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Company No 5156724

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
OF

ARAN LODGE LIMITED {the "Company”}

Crrculation Date 29th March 2012

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolution 1s passed as a special resclution (the “Resolution’)

SPECIAL RESOLUTION

THAT the Articles of Association of the Company be replaced in their entirety with the Articles
of Association attached hereto and initialled by the Char for the purposes of identification
only

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolution

The undersigned a person entitied to vote on the Resoluton on the Circulation Date, hereby
wrevocably agrees to the Resolution

Signed by Ruhi Hassan Morbiwalla

Date

Signed by Lisa Louise Mandell and James
Sydney Mandell
Date

Sgned by Mark Ryan

| Wi

COMPANIES HOUSE




Signed by Peter Gysin

Date

Signed by Nxcola Ann Jourdan

Date

Signed by Mohibur Rahman

Date / //arcA 20/

NOTES

1 If you agree with the Resolution, please indicate your agreement by signing and dating this
document where indicated above and retuming it to the Company using one of the following
methods

e By Hand delivening the signed copy to Maxwell Winward LLP, for the attenton of
Joyee Cooper, 100 Ludgate Hill, London, ECAM 7RE

« Post retumning the signed copy by post to Maxwell Winward LLP, for the attention of
Joyce Cooper, 100 Ludgate Hill, London, EC4M 7RE

e Fax faxing the signed copy to 020 7651 4800 marked for the attention of Joyce
Cooper

o E-mail by attaching a scanned copy of the signed document to an e-mait and sending
it to | cooper@maxwellwinward com Please enter "Written resolutons dated 29 March
2012" in the e-mail subject box

If you de not agree to the Resoluton  you do not need to do anything you wil not be deemed
to agree if you fail to repty

2 Once you have indicated your agreement to the Resoluton, you may not revoke your
agreement.

3 Unless, by wathin 28 days of the Circulation Date, sufficient agreement has been receved
for the Resolution to pass st will lapse If you agree to the Resolubon, please ensure that your
agreement reaches us before or dunng this date

4 [f you are signing this document on behatf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attomey or authornty when retumning this

document.
SFR
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Company Number 5156724

THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION OF

ARAN LODGE LIMITED
{Passed by Special Resolution dated 2012)

1 PRELIMINARY

11 The Regulatons contained in Table A in the schedule to the Companies
{Tables A to F) Regulations 1985 (S1) 1985 No 805) as amended by the
Companies (Tables A to F) (Amendment} Regulations 1985 (SI 1985 No
1052) and as further amended by The Compares Act 1985 (Electronic
Communications} Order 2000 (S| 2000 No 3373) (such Table being
hereinafter calied "Table A™) shall apply to the Company save insofar as they
are excluded or vaned hereby and such Regulations (save as so excluded or
vaned) and the Articles hereinafter contained shall be the regulations of the
Company

12 In these Articles -

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

‘the Estate” Aran Lodge, 10 Woedchurch Road, London NWS 3PN,

“Dweliing” means Flats 1, 3, 4, 5, 6, 7 and 8 compnsed in the
Estate (of which a 999 year Lease has been granted to
the Dwellinghoider),

"Owellingholder” means the person or persons to whom a 999 year
lease of a Dwelling has been (or will be) granted or
tater assigned and so that whenever two or more
persons are for the tme being Dwellingholders of a
Dwelling they shatl for all purposes of these Articles of
Association be deemed to constitute one
Dwellinghotder
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ALLOTMENT AND TRANSFER OF SHARES

The subscnbers 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 subscnbed A subscnber may transfer any shares
subscnbed by him o a person nominated by him i wnting to succeed him as
a Member and any such person {other than a Dwellingholder) so nominated
shall have the same power to transfer the share as If he had himself been a
subscnber Personal representatives of a deceased subscnber or of any
successor 0 nominated by him shall have the same nghts of transfer

Save as aforesaid, no share shall be allotted or transferred to any person who
is not a Dwellingholder Each Dwellingholder shall be the owner of the shares
and if a Dwellingholder owns more than one Dweling he may also own those
shares allocated in respect of the other Dwelling or Dwellngs A
Dwellingholder shall not be enttled to dispose of his shareholding in the
Company allocated to a paricular Dwelling while holding, whether alone or
Jointly with others, a legal estate in that Dwelling

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

Subject as provided in paragraph 2 2 above the Directors are generally and
unconditronally authonsed for the purposes of Section 80 of the Act, to
exercise any power of the Company to ailot and grant nghts to subscnbe for
or convert secunties tnto shares of the Company up to the amount of the
awuthonsed share capital with which the Company 1s Incorporated at any time
or imes during the penod of five years from the date of incorporation and the
Directors may, after that penod, ailot any shares or grant any such nghts
under this authomty In pursuance of an offer or agreement so to do made by
the Company within that penod The authonty hereby gven may at any time
(subject to the said Section 80} be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting

If any Member of the Company who i1s a Dweliingholder parts with all interest
in the Dwelling or Dwellings held by him, or if tus interest therein for any
reason ceases and determmes, he or, in the event of his death, his legal
personal representative or representatives, or in the event of his bankruptcy,
his trustee m bankruptcy shall transfer his shareholding in the Company to the
person or persons who become the Dwellingholder of such Dweling or
Dwelings

Each subscnber to the Memorandum of Association and any person
becoming 8 Member as a result of a nomination under Article 2 1 shall, rf not
uimself a Dwellingholder, offer his shareholding in the Company to the
Company as scon as Dwellingholders for all the Dwellings have become
Meambers The Company shall -

261 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

2 ﬂﬁf 5378973




27

28

289

210

32

262 direct the Member concemed to transfer his sharehotding to some
other Dwetingholder or Dwellingholders in which case the Member
concerned shall execute a share transfer in respect of his
shareholding as appropnate and deliver the same to the Company
PROVIDED that the sanction of & Special Resolution shall be required
for any such transfer where the proposed transferee or transferees
already held one share of the Company n respect of each of therr
Dweliings

The pnce to be paid on the transfer of every share under thus Article shall,
unless (in the case of a transfer made pursuant to Article 2 6 above) the
transferor and transferee otherwise agree, be tts nominal value

If the hglder of a share (or his legal personal representative or representatives
or trustee n bankruptcy) refuses or neglects to transfer ¢ or offer it for
purchase in accordance with this Article, one of the Direclors, duly nominated
for that purpose by a Resolution of the Board, shali be the attomey of such
holder, with full power on his behalf and m 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 decumentation
as 1s referred to in Articte 2 6 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

If a Member shall die or be adjudged bankrupt, his legal personal
representative or representatives or the trustee in his bankruptcy shall be
entitted to be registered as a Member of the Company, provided he or they
shall for the time being be a Dweilingholder

The Directors shall refuse to register any transfer of shares made
contraventon of all the foregoing provisions of these Articles, but otherwise
shall have no power to refuse to register a transfer

Reguiation 24 in Table A shali not apply to the Company
SHARES

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

The liabiity of any Member i default m respect of a call shall be increased by
the addrion at the end of the first sentence of Regulation 18 in Tabie 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 convering a General Meeting shall comply with the prowisions of
Section 372(3) of the Act as to giving information to Members in regard to
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thewr nght to appoint proxies, and notices of and other communications
relating to any General Meeting which any Member is entitted to recewe shall
be sent to the Directors and to the Audrors for the tme bemg of the
Company

If a quorum I8 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 ttme and piace or to such other day and at such
other tme and place as the Directors may determine, and if at the adjoumned
General Meeting a quorum 1s not present within half an hour from the time
appointed therefor such adjourned General Meeting shall be dissolved

Regulation 41 1n Table A shall not apply to the Company

Resolutions under Section 303 of the Act for the removal of a directer before
the expiration of tys penod of office and under Section 391 of the Act for the
removal of an auditor before the expiration of his pertod of office shall only be
considered by the Company in General Meeting

A Member present at a meeting by proxy shall be entitted to speak at the
meeting

Unless resolved by ordinary resolution that Regulation 62 in Table A shall
apply without modificaticn, the appointment of the proxy and any authority
under which the proxy 1s appointed or a copy of such authonty certified
notanally or in some other way approved by the directors may be deposited or
received at the place specified mm Regulaton 82 in Table A up to the
commencement of the meeting or (n any case where a poll 18 taken
otherwise than at the meeting) of the taking of the poll may be handed to the
chairman of the meeting pnor to the commencement of the business of the
meeting

VOTES OF MEMBERS

Every Member present in perscn or by proxy or, being a corporation, present
by a duly authonsed representative at a General Meeting shall have cne vote
per share vested in such Member

Regulation 54 in Table A shall not apply to the Company

APPCINTMENT OF DIRECTORS

Regulation 64 in Table A shall nct apply to the Company

The maximum number and miamum number respectively of the Directors
may be determined from time to time by Ordinary Resoluton in Generat
Meeting of the Company Subject to and in default of any such determination
there shall be no maximum number of Directors and the mimmum number of
Directors shall be two

The Directors shail not be required to retire by rotation and Clauses 73 to 80
(mclusive) 1n Tahle A shall ngt apply to the Company

Regulation 44 1n Table A shall not apply to the Company
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A Dwelingholder shait be enttled (for each Flat in thewr ownership) to
nominate one person (including themselves if the Dwellingholder 13 a sole
individual or one of them f two or more persons are for the tme being
Dwellingholders) to be a director and If they shall notify the Company in
wnting to that effect the directors from time to tme shall as soon as
practcable appoint that person as a director

The persons who are deemed to have been appointed as the first drectors of
the Company on incorporation pursuant to Section 13(5) of the Act may
appoint successor directors  Each director so appomnted shall, f not htmself a
Dwellingholder, resign his directorship as soon as sufficient Owetlinghoiders
to compnse a quorum at a meeting of the Directors have been appointed

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money
without imit as to amount and upon such terms and N such manner as they
think fit, and subject (in the case of any secunty convertible into shares) to
Section 80 of the Act to grant any mortgage, charge or standard secunty over
its undertaking, property and uncalled capital, or any part thereof, and to
1ssue debentures, debenture stock and other secunties whether outnght or
as securtty for any debt, liabuity or obligation of the Company or of any third
party

ALTERNATE DIRECTORS

Any Dwellingholder may appoint an afternate Director and may remove from
office an altemnate Director so appointed by him and Regutation 65 of Table A
shall be modified accordingly

An alternate Director shall not be entitied as such to receive any remuneration
from the Company, save that he may be paid by the Company such part (of
any) of the remuneraton ctherwise payable to his appomntor as such
appointor may by notice in wnting to the Company from tme to tme direct,
and the first sentence of Regulaton 66 in Table A shall be modified
accordingty

A Director, or any other Member approved by resolution of the Directors and
willing to act, may act as an altemate Director to represent more than one
Director, and an alternate Director shall be enttled 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

The office of a Director shall be vacated if he ceases to be a Member of the
Company and, in respect of directors apponted pursuant to Articles 6 8 and
6 9, on written instruction from the relevant Dwellingholder, and, in respect of
directors appointed pursuant to Article 6 10, when sufficient directors have
been appointed Regulation 81 in Table A shall be modrfied accordingly
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GRATUITIES AND PENSIONS

The Directors may exercise the powers of the Comparny conferred by its
Memorandum of Association in relation to the payment of pensions, gratuibes
and other benefits and shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any such powers

Regulation 87 in Table A shall not apply to the Company
PROCEEDINGS OF DIRECTORS

A Director may vote, at any meeting of the Directors or of any committee of
the Directors, on any resoiution, notwithstanding that it in any way concerns
or relates to a matter in which he has, directly or indirectly, any knd of interest
whatsoever, and f he shall vote on any such resolution as aforesaid his vote
shali be counted, and in relation to any such resolution as aforesatd he shall
(whether or not he shall vote on the same} be taken nto account in
calculating the quorum present at the meeting

Each Director shall comply wath his obhigations to disclose his interest n
contracts under Sechon 317 of the Act

Regulations 34 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 authonty of the
Drrectors or of a committee of Directors  The Directors may determine who
shall sigh any instrument to which the seal i1s affixed and unless otherwise so
deterrmned 1t shall be signed by a Director and by the Secretary or second
Director The obhgation under Regulat:on 6 in Table A relating to the sealing
of share certficates shall apply only if the Company has a seaf Regulation
101 1n Table A shall not apply to the Company

INDEMNITY

Every Director or other officer or Audrtor of the Company shall be mdemnified
out of the assets of the Company against all losses or habiities which he may
sustan or incur 1n or about the execution of the duties of his office or
otherwise In relaton thereto, including any habidity incurred by him i
defending any proceedings, whether civit or cnminal, in connection with any
application under Section 144 or Section 727 of the Act in which relief is
granted to hum by the Court, and no Director or other officer shall be hable 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
this Artrcle shall only have effect insofar as s prowisions are not avoded by
Section 310 of the Act

The Directors shall have power to purchase and mamtain for any Director,
officer or Auditor of the Company insurance against any such liability as s
referred to in Section 310(1} of the Act

Regulation 118 in Table A shall not apply to the Company
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RULES OR BYELAWS

The Directors may from time to time make such Rules or Bye-laws as they
may deem necessary or expedient or convenient for the proper conduct and
management of the Company and for the purposes of prescnbing the classes
of and conditons of membership, and in particutar but wathout prejudice to the
generality of the foregoing, they shall by such Rules or Byelaws regulate -

14 1 1 the adrmission and classification of Members of the Company, and the
nghts and pnwieges of such Members, and the condtions of
membership and the terms on which Members may resign or have
their membership terminated and the entrance fees, subscriphons and
other fees, charges, contnbutions or payments to be made by
Members,

14 1 2 the conduct of Members of the Company in relation to one another,
and to the Company and to the Company’s servants or agents,

14 1 3 the setting aside of the whole or any part or parts of the Estate at any
particular time or tmes or for a particular purpose or purposes,

14 1 4 the procedure at General meetings and Meetings of the Directors and
committess of the Directors of the Company wnsofar as such
procedure ts not regulated by these Articles,

14 1 5 and, generally, alt such matters as are commonly the subject matter of
company rules or rules or regulations appropnate to the Company
and/or property of a simifar nature and type as the Estate

The Company in General Meeting shall have power to alter or repeal the
Rules or Bys-laws and to make additions thereto and the Directers shall
adopt such means as they deem sufficient to bnng to the notice of Members
of the Company all such Rules or Bye-laws, which so long as they shali be in
force, shall be binding on all Members of the Company Provided,
nevertheless, that no Rule or Bye-law shall be inconsistent with, or shall affect
or repeal anything contained in, the Memorandum or Articles of Association of

the Company
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