereinafter
calied "the Eslate"} and any other land, buildirgs and real property, either on its own
account or as trustee, nominee or agent of any other company or person.

(i)  To acquire and deal with and take options over any property, real
or personal, including the Estale, and any rights or privileges of any kind over or in
respect of any property, and to improve, develop, sell, lease, accept, surrender or
dispose of or otherwise deal with all or any part of such property and any and all
rights of the Company therein or thereto.

(i)  To collect all rents, charges and other income and to pay any
rates, taxes, charges, duties, levies, assessments or other oulgoings of whatsoever
nature charged, assessed, or imposed on or in respect of the Estate or any pait
thereof.

(iv) To provide services of every description in relation to the Estate
and to maintain, repair, renew, redecorate, repaint, clean, construct, alter and add
to the Estate and to arrange for the supply to it of services and amenities and the
maintenance of the same and lhe cultivation, maintenance, landscaping and planting
of any land. gardens and grounds comprised in the Estate and to enter into
contracts with builders, tenants, contractors and others and to employ appropriate
staff and managing or other agents whatsoever in relation therelo.

(v) Toinsure lhe Estate or any other property ¢f the Company or in
which it has an interest against damage or destruction and such other risks as may
be considered necegsary, appropriate or desirable and to insure the Company
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against public lability and any other risks which it may consider prudent or desirable
to instire against.

{vi} To establish and maintain capilal reserves, management funds
and any form of sinking fund in order to pay or contribute towards all fees, costs, and
other expenses incurred In the implementation of the Company’s oljects and to
require the Members of the Company to contribute towards such reserves or funds
at such times, in such amounts and In such manner as the Company may think fit
and to invest and deal in and with such moneys not immediately required in such
manner as may from lime to lime be determined,

(h) To carry on any other trade or business whalever which can in the
opinion of the Board of Directors be advantageously carried on in connection with
or anciflary to any of the businesses of the Company.

{¢) Toimprove, manage, construct, repalr, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part of
the property and rights of the Company.

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

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

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

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

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

IM&g
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{i) To pay all or any expenses incurred In connection with the promotion,
formation and incorporation of the Company, or to cantract with any person, firm or
company to pay the same, and lo pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securilies of the Company.

)] To give or award pensions, annuities, gratuilies, and superannuation or
other allowances or benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been Directors of, or who are
or have been employed by, or who are serving or have served the Company and to
the wives, widows, children and other relatives and dependants of such persons; to
make payments towards insurance including insurance for any Director, officer or
Auditor against any liability as is referred to in Section 310 (1) of the Act; and to set
up, establish, support and maintain superannuation and other funds or schemes
(whether contributory or non-contributory) for the benefit of any of such persons and
of their wives, widows, children and olher relatives and dependants,

(k) Subjectto and in accordance with a due compliance with the provisions
of Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall
be applicable), to give, whelher directly or indirectly, any kind of financial assistance
(as defined in Section 152(1)(a) of the Act) for any such purpose as is specilied in
Section 151{1) and/or Section 151(2) of the Act.

()] To distribute among the Members of the Company in kind any property
of the Company of whatever nature.

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

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

AND so lhat:-

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

(2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full a power
to exercise each and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause contained the objects of a separate
Company.
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{3) The word "Company" In this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere,

(4) Inthis Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force.
4, The liability of the Members is limited.

5. The Company's share capital is £100 divided intc 100 shares of £1 each.
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTIGLES OF ASSOCIATION OF

SPRUCECONCEPT PROPERTY MANAGEMENT LIMITED

PRELIMINARY

1. (@) The Regulaticns conlained in Table A in the Schedule to the Companies
{Tables A to F) Regulations 1985 (St 1985 No. 805) as amended by the Companies
(Tables Ato F) (Amendment) Regulations 1985 (SI 1985 No.1052) (such Table being
hereinafter called "Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so excluded or varied)
and the Articles hereinafter contained shall be the regulations of the Company.

(b) Inlhese Articles:-

"the Act"

"the Estate"

"unit”

"unitholder”

IM88

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

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

means any industrial or commercial unit
comprised in the Estate;

means the person or persons to whom a iease
or tenancy of a unit has been granted or
assigned or who holds the freehold of a unit
and so that whenever two or more persons are
for the time being unitholders of a unit they
shall for all purposes of these Articles be
deemed to conslitute one unitholder.
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ALLOTMENT AND TRANSFER OF SHARES

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

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

(c) Inaccordance with Section 91{1) of the Act Sections 89(1) and 90(1} to
(8) (inclusive) of the Act shail not apply lo the Company.

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

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

(b) Each subscriber to the Memorandum of Association and any person
becoming a Member as a result of a nomination under Article 2(a) shall, it not
himself a unitholder, offer his shareholding in the Company to the Company as soon
as unitholders for all the units have become Members. The Company shall:-

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

(iiy directthe Member concerned to transfer his shareholding to some
other unitholder or unitholders in which case the Member concerned shall execute
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a share transfer In respect of his shareholding as appropriate and deliver the same
to the Company PROVIDED that the sanction of a Special Resolution shall be
required for any such transfer where the proposed transferee or transferees already
hold one share of the Company in respect of each of their units.

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

(d) If the holder of a share (or his legal personal representative or
representatives or trustee in bankruptcy) refuses or neglects to transfer it or offer it
for purchase in accordance with this Article, one of the Directors, duly nominated
for that purpose by 2 Resolution of the Board, shall be the altorney of such holder,
with full power on his behaff and in his name to execute, complete and deliver a
transfer of his share to the person or persons to whom the same ought to be
transferred hereunder or (as the case may be) any documentation as is referred to
in paragraph (b) above; and the Company may give a good discharge for the
purchase money and (in the case of a transfer) enter the name of the transferee of
the said share in the Register of Members as the holder thereof.

4. If a Member shall die or be adjudged bankrupt, his legal personal
representative or representalives ar the trustee in his bankruptcy shall be entitled to
be registered as a Member of the Company, provided he or they shali for the time
being be a unitholder.

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

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

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

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

GENERAL MEETINGS AND RESOLUTIONS

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

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

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

10. (a) Every Member presentin person or by proxy at a General Meeting shall
have one vote PROVIDED that where no unitholder exists in respect of any unit,
thase Members who are subscribers to the Memorandum of Association or who
became Members as a result of having been nominated under Article 2(a) or, if
there is only one such Member or person nominated under Article 2(a), that
Member, shali, either joinlly if there is more than one such Merber, or alone, if
there is only one such Member, have three votes in respect of every unit in addition
to their own vote or votes as Members.

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

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

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

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

(e) No Member shall be appointed a Director at any General Meeting
unless either:-

(i) he is recommended by the Directors; or
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(i)  not fess than fourteen nur more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a Member qualified to
vote at the General Meeting has been given to the Company of the intention to
propose that Member for appointment, together with notice signed by that Member
of his willingness to be appointed.

(! Subject to paragraph (e) above, the Company may by Ordinary
Resolution in General Meeting appoint any Member who is willing to act to be a
Director, either to fill a vacancy or as an additional Director,

(g) The Directors may appoint 2 Member who is willing to act 1n be a
Director, either to fill a vacancy or as an additional Direclor, provided that the
appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (h) above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

12.  The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they think
fit, and subject (in the case of any securily convertible into shares) lo Section 80 of
the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to Issue debentures,
debenture stock, and other securities whether outright or as security for any debt,
liakility or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

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

(b}  An alternate Director shall not be entitled as such to receive any
remuneralion from the Company, save that he may be paid by the Company such
part (if 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 modiiied accordingly.

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

DISQUALIFICATION OF DIRECTORS
14.  The office of a Director shall be vacated if he ceases to be a Member of the

Company and Ciause 81 in Table A shall be modified accordingly.
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GRATUITIES AND PENSIONS

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

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

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

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

17. If the Company has a seal it shall only be used with the authority of the
Directors or of a commitiee of Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so determined
it shall be signed by a Director and by the Secretary or second Director. The
obligation under Clause 6 of Table A relating to the sealing of share cerlificales shall
apply only it the Company has a seal. Clause 101 of Table A shali not apply to the
Company.

INDEMNITY

18. {a) Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or liahilities which
he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connectio: ™k any application under Section 144 or
Section 727 of the Act in which relie’ sted to him by the Court, and no Director
or other officer shall be liable for any .., damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect insofar as its provisions are
not avoided by Section 310 of the Act.

(b) The Directors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company insurance against any such liability as is
referred to in Section 310{1) of the Act.

{c) Clause 118 in Table A shall not apply to the Company.
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RULES OR BYELAWS

18. (a) The Directors may from time to lime make such Rules or Byelaws as
they may deem necessary or expedient or convenient for the proper conduct and
managemen! of the Company and for the purposes of prescribing the classes of and
condilions of membership, and in particular but without prejudice to the generality
of the foregoing, they shall by such Rufes or Byelaws regulate:-

(i) the admission and classification of Members of the Company, and
the rights and privileges of such iiembers, and the conditions of membership and
the terms on which Members may resign or have their membership terminated and
the entrance fees, subscriptions and other fees, charges, contributions or payments
to be made by Members;

{iii the conduct of Members of the Company in relation 1o one
another, and to the Company and to the Company’'s servants or agents;

(i) the setting aside of the whole or any part or parts of the Estale at
any particular time or times or for a particular purpose or purposes;

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

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

(b}  The Company in General Meeting shall have power to alter or repeal the
Rules or Byelaws and to make additions thereto and the Directors shall adopt such
means as they deem sufficient to bring to the notice of Members of the Company all
such Rules or Byelaws, which so long as lhey shall be in force, shall be binding on
all Members of the Company. Provided, nevertheless, that no Rule or Byelaw shall
be inconsistent with, or shall affect or repeal anything contained in, the
Memorandum or Articles of Assaciation of the Company.
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Registered no. 2588918

THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY SHARES

RESOLUTION
of
SPRUCECONCEPT PROPERTY MANAGEMENT LIMITED
(passed on [ |9 ] %ﬁwl%l)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and held
at 1 Surrey Street, London WC2ZR 2NT onyyﬂgﬁay, 1991 the following
resolution was duly passed as a speclal r&solution of the Company:

THAT:

(1}

(2)

the objects of the GCompany be altered by the deletion of the existing
objects clause in the memorandum of association and the substitution
of the objects clause set out in the printed document marked “A"
submitted to the meeting and for the purpose of identification
initialled by the chairman;

the regulations set out in the printed document marked "B" submitted
to the meeting and for the purpose of jdentification initialled by
the Chairman be adopted as the articles of association of the Company
in substitution for al. existing articles of the Company; )
i
,‘ ]

3\
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Chairman
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

SPRUCECONCEPT PROPERTY MANAGEMENT LTIMITED

1. The Company's name is "SPRUCECONCEPT PROPERTY HANAGEMENT LIMITED".
2, The Company's registered office is to be situated in England and
Wales,

(*)3. The Company's objects are:-

(a) (i) To purchase manage and administer such freehold or
leasehold property including the property known as
Waterloo Court, 10 Theed Street, London SEl
(the "Development") and any other land, buildings and
real property, either on its own account or as trustee,
nominee or agent of any other company or person.

(1i) To acquire and deal with and take options over any
property, real or personal, including the Development,
and any rights or privileges of any kind over or in
respect of any property, and to improve, develop, sell,
lease, accept, surrender or dispose of or otherwise deal
with all or awny part of such property and any and all
rights of the Company in or relating to such property.

(*) This clause was inserted by speclal resclution passed op,
], 1991. B e




(111) To collect all rents, charges and other income and to
pay any rates, taxes, charges, duties, levies,
assessments or other outgoings of whatsoever nature
charged, assessed or imposed on or in respect of the
Development or any part of it,

(iv) To provide services of every description in relation to
the Development and to maintain, repair, renew,
redecorate, repaint, clean, construct, alter and add to
the Development and to arrange for the supply to it of
services and amenities and the maintenance of the same
and the cultivation, maintenance, landscaping and
planting of any land, gardens and grounds comprised in
the Development and to enter into contracts with
builders, tenants, contractors and others and to employ
appropriate staff and managing or other agents
whatsoever in relation to the Development.

(v)  To insure the Development or any other property of the
Cumpany or in which it has an interest against damage or
dest~uction and such other risks as may be considered
necessary, appropriate or desirable and to insure the
Company against public liability and any other risks
agains” which it may consider prudent or desirable to
insure,

(vi) To establish and maintain capital reserves, management
funds and any form of sinking fund in order to pay or
contribute towards all fees, costs and other expenses
incurred in the implementation of the Company's objects
and to require the Members of the Company to contribute
towards such reservas or funds at such times, in such
amounts and jn such manner as the Company may think fit
and to invest and deal in and with such moneys not
immediately required in such manner as may from time to
time be determined.

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

{c) To improve, manage, construct, repalr, develep, axchange, let
on lease oy otherwisu, mortgage, charge, sell, dispose of,
turn to account, grant licences, options, rights and
privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company,




(d)

(e)

(£)

(&)

(h)

(i)

()

To invest and deal with the moneys of the Company not
Immediately required in such manner as may from time to time
be determined and to hold or otherwise deal with any
investments nade.

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

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

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

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

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

To give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits or charituble
aid and generally to provide advantages, facilitlies and
services for any persons who are or have been Directors of, or




(k)

(1)

{m)

(n)

who are or have been employed by, or who are servinz or have
served the Company and to the wives, widows, children and
other relatives and dependants of such persons; co make
payments towards insurance lnecluding insurance for any.
Divectox, officer or Auditor against any llability as is
referred to in Section 310(1l) of the Act; and to set up,
establish, support and maintain superannuation and other funds
oxr schemes (whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widows,
children and other relatives and dependants.

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

To distribute among the Members of the Company in kind any
property of the Comj ny of whatever nature.

To do all or any of the things or matters referred to above in
any part of the world and either as principals, agents,
contractors or otherwise, and by or through agents, brokers,
sub-contractors or otherwise and either alone or in
conjunction with others,

To do all such other things as may be deemed incidental or
conduclve to the attainment of the Company's objects oxr any of
them.

AND so that;-

(L

(2}

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

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

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

{4) In this Clause the expression "the Act” means the Companies
Act 1985, but so that any referemce in this Clause to any
provlsion of the Act shall be deemed te include a reference to
any statutory modification or re-enactment of that provision
for the time being in forece.

. 4, The 1liability of the Members is limited.

5, The Company's share capital is £100 divided into 100 shares of £l
. each.
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

SPRUCECONGEPT PROPERTY MANAGEMENT LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (51 1985 No. 805)
as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985(S. 11983 No.1052) (such Table being
referred to as "Table A") shall apply to the Company save in
so far as they ave excluded or varied by these Articles and
such Regulations (save as so excluded or varied) and the
following Articles shall be the regulations of the Company.

(b) In these Articles:

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

the "Development" shall have the meaning given to it in
the Memorandum of Association but may
also at the option of the Directoxs
include any other land, building or
premises for the time being also owned
and/or managed or administered by the
Company;




(a)

(b)

(e)

(d)

"Qualifying Lease" means a lease for an original term of
999 years (or at the option of the
Directors for substantlally that
term);

"Suite” means any industrial or commercial
suite comprised in the Development;

"Suite Qwner" means the person or persons to whom
a Qualifying Lease has been granted or
assigned or who holds the freehold of
a Suite and so that whenevar two or
more persons are for the time being
Suite Owners of a Suite they shall for
all purposes of these Articles be
deemed to constitute one Suite Owner.

ALLOTMENT AND TRANSFER OF SHARES

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

Save as provided in paragraph (a) above, no share shall be
allotted or transferred to any person who is not a Suite
Owner. A Suite Owner shall not be entitled to dispose of his
shareholding in the Company while hnlding, whether alone or
jointly with others, a legal estate in any Suite (unless that
legal estate consists only of a nominal reversion expectant on
the determination of a Qualifying Lease).

In accordance with Section 91(1) of the Act Sections 89(1l) and
90(1) to (6) (inclusive) of the Act shall not apply to the
Company.

Subject as provided in paragraph (b) above the Directors are
generally and unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities
into shares of the Company up to the amount of the authorised
share capital with which the Company is incorporated at any
time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot
any shares or grant any such rights under this authority in




(a)

(b)

(e

(d)

pursuance of an offer or agreement so to do made by the
Cempany within that perliod. The authority given may at any
time (subject to Section 80) be renewed, revoked or varied by
Ordinary Resolution of the Company in General Meeting.

If any Member of the Company who is a Suite Owner parts with
all interest in the Suite or Suites held by him, or if his
interest in such Suite or Suites ceases and determines for any
reason, he or, in the event of his death, his legal personal
representative or representatives, or in the event of his
bankruptecy, his trustee in bankruptey shall transfer his
shareholding in the Company to the person or persons who
become the Suite Owner of his Suite or Suites,

Each subscriber to the Memorandum of Association and any
person becoming a Member as a result of a nomination under
Article 2(a) shall, if not himself a Suite Owner, offer his
shareholding in the Company to the Company as soon as
reasonably practicable after Suite Owners for all the Suites
have become Members, The Company shall:-

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

(1i1) direct the Member concerned to transfer his shareholding
to some other Suite Owner or Suite Owners in which case
the Member concerned shall execute a share transfer in
respect of his shareholding as appropriate and deliver
the same to the Company PROVIDED that the sanction of a
Special Resolution shall be required foxr any such
transfer where the propeosed transferee or transferees
already hold one share of the Company in respect of each
of their Suites,

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

If the holder of a share (or his legal personal representative
or representatives or trustee in bankruptcy) refuses or
neglects to transfer it or offer it for purchase in accordance
with this Article, one of the Directors, duly nominated for
that purpose by a Resolution of the Board, shall be the



4,

attorney of such holder, with full power on his behalf and in
his name to execute, cowplete and deliver a transfer of his
share to the person or persons to whom tha same ought to be
transferred under these Articles or (as the case may be) any
documentation as is referred to in paragraph (b) above; and
the Company may give a good discharge for the purchase money
and (in the case of a transfer) enter the name of the
transferee of such share in the Register of Membevs as the
holder of such share.

If a Member dies ox is adjudged bankrupt, his legal personal
representative or representatives or the trustee in his bankruptcy
shall be entitled to be registered as a Member of the Company,
provided he or they shall for the time being be a Suite Owner.

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

14°)) Clause 24 in Table A shall not apply to the Company,
SHARES

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

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

GENERAL MEETINGS AND RESOLUTIONS

Every notice convening a General Meeting shall comply with the
provisions of Section 272(3) of the Act as to giving information to
Members in regard to their right to appoint proxies; and notices of
and other communications relating to any General Meeting which any
Member is entitled to receive shall be sent to the Directors and to
the Auditors for the time being of the Cowpany.

(a}) If a quorum is not present within half an hour from the time




(b)

10. (a)

(b)

i1, {a)

(b)

(c)

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

Clause 41 in Table A shall not apply to the Company,
VOTES OF MEMBERS

Every Member present in person or by proxy at a General
Meeting shall have one vote PROVIDED that those Members who
are subscribers to the Memorandum of Association or who became
Members as a result of having been nominated under Article
2(a) or, 1f there is only one such Member or person nominated
under Article 2(a), that Member shall, either jointly if there
is more than one such Member, or alone, if there is only one
such Member, have three votes in respect of every Suite in
addition to their own vote or votes as Members.

Clause 54 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
Clause 64 in Table A shall not apply to the Company.

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

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

que for the persons who‘sre deemed to haye been appointed as
thexfirst Directors of the Sgmpany on incorporation pursuant

to Seégtion 13(5) of the Act, parson whor?E\Qot a Member~of
the Company shall ilrany circumsbances be eligible to hold *
office as\a Director, "6lause 44 in Table A shall not apply to
the Company™ .

No Member shall be appointed a Director at any General Meeting
unless either:-




12,

[13.

(i) he is recommended by the Directors; or

(1i) not less than fourteen nor more than thirty-five clear
days before the date appointed for the General Meeting,
notice signed by a Member qualified to vote at the
General Meeting has been given to the Company of the
intention to propose that Member for appointment,
together with notice signed by that Member of his
willingness to be appointed,

(£) Subject to paragraph (e) above, the Company may by Ordinary
Resolution in General Meeting appoint any Member who is
willing to act to be a Director, either to fill a vacancy or
as an additional Director.

(g) The Directors may appoint a Member who is willing to act to be
a Director, elther to fill a vacancy or as an additional
Director, provided that the appointment does not cause the
number of Directors to exceed any number determined in
accordance with paragraph (b) above as the maximum number of
Directors and for the time being in force,

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow
money withoeut limit as to amount and upon such terms and in such
manner as they think fit, and subject (in the case of any security
convertible into shares) to Section 80 of the Act to grant any
mortgage, charge or standard security over its undertaking, property
and uncalled capital, or any part, and to issue debentures,
debenture stock, and other securities whether outright or as
security for any debt, Liability or obligation of the Company or of
any third party.

ALTERNATE DIRECTORS

(a)  No person who is not a Member of the Company shall be capable
of being appointed an alternate Director. Clause 65 in Table A
shall be modified accordingly.}

(b) An alternate Director shall not be entitled as such to receive
any remuneration from the Company, save that he may be paid by
the Company such part (if any) of the remuneration otherwise
payable to his appoilntor 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,



(14,

15.

16.

17.

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

DISQUALIF1GAT1ON OF DIRECTQRS

The office of a Director shall be vacated if he ceases to be a
Member of the Company and Clause 81 in Table A shall be modified
accordingly.]

GRATUITIES AND PENSIONS

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

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

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

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

THE SEAL
1.0 the Company has a seal it shall only be used with the authority
of the Directors or of a committee of Directors, The Directors may
determine who shall sign any instrument to which the seal is affixed
and unless otherwise so determined it shall be signed by a Director
and by the Secretary or second Director. The obligation under
Clause & of Table A relating to the sealing of share certificates
shall apply only if the Company has a seal. Clause 101 of Table A
shall not apply to the Company.




INDEMNITY

18, (a)  Every Director or other officer or Aud.étr of the Company
shall be indemnified out of the asgets of the Company against
all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise
in relation to it, including any llability incurred by him in
defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or
in connection with any application under Section l44 or
Section 727 of the Act in which relief is granted to him by
the Court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to oxr be
incurred by the Company in the execution of the duties of his
office or in re.ation thereto. But this Article shall only
have effect insofar as its provisions are not avoided by
Section 310 of the Act.

(b) The Directors shall have power to purchase and maintain for
any Director, officer or Auditor of the Company insurance
. against any such liability as is referred to in Section 310(1)
of the Act.

(c) Clause 118 in Table A shall not apply to the Company.
RULES OR BYELAWS

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

(1) the admission and classification of Members of the Company,
and the rights and privileges of such Members, and the
conditions of membership and the terms on which Members may
resign orx have their membership terminated and the entrance
fees, subscriptions and other fees, charges, contributions or .
payments to be made by Members; P

(i1) the conduct of Members of the Company in relation to one
another, and to the Company and to the Company's servants or ’
agents;

(1i1) the setting aside of the whole ox any part or parts of the i
Development at any particular time or times or for a
particular purpose or purposes; R




(1v) the procedure at General Meetings and Meetings of the
Directors and committees of the Directors of the Company
insofar as such procedure is not regulated by these Articles;

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

The Company in General Meeting shall have power to alter or repeal
the Rules or Byelaws and to make additions to them and the Directors
shall adopt such means as they deem sufficient to bring to the
notice of Members of the Company all such Rules or Byelaws, which so
lone as they shall be in force, shall be binding on all Members of
the Company. Provided, nevertheless, that no Rule or Byelaw shall be
inconsistent with, or shall affect or repeal anything contained in,
the Memorandum or Articles of Assoclation of the Company,
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Reglstered no. 2588918

THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY SHARES j‘

RESOLUTION
of
SPRUCECONCEET PROPERTY MANAGEMENT LIMITED

, (passed on [/?ﬂ[ff‘wf ], 1991)

At an EXTRAORDINARY GENERAL MEETING of the Cogpany guly convened and held
at 1 Surrey Street, London WC2R 2NT on [ﬁpﬁ(}»;gm(’!’?‘([the following
resolution was duly passed as a special resolution of the company:

That the name of the company be changed to 10 THEED STREET (MANAGEMENT)

LIMITED.
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2588918

| hereby certify that

SPRUCECONCEPT PROPERTY MANAGEMENT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

10 THEED STREET (MANAGEMENT) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 20 SEPTEMBER 1991

MRS. L. PARRY

an authorised officer

HCOD6B
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this margin.

Please complete
lagibly, prefarably
in black type, or

bold block lettering.

*insert full name
of company.

Important

The accounting
referance date to
be entered along-
side should ba
completed as in the
following examples:

SApril
Day Month

0:5:0:4

30 June
Day Month

IS'O'O'SI

31 December
Day  Month

1insert
Director,
Secratary,
Administrator,
Adminigtrative
Receivar or

Recelver {Scotland) number and reference (if any):
LN
LRt HT N
PR EEY)
520757

as appropriate,

COMPANIES FORM No, 224

Notice of accounting reference date
(to be delivered within 9 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companles Act 1989

To the Registrar of Companies
{Address ovarleaf)

Company number

2588918

Name of company

* SPRUCECONCEPT PROPERTY MANAGEMENT LIMITED

gives notice that the date on which the company’s accounting reference period is to be treated as
coming to an end in each succassive year is as shown below:

Day Month

3111047 |

!

‘t =~ } & A
i A g - .
Signed ‘(" I*, ‘G"-J* A Designation t L{ {\(’ { f?‘!/

Presentor’s name addross telephone

For official use
D.E.B.
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Company number
2588918

The Gompanies Acté 1985 to 1984

Company Limited by Shaves

205

Resolution Allen & Qvery
of

10_THEED STREET (klg‘\NQGE!'IENT[ LIMITED
(passed on il Fc’nrwarp] ,1992)

At an extraorvdinary genaral meeting of the cumnpany duly convened and held
at. | swhngy 5T LonvDea On Qi Fcbruar1:,1992 the following resolution was
duly passed as & speciol rasolution of rhe company s

SPECTAL RESOLUTTON
THAT:

(1) article 10(a} be amended by tngerting "for a peviod of five years
from the date of the First Quallifying lease (the "Jeighted Voting
pPeriod")" aftex the words »pROVIDED that™)

(2) a new article 10(b) be inserted in place of th» wlstinr article
10(b) in the following forwm:

n1£, at the end of tie Weighted Voting veriod, thore remuin any
Suites which have not been lat on Qualifying Leases, those Memhed
whe are subscribers to che ¥emorandum of Assoclation of the GuEpany
(or any vransferee of guch gubseribers' shares from tiwe to tlic)
sh=1ll have an additional vote for each such Suite which has not been
1et on a Qualifying Leaso in addition to thelr vote or votes as
Members PROVIDED that the totul number of votes shall not exceed the
number of such unlet Sultes.";

(3) the prasent article 10{) he re-nunbered o8 article 10¢c).
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Contpany No. 258891&

(b)

THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

10 THEED STREET (MANAGEMENT) LIMITED

(Incorporuting all emendments
to lith February, 1992)

PRELIMINARY

The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (51 1985 No. 805)
as amended by the Companies (Tables A to F) (Amendment)

Regulations 1985(S. 11985 No.1052) (such Table being referred
to as "Table A") shall apply to the Company save in so far as

they are excluded or varied by these Articles and such

Regulations (save as so excluded or varied) and the following

Articles shall be the regulations of the Company.

In these Articles:

the "Act"

the "Devalopment™

means the Companies Act 1985, but so
that any reference in these Articles
to any provision of the Act shall be
deemed to Include a reference to any

statutory modification or re-enactment

of that provision for the time being
in force;

shall have the meaning given to it in
the Memorandum of Association but may

also at the option of the Directors
inelude any other land, building ox
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(a)

(b)

(e)

(d)

premises for the time being also owned
and/oxr managed or administerad by the
Comjtany ;

“Qualifylopg Lease" means a lease for an oripinal term of
999 years (or at the optilon of the
Directors for substantially that
texrm) ;

"Suite" means any industrial oy commevrcial
sulte comprised in the Development;

"Sulte Owner” means the person or persons to whom &
Qualifying Lease¢ has been granted or
assigned or who holds the freehold of
a Suite and so that whenever two or
more persons are for the time being
Suite Owners of a Suite they shall for
all purposes of these Articles be
deemed to constitute one Suite Owner.

ALLOTMENT AND TRANSFER OF SHARES

The subscribers to the Memorandum of Association of the
Company shall be duly registered as Members of the Company in
respect of the shares for which they have subscribed. A
aubscriber may transfer any shares subscribed by him to a
person nominated by him in writing to succeed him as a Member
and any such person so nominated {other than a Sulte Owner)
shall have the same power to transfer the share as if he had
himself bean a subscriber. Personal representatives of a
deceased subscriber or of any successor so nominated by him
shall have the same rights of transfer.

Save as provided in paragraph (a) above, no share shall be
allotted or transferred to any person who 1s not a Suite
Owner. A Sulte Owner shall not be entitled to dispose of his
shareholding in the Company while holding, whether alone or
jointly with others, a legal estate in any Suite (unless that
legal estate consists only of a nominal reversion expectant on
the determination of a Gualifying Lease}.

In accordance with Section 91(l) of the Act Sections. 89(1l) and
40¢1) to (6) (imclusive) of the Act shall not apply to the
Company .

Subject as provided in paragraph (b) above the Dirrctors are
generally and unconditionally authorised fir the purpores of
Section 80 of the Act, to exercise any power of the Company to




(a)

(b)

(e)

[

allot and grant rights to subscribe for or convert securities
into shares of the Company up to the amount of the authorised
share capital with which the Company is incorporated at any
time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot
any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the
Company within that period., The authority given may at any
time (subject to Section 80) be renewed, revoked or varied by
Ordinary Resolution of the Company in General Meeting.

If any Member of the Company who Is a Suite Owner parts with
all interest in the Suite or Sultes held by him, or 1f his
interest in such Suite or Suites ceascs and determines for any
reason, he or, in the event of his death, his legal personal
representative or representatives, or in the event of his
bankruptey, his trustee in bankruptey shall transfer his
shareholding in the Company to the person or persons who
become the Suite Owner of his Suite or Sultes,

Each subscriber to the Memorandum of Assoclation and any
person becoiming a Member as a result of a nominatlon under
Artiecle 2(a) shall, 1f not himself a Sulte Quner, offer his
shareholding in the Company to the Company as soon as
reasonably practicable after Suite Owners for all the Suites
have become Members. The Company shall:-

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

(41i) direet the Member concerned to transfer his shareholding
to some other Sulte Owner or Sulte Owners in which case
the Member concerned shall execute a share transfer in
respect of his shareholding as appropriate and deliver
the same to the Company PROVIDED that the sanction of a
Special Resolution shall be required for any such
transfer where the proposed transferee or transferces
already hold one share of the Company in respect of each
of their Suites,

The price to be paid on the transfer of every share under this
Arcicle shall, unless (in the case of a transfer made in
accordance with paragraph (a) above) the transferor and
tranuifevee otherwise agree, be its nominal value.




#

(d} If the holder of a share {ov his legal personal representative
or represontatives or trustee Iln bankruptecy) refuses or
neglects to transfer it or offer it for purchase in accordance
with this Article, one of the Directors, duly nominated for
that purpose by a Resolution of the Beard, shall be the
attorney of such holder, with full power on his behalf and in
his name to execute, complete and deliver a transfer of his
share to the person or persons to whom the same cught to be
transferred undecr these Articles or (as the case may be) any
documentation as is referred to in paragraph (b) above; and
the Company may give a good discharge for the purchase money
and (in the case of a transfer) enter the name of the
transferee of such share in the Register of Members as the
holder of such share.

If a Member dies or is adjudged bankrupt, his legal personal
representative or representatives or the trustee in his bankruptey
shall be entitled to be registered as a Member of the Company,
provided he or they shall for the time being be a Suite Owner,

{(a) The Directors shall refuse to register any transfer of shares
made in contravention of these Articles, but otherwise shall
have no power to refuse to reglster a transfer.

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

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

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

GENERAL MEETINGS AND RESOLUTIONS

Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to
Members in regard to theilr right to appoint proxies; and notices of
and other communications relating to any General Meeting which any



Membay is entitled to recelve shall be sent to the Directors and to
the Auditors for the time being of the Company.

a9, {a) If a quorum is mot present within half an hour from the time
appointed for a General Meeting the General Meeting shall
stand adjourned to the same day Iin the next week at the same
time and place or to such other day and at such other time and
place as the Directors may determine; and if at the adjourned
General Meetinp a quorum is not present within half an houx
from the time appointed for the meeting such adjourned General
Meeting shall be dissolved.

(b Clause 41 in Table A shall not apply to the Company,
VOTES OF MEMBERS

10, * (a) Every Member present in person or by proxy at a General
Meeting shall have one vote PROVIDED that for a period of five
years from the date of the first Qualifying Lease (the
*Weighted Voting Pericd") those Members who are subscribers to
the Memorandum of Association or who became Members as a
result of having been nominated under Article 2(a) or, if
there is only one such Membexr or person nominated undex
Article 2(aj, that Member shall, either jointly 1If there is
more than one such Member, or alene, if there is only one such
Member, have three votes in respect of every Suilte in addition

. to their own vote or votes as Members,

(b) If, at the end of the Weighted Voting Perliod, there remain any
Suites which have not bean let on Qualifying leases, those
Members who are subscribers to the Memorandum of Assoclation
of the Company (or any transferee of such subscribers' shares
from time to time) shall have an additional vote for each such
Suite which has not been let on a Qualifying Lease in addition
to their vote or votes as Members PROVIDED that the total
numbey of votes shall not exceed the numbexy of such unlet
Suites.

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

! (b) The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary

* Note: This Article was amended by speclal resolution passed on
11th February, 1992.




12,

13,
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Resolution In General Meating of the Company. Subject to and
in default of any such determination there shall he no maximum

number of Directors and the minimum number of Directors shall
be two,

(e} The Directors shall not be required to retire by rotatlon and

Clauses 73 to 80 (inclusive) in Table A shall not apply to the
Company.

(&) No Member shall be appointed a Director at any General Meeting
unless either:-

() he is recomm=anded by the Directors; or

(ii) not less than fourteen noxr more than thirty-Lfive clear
days before the date appointed for the General Meeting,
notice signed by a Member qualified to vote at the
General Meeting has been given to the Company of the
iIntention te propose that Member for appointment,
together with notice signed by that Member of his
willingness to be appointad.

(e) Subject to paragraph (d) above, the Company may by Ordinary
Resolution in Guneral Meeting appoint any Member who is
willing to act to be a Director, either to £ill a vacancy or
as an additional Director,

(f) The Directors may appoint a Member who 1is willing to act to be
& Director, either to fill a vacancy or as an additional
Director, provided that the appointment does not cause the
number of Directors to exreed any number determined in
accordance with paragraph (b) above as the maximum number of
Directors and for the time being in force,

BORROWING POWERS

The Divectors may exercise all the powers of the Company to borrow
money without limit as to amount and upon such terms and in such
manner an they think £it, and subject (in the case of any security
convextible into shares) to Section 80 of the Act to grant any
mortgage, charge or standard sacurity over its undertaking, property
and uncalled capital, or any part, and to issue debentures,
debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the Company or of
any third party,

ALTERNATE DIRECTORS

(a) No person who is not a Member of the Company shall be capable
of being appointed an alternate Divrector, Clause 65 in Table A
shall be modified avcordingly,




14,

15,

16,

17.

(b} An alternate Director shall not be entitled as such to recelve
any remuneration from the Company, save that he may be pald by
the Company such part (1f 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 medified
accordingly.

(e) A Director, or any other Member approved hy resolution of the
Directors and willing to act, may act as an alternate Dircctor
to vepresent more than one Director, and an alternate Director
shall be entitled at any meeting of the Directors or of any
committee of the Directors to one vote for every Director whom
he represents in addition to his own vote (if any) as a
Director, but he she¢ll count as only one for the purpose of
determining whether a quorum is present.

DISQUALIFLCATLION OF DIRECTORS

The office of 4 Dirsctor shall be vacated if he ceases to be a
Member of the ‘oupany &nd Clause Bl in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

(a) The Dirvectors may exercise the powers of the Company conferred
by Clause 3(j) of the Memorandum of Association of the Company
and shall be entitled to retain any benefits received by them
or any of them by reason of the exercise of any such powers,

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

(a) A Director may vote, ah any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he
has, directly or indirectly, any kind of interest whatsoever,
and 1if he shall vote on any such resolution his vote shall be
counted; and in relation to any such resclution as aforesaid
he shall (whether or not he shall vote on the same) be taken
into account in calculating the quorum present at the meeting.

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

THE SEAL
If the Company has a seal it shall only be used with the authority

of the Directors or of a committee of Directors. The Directors may
determine wio shall sign any instrument to which the seal is affixed




18.

19,

and unless otherwise so determined it shall ba signed by a Director
and by the Secretary or second Director, The obligation under
Clause 6 of Table A relating to the sealing of share certificates
shall apply only if the Cumpany hes a seal. Clause 101 of Table A
shall not apply to the Company.

INDEMNITY

(a) Every Director or other officer or Auditor of the Company
shall be indemnified out of the assets of the Company against .
all losses or liabilities which he may sustain or incur in or
about the execution of the dutles of his office or otherwise
in relation to it, including any liability incurred by him in
defending any proceedings, s+hether civil or criminal, in which
Judgment is given in his favour or in which he is acquitted or
in connection with any application under Section 144 or
Section 727 of the Act in which relief is granted to him by
the Court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his
office or in relation thereto, But tnis Article shall only
have effect insofar as its provisions are not avoided by
Section 310 of the Act.

(b) The Directors shall have power to purchase and maintain for
any Director, officer or Auwditor of the Company insurance
against any such liability as is referred to in Section 310(1)
of the Act.

{c} Clause 118 in Table A shall not apply to the Company.
RULES OR BYELAWS

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

(i}  the admission and classification of Members of the Company,
and the rights and privileges of such Members, and the
conditions of membership and the terms on which Mcmbers may
resign or have their membership terminated and the entrance
fees, subscriptions and other fees, charges, contributions or
payments to be made by Members;

(11} the condurt of Members of the Company in relation to one
another, wund to the Company and to the Company's sexrvants or
agents,




(ii1) the setting aslde of the whole or any part or parts of the
Development at any particular time or times or for a
particular purposc or purposes;

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

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

The Company in General Meeting shall have power to alter or repeal
the Rules or Byelaws and to make additions to them and the Directors
shall adopt such means as they deem sufficient to bring to the
notice of Members of the Company all such Kules or Byelaws, which so
lone as they shall be in force, shall be binding on all Members of
the Company. Provided, nevertheless, that no Qlule or Byelaw shall be
irconsistent with, or shall affect or repcal anything contained in,
the Memorandum ox Articles of Associction of the Company.
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COMIPANIES FORM No. 225(1)

Netice of new accounting referencs
date given during the course of
an accounting reference period

Pursuant to saction 225{1) of the Companios Act 1985
as inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companies Company number
(Address overlaaf - Note 6)- 25 R85 CAY]

Name of company

» 18 Theed SXTeek {;Mmaqjew\m’(/\ Lt d .

2. gives notico that the company's new accounting reference

date on which the current accounting reference period Day Manth
and each subsequent accounting refarence period of y y '
the company is 1o be reated as coming, or as having L B
come, o anend is " - 1

, Day  Month Year

3. The current accounting reference perind of the company " v v .
is to be treated as {shosterf@d}{extended]t and [is-tot58 - 2! 19! 9 :4)9 e
1 { [

~treatod-as-having-come to:-an-end)[will come to an end]t on s

4, If this notice states that the curremt accounting refarence period of the company is to be extended, and
reliance is being placed on the exception in peragraph {a} in the second part of section 225({4) of the
Compeanies Act 1985, the following statement shouid be complated:

The company is a {subsidiaryl{parent]t undartaking of

w—

, company number

the accounting referance date of which is

5. .* this notica is being given by a company which is subject to an administration order and this notice
statas that the currant accounting cefarence pariod of the company is to be extendad AND it is to be
extendad beyond 18 months OR reliance is not baing placed on the second part of section 225(4) of
the Companias Act 1985, the following statement should be complated:

An administration order was made in relation to the company on

and it ls stil in fz:rcs. -

+ R s F # . . -
6. Signed A a\"i ) Designation} 3., 75 7c.e ¢ Date l'?/ ng/gj'
Presentor’s name address For official use L
telephone numbar and referance {if any): | D.EB, Post rfwg .
BLias SUeTH .
r?/ Lo (; ' a
SR N
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| Sendldy G hu’ifc.
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