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THE COMPANIES ACT 1985 :;,6":"

-~

MEMORANDUM OF ASSOCIATION OF
10 ENNISMORE GARDENS MANAGEMENT LIMITED

1. The Company’s name is “10 ENNISMORE GARDENS MANAGEMENT
LIMITED",

2. The Company's registered office is t6 be situated in England and Wales.
3.  The Company's objects are:-

(A} Toacquire, hold, manage, maintain, administer and deal with certainfand
and buildings and the common roads, pathways and gardens adjacent and belonging
thereto (hereinafter called "the Property") situate at 10 Ennismore Gardens, London
SW7 and to maintain in good corder the Property and to provide such renewals and
additions as may from time to time become necessary to maintain and improve the
-amenities of the Property, including making contributions to communal garden areas,
placing and maintaining of policies of insurance in respect of all parts of the Property
against loss or damage by fire, storm or tempest or spacial perils normally included
in the Property Owners Liability Policies and the placing and maintaining of policies
of insurance against all Third Party Claims and all such other policies of insurance as
shall be considered necessary or desirable or fit.

(B} Todo all or any of the wnrks or things following, that is to say, all works
and things requisite, necessary, corwenient or desirable for providing lighting and
heating facilities for and supplying electricity, gas, water and all other services and
amenities to the Property and for paying the rates and taxes including water rates
(if any} and all other outgoings of whatsoever nature charged, assessed or payable
thereon or on sny part thereof and for engaging gardeners and other employees to
provide amenities and services for the Property and the Residents thereof. ~

(C}  To enter into leases, deeds, covenants and other instruments whereby
the Company may or shall assume liabilities and responsibilities for carrying out
obligations of all kinds of or in connection with the Property and the Residents
thereof, ’ :

{0}  To manage, administer and dea! with jand and buildings whather
belonging to the Company or not and to collect rents and income and provide and

supply to or for owners and occuplers of land or buildings, services and goods of all
kinds.
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(E}  Topurchase, take onlease or in exchange, hire or otherwise acquire any
real or personal property which may be deemed necessary, convenient or desirabla
for any of the purposes of the Company.

(F}  To construct, alter and maintain any buildings or works necessary or
convenient or desirable for any of the purposes of the Company or for the use of or
as an amenity for the Property or the Residents thereof.

(G} To take any gift or any rea! or personal property for any one or more of
the objects of the Company whether or not subject to any special trust or condition.

(H)  To borrow and secure the payment of money in such manner as the
Company may think fit.

{}  To undertake and execute any trust or agency business (whether
gratuitously or otherwise) the undertaking whereof may seem desirable whether as
being convenient for or conducive to any of the objects of the Company or as being
a convenience or amenity for the Property or for the Residents thereof.

(4}  Todraw, make, accept, endorse, discount, execute and issue promissory
notes, bills of exchange, bills of lading, warrants, debentures and other negotiable
or transferable instruments,

(K} To carry on all or any of the folltowing businesses namely, builders and
contractors, carpenters, decorators, gardeners, engineers, merchants of and dealers
in stone, sand, lime, bricks, timbers, iron, steel, hardware, paint and other building
or decorating requisites, electrical, heating, refrigerating and sanitary equipment,
house and estate agents and insurance agents.

{t)  To sell, let or dispose of all or any of the property of the Company,

(M)  To enter into and make and be party to and accept such covenants and
agreements in relation to or in connection with the Property or any other jand or
personal property as the Company may think fit.

(N} To carry on any other trade or business or undertake any obligations,
duties and responsibilities whatsoever which can in the opinion of the Company be
advantageously carried on or undertaken by the Company in connection with or
ancillary to any of the above objects.

(O}  To do all such other things as are incidental to or conducive to the
attainment of the above objects or any of them.

(P}  Todo all or any of the things hereinbefore authorised either alone or in
conjunction with or as trustee or agent for others or by or through trustess or
managing agents and either with or without the intention or object of profit and
whether gratuitously or otherwise.

PROVIDED ALWAYS that the objects set forth in any sub-clause of this Clause shall
not, except when the context expressly so requires, be in anywise limited or
restricted by reference to or inference from the terms of any sub-clause or by the
name of the Company. None of such sub-clauses or the objects therein specified or

TVOB41/GM




the powers thereby conferred shall be deemed subsidiary or auxiliary to the objects
mentioned in the first sub-clause but the Company shall have full power 1o exercise
all or any of the powers conferred by any parts of this Clause notwithstanding that
the business, undertaking, property or acts proposed to be trarisacted, acquired,

deait with or performed do not fall within the objects of the first sub-clause of this
Clause,

4,  The liability of the Members is limiied.

5.  The income and profits of the Company whencesoever derived shall be applied
solely towards the promotion of the objects of the Company as set forth in the
Memorandum of Association and no portion thereof shall be paid or transferred
directly or indirectly by way of dividend, bonus or otherwise howsoever {other than
as aforesaid) by way of pr-/it to Members of the Company; provided that nothing
herein shall prevent the payment in good faith of reasonable remuneration to any
Director or servant of the Company, or to any Member of the Company, in return for
any services actually rendered to the Company.

6. The Share Capital of the Company is £100 divided into 10,000 shares of
£0.01 each.
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

10 ENNISMORE GARDENS MANAGEMENT LIMITED

PRELIMINARY

1. The regulations contained in Table A of the Companies (Tables A to F)
Regulations 1985 ("Table A") shall except as hereinafter provided and so far as the
same are not inconsistent with the provisions of these Articles, apply to the
Company.

2. Regulations 3, 4, 23, 24, 64, 73-81, 94.98, 102-108, 110 and 117 shail not
apply to the Company.

DEFINITIONS
3. Inthese Articles the following expressions shall have the following meanings:-

{a)  “the Property" refers to the Property at 10 Ennismore Gardens referred
to in Clause 3(A) of the Memorandum of Association.

(b) ~ “Flat" refers to the residential flats comprised in the Property.
{c)  “Lease" refers to a lease of a Flat.

{d)  The singular shall include the plural and vice versa, and the use of male
pronouns shall include the female and neuter pronouns.

ISSUE AND TRANSFER OF SHARES

4, {a) The authorised share céﬁital 6f the Company shall consist of Ten
Thousand Ordinary Shares of £0.01 each.

(b} All shares of the Company shall stand pari passu as regards the right to
receive notice of and attend and address General Meetings of the Company and the
right to one vote in respact of each share.

5.  Immediatsly following incorporation, shares will be issued fully paiud to the
holder of each lease (and if more than one holder to such holders jointly) pro-rata
their service charge percentages. :
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6. {a) The holders of shares shall be obliged upon assignment or sale of their
Leass to transfer the share relating to such Lease to the person becoming or about
to become upon such change the lessee thereof. The transferor shall remain the
holder until the transferee is recorded in the Register of Members.

(b}  The holder of a share may not transfer a share to any person other than
to such person becoming or about to become the lessee.

{¢}) Inthe event that a Lease expires, is surrendered or in any other way
terminates so that possession of the Flat reverts back to the person for the time
being in whom the freehold of the Property is vested ("the Freeholder"), then and in
such case the person who was the lessee of the Flat immediately before such
termination of such Lease shall be obliged to transfer to the Freeholder the share
relating to such Flat and the freeholder will become entitled to have transferred to
him such share.

(d}  The price to be paid upon any transfer referred to in paragraph (a} or {c}
above shail be the nominal value of the shares concerned.

(e} If the holder of a share refuses or neglects to transfer it in the
circumstances envisaged in this Article, the Chairman for the time being of the Board
of Directors, or, failing him, one of the Directors duly nominated by resolution of the
Board for that purpose, shall forthwith be deemed to be the duly appointed attorney
of that holder with full power in his name and on his behalf to exectite, complete and
deliver a transfer of such share to the person to vvaom it should be transferred
hereunder and the Company may receive and give a goaod discharge for the purchase
money and enter the name of the transferee in the Register of Members as the holder
by transior of the said share. The Company shall forthwith pay the nominal value
into a bank account in the Company's name and shall hold such nominal value in
trust for the forrner holder of the share. In such case the former holder of the share
shall be bound to deliver up his certificate for the said share, and only on such
delivery shall he be entitled to receive the said purchase price without interest,

{fy  Except in the case of a transfer in accordance with the preceding
paragraphs of this Articie the Directors may in their absolute discretion and without
assigning any reasen in so doing decline to register any transfer of any share.

7.  The Directors may require the production of such evidence as they may think
fit for the purpose of satisfying themselves beyond doubt that the paragraphs of
Article 6 have been complied with before registering any proposed transfer of a
share,

8. The lien conferred by Regulation 8 of Table A shall attach to fully paid up
shares and all shares registered in the name of any person indebted or under liability
to the company whether he is the sole registered shareholder thereof or one of
several joint sharehotders.

PROCEEDINGS AT GENERAL AND DIRECTORS MEETINGS

9. Inevery notice convening a General Meeting of the Company there shall appear
with reasonable prominerice a statement that a Member entitled to attend and vote
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Is entitfeq to appoint 5 Proxy to attend ang vote instead of him and that Proxy neeq
Not afso hg 5 Member., Regufation 38 of Table A shall be modified accordingly.

10, Proxies may he depositeq at the Registereq Office of the Company at any time
before the time of the Meeﬁng for which they are to be used unless Otherwise
Specified in the notjze tonvening such Meeﬁng. Regulation 56 of Table A shalf be

11. A Pall may pe demanded at any Genera| Meeﬁng by the Chairman of the
Meeting or by any member Present in Person or by Proxy and entitled to vote,
Regulation 46 of Table A shalf pe modified accordingly,

12. The Memberg of the Company shall from time o time Pay to the Company as
service charges the dye Proportion of ail debts, losses, liabilities and eXpenseg
Properiy incurred by the Company in carrying out Its objects or under the Leases or
under any document dealing Wwith the OWnership of any of the Flats of qor of the
parking Spaces (if anyl serving the Property and of any additiona} amounts or Sums
Which the Directors shali reasonably require by way of adjustmeng Or reservag {"the
Service Chargeg" within fourteen days of receipt of 5 written Notice requiring

Payment of the Samae,
a]] RECTORS

13, Unlegg and untj) Otherwise determineg by the Company in General Meetings the
humber of Directors shall not he less than two or more than five, The Com any ma
from time to time by ardinary resolution increase Or reduce the humber of Directors.

Cause the number of Directors 1 Exceed any number fixeq by orin accordange with
the Articleg as the Maximum number of Birectors, -

17, (a) Any Director oy any Company or firm of which 5 Director is a Member

officer or employee may enter into Contracts with the Company and any Director

may vote a5 irector pr Shareholde, N respect of SUch contrapt and retain for h
ade by him und D

b) |f therg js 5 sole [ ]
contract by the Company orif all the Directors are directly op indirectly interested in
& proposed Contract by the Company, the Contract mysg; be approved by the
Company in Generaf Meeting and before tha relevant resofution js PUt to the Meeting
the Dircotor or Directorg must disclpgg his or thejr interest o the Meotmg Provideq
that this does not apply in the Case of any Lease.
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DISQUALIFICATION oOF DIRECTORS

18.  The Office of a Director shall be vacated:-

{a)  if by notice in writing to the Company he resigns the office of Director;
or

(b) if he ceases to be a Director by virtue of Section 291 of the Companies
Act 1985 (“the Act"); or

{c)

if he became bankrupt or enters into any arrangement with creditors: or

{d) ifheis prohibited from bein

9 a Director by an order made under any of
the provisions of Section 295 of the Act! or

e
=t
=

B4

Ired Lay

i3

(e}  if he becomes of unsound mind; or

{f}  if he is removed from office by a resolution duly passed under Section
303 of the Act; or

{@) if he shall have been g

bsent for three (3) consecutive board meetings
without permission of the directors

A person may be appointed a Director notwithstanding that he has attained the
age of 70 vears and no Director shall be liable t

0 vacate office by reason only of his
having attained that age or any other age.

RESERVES

20. The Directors may set aside out of the profits of the company such sums as
they think proper as a reserve or reserves

and shall hold as 3 reserve or reserves all
such sums specifically collected as such from

than shares of the Company) as the Directors may from tim i i
Directors may also without placing the same to reserve car
which they may think prudent not to place to reserve,

INDEMNITY
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incurred by him in the execution and discharge of his duties or in relation thereto,
Regulation 118 of Table A shall be extended accordingly. o
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' — ) I Hbax At
Ty m G " ‘
| ST T Lo

Dated |f— )1 23

Witness to the above Signatures:-

ooyt S0~
) Rpewer ST 4
(_DN'DM\\ L?-\,

Cheiciree | "

\d‘“ o ﬂ'"‘i “ TR L P Y b TRt e s “"H‘ "'?”"L\-“’ RR

L
Ly \

‘.'.rub IR 4 ' .,’\. “.! :(ai-»..‘u)

N




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

" —y

No. 2884431

1 hereby certify that

10 ENNISMORE GARDENS MANAGEMENT LIMITED

L

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 2 JANUIARY 1994

v Peon,

P, BEVAN
an authorised officer

HCODYB
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COMPANIES FORM No. 225(1)

Notice of new accouriting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Compsnies Act 1889

To the Registrar of Companies Company number

{Address overleaf - Note 6) OLBY LG 31
Name of company

%. o ENA(IMORE GARDENS MANAGEMENT LmiTED

. gives notice that the compieny's new accounting ruference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of Y ——
the company is to be treaied as coming, or as having : ' !
come, to an end is ' g7‘+:°:3

Day Month Year

The current accounting reference period of the company y : . . . —
is to be treated as [shosened][extended}t and {is-te-be ' ! ' ! i ! ;
ireated-as-having-some-te-an-end](will come to an end]t on '1 ] q’t O 3 ! 1191 q 15;

If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on the exception in paragraph (a} in the second part of section 225{4) of the
Companies Act 1985, the following statement should be completed:
The company is a [subeidiasy][parent]t undertaking of

company number

the accounting reference date of which is 3‘ el

If this notice is being given by a company which is subject to an administration order and this notice

states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:

Designationt SECRE TR Date C'I 1.9 ~f

Presantor's name address For official use

telephone nurnber and reference (if any): § D.E.B. Post room

MANAGING AGENTS -

47 MAIDA VALE . "

LONDON W9 1SH u QLBDSB "
0171 286 9476 __mgaﬂ_ g
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