Company No: 6652005 The Companies Acts 1985 to 2006

RESOLUTIONS OF 51 LANCASTER ROAD LIMITED

Passed the 21 July 2008

At a General Meeting of the above-named Company duly convened and held
at the Registered Office

on 21 July 2008

the following Resolutions were duly passed as Special Resolutions.

Resolutions

1. That the provisions of the Memorandum of Association set forth in the
pnnted document produced to this meeting and for the purpose of
identification signed by the chairman hereof, be and are hereby approved
and adopted as the new provisions of the Memorandum of Association of the
Company in substitution for and to the exclusion of, all the existing
provisions thereto.

2. That the provisions of the Articles of Association set forth wn the printed
document produced to this meeting and for the purpose of identification
signed by the chairman hereof, be and are hereby approved and adopted as
the new provisions of the Articles of Association of the Company
substitution for and to the exclusion of, all the existing provisions thereto.
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THE COMPANIES ACTS 1985 TO 2006
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

51 LANCASTER ROAD LIMITED

The Company's name i1s §1 Lancaster Road Limited.
The Company's registered office 1s to be situated in England and Wales
The Company's objects are -

For the benefit of the Dwellngholders, fo own, manage and administer, n
whole or in part, the freehold or leasehold property or properties known as 51
Lancaster Road, London N4 4PL (hereinafter called “the Development”] and
any other land upcon which has been constructed any bulding or bulldings
containing residential dwellings and ancillary faciies and/or any communal
land which 15 subject to mutual covenants contained In any leases and/or
transfers where such land 1s capable of benefiting the Dwellingholders or any
of them In this clause the expression “Dwellingholder” shall have the
meaning assigned to it in the Articles of Association

To provide all manner of services in connection with the management
administration insurance maintenance repar decoration upkeep and
cleaning (together heremnafter referred to as 'the Management) of the
Development and to provide services for the Dwellingholders as may be
necessary and in connection therewith -

To enter into such deeds agreements leases fransfers or instruments
containing such covenants provisions and conditions as may be requisite to
secure the full enjoyment to the Dwellingholders and to provide for the
Management of the Development and services for the Dwellingholders

To eshmate the costs of the Management of the Development and the
provisions of services for the Dwellingholders

To collect all rents charges other ncome and such sums due to the Company
from the Dwellingholders under the provisions of ther leases/transfers as
applcable

To engage and employ professional and business persons such as managers,
managers' agents, accountants, solicitors, architects, surveyors and main
contractors and sub-contractors and retainers of all kinds necessary to the
management of the Development

To pay out of the funds of the Company all costs and expenses salanes
wages and commissions of any person or persons engaged or employed by
the Company and all rates taxes premiums and cutgoings in respect of the
Development and dll other expenses incurred by the Company




(vi)

{v)

(vin)

{ix)

(x}

()

(c)

()

To pay out of the funds of the Company ali costs and expenses of or
iIncidental to the promotion formation and incorporation of the Company, or
to contract with any person firm or company to pay the same

To mprove manage cultivate construct reparr develop exchange let on
lease or otherwise mortgage charge sell dispose of turn 1o account grant
nghts and privileges in respect of or otherwise deal with all or any part of the
property and nghts of the Company

To enter into any arrangements with any government or authonty (supreme
municipal local or otherwise) or any corporations, companies or persons that
may seem conducive to the attainment of the Company's objects or any of
them and to obtain from any such government or authorty corporation
company or person any charters contracts decrees nghts privileges or
concessions which the Company may think desrrable and to carry out
exercise and comply with any such charters contracts decrees nghts
privieges and concessions

To support and subscribe to any chartable or public object and to support
and subscribe to any institution society or club which may be for the benefit
of the Company or its Directors or Members, to remunerate the Directors of
the Company in any manner the Company may think fit and to pay or
provide pensions or make payments to or for the benefit of any persons who
are or were at any time in the employment or service of the Company and
the wives widows families and dependants of any such persons, 1o make
payments towards insurance, to set up establish support and mantain
superannuation and cther funds or schemes (whether contriobutory or non-
contributory) for the benefit of any of such persons as aforesatd and of their
wives widows families and dependants

To insure the Development 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 desrable and to insure the
Company against public liability and any other nsks which it may consider
prudent or desirable to insure against

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 ncurred In the mplementation of the Company’s objects and to
require the Dwellingholders to contnbute towards such reserves or funds at
such times, in such amounts and In such manner as the Company may think
fit

To purchase take on lease or otherwise acquire grant or sell hold or dispose of
any estate or interest N any real or personal property or nghts whatsoever
which may be necessary for or may be conveniently used with or may
enhance the value of any other property of the Company

To draw make accept endorse discount execute and issue cheques bills of
exchange promussory notes bills of lading warrants debentures and other
negotiabie instruments




(e)

(f)

To invest and deal with any of the monies of the Company not iImmediately
required in any Investment approved by the Dirrectors and to hold sell or
otherwise deal with any investments made

To borrow and raise money in any manner as the Company shall think fit and
In particular by the ssue of debentures or debenture stock and to secure the
repayment of any money borrowed raised or owing by mortgage charge
standard secunty len or other secunty upon the whole or any part of the
Company's property or assets (whether present or future) and also by a similar
mortgage charge len or secunty to secure and guarantee the performance
by the Company of any obligation or llability it may undertake or which may
become binding on it

To carry on all or any other business of any descnption which may seem to the
Company capable of being advantageously carmed on in connection with
or ancilary to any of the businesses of the Company

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

To distribute any property of the Company in specie among the Members

(1] None of the objects set forth in any sub-clause of this clause shall be
restictively construed but the widest interpretation shall be given to each
such object and the foregoing sub-clauses shall be construed iIndependently
of each other except where the context expressly so requires and none of the
objects therein mentioned shall be deemed to be merely subsidiary or
anclllary to the objects contained in any other sub-clause

() 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

The income and property of the Company whencesoever dernved shall be
apphed solely towards the promotion of the objects of the Company as set
forth in this Memcrandum of Association and no portion thereof shall be paid
or transferred diecily or indirectly by way of dividend bonus or otherwise
howsoever by way of profit fo the Members of the Company Provided that
nothing herein shall prevent the payment in good faith of reasonable and
proper remuneraton to any Officer or retainer or instrument of the Company
or to any Member of the Company In return for any services actually
rendered to the Company nor prevent the payment of interest on money lent
or re-payment of out-of-pocket expenses or reasonable and proper rent for
any premises demised or let to the Company

The llability of the Members 1s Imited

The Company's share capital 1s £75 00 divided into 75 ordinary shares of £1 00
each

The Company shall not trade and any funds not required for the purposes of
the objects of the Company as set out in Clause 3 above shall be retured to
the Members




l, the subscnber to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum, and | agree io toke the number of

shares shown opposite my name

NAME AND ADDRESS OF THE SUBSCRIBER

NUMBER OF SHARES
TAKEN BY THE
SUBSCRIBER

JAMES BURGE ACHESON
FLAT 2

51 LANCASTER ROAD
LONDON

UK

N4 4PL

MARK TRISTAN CHAMBERLAIN
FLAT 3

51 LANCASTER ROAD
LONDON

UK

N4 4PL

INGRID MENDLESOHN
GROUND FLOOR FLAT
51 LANCASTER ROAD
LONDON

UK

N4 4PL

TWENTY-FIVE

TWENTY-FIVE

TWENTY-FIVE

Dated 21 July 2008




THE COMPANIES ACTS 1985 TO 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

51 LANCASTER ROAD LIMITED

PRELIMINARY

1

3

Subject as hereinafter provided the Regulations contained in Table A in the
Schedule to the Companies {Tables A to F} Regulations 1985 as amended by
the Companies (Tables A to F} (Amendment) Regulations 1985 and The
Companies Act 1985 (Electronic Communications) Order 2000 and The
Companies (Tables A to F {Amendment} Regulations 2007 and The Companies
(Tables A to F [Amendment) (No2) Regulations 2007 (such Table being
hereinafter called Table A") shall apply to the Company

In these Articles

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

'the Dwellngholder means the lessee and/or fransferee of a dweling provided
that where two or more persons are the lessees and/or transferees of o
dwelling they shall for all purposes of these Articles be deemed to jointly
conshitute one Dwelingholder and the expression 'Dwellingholder’ shall be read
and construed accordingly

the Development' and 'the Management’ shall have the meanings assigned fo
them under the Memorandum of Association

'Dwelling' means a flat maisonette messuage residential unit or dwellinghouse
comprised In the Development

The Company Is established for the purposes expressed in the Memorandum of
Association

ALLOTMENT AND TRANSFER OF SHARES

4

{a) The subscnbers to the Memorandum of Association of the Company shall
be duly registered as Members of the Company Iin respect of the shares for
which they have subscribed A subscriber may transfer any shares subscribed
by him fo a person nominated by him in writing to succeed him as Member
and any such person so nominated shall have the same power to transfer the
share as If he had himself been a subscrnber




{b) Save as aforesard, no share shall be allotted or transferred to any person
who 15 not a dwellingholder and each dwelingholder shall be entitled to one
share, but not more than one share, In respect of each dwelling In which he
has a legal estate A dwellingholder shall not be enttled to dispose of his
shareholding In the Company whie holding, whether alone or jointly with
others, a legal estate In any dwelling

(c} In accordance with section 91(1) of the Act Sections 89{1} and 90(1) fo {4)
{iInclusive) of the Act shall not apply to the Company

(d) Subject as provided in paragraph (b) above the Directors shall have full
control of shares which are comprnsed In the authornsed share capital with
which the Company 15 Incorporated and may (subject to Section 80 of the Act
and to the provisions of this Article) allot relevant securfies (as defined in
Section 80{2) of the Act) as authornised from time to time by the Company in
General Meeting and durning the peniod of five years commencing with the
date of incorporation the Directors shall have authorty to allot relevant
secunties to such persons and for such consideration and upon such terms and
conditions as they may determine provided that the nominat value of the
relevant securties allotted shall not exceed the authonsed but unissued share
capital of the Company for the time being and after the penod of five years
commencing with the date of incorporation of the Company the Drectors
may allot any relevant securities in pursuance of an offer or agreement so fo
do made by the Company within that period The Authonty hereby given may
af any tme {subject to Sechon 80 of the Act) be renewed, revoked or vaned
by Ordinary Resolution of the Company in General Meeting

{a) i any Member of the Company who 15 a dwellingholder parfs with all
interest in the dwelling or dwellings held by him, or if his interest therein for any
reason ceases and determines, he or, in the event of his death, his legal
personal representative or representatives, or in the event of tus bankruptcy, his
trustee In bankruptcy shall transfer his shareholding in the Company to the
person or persons who become the dwellingholder of his dwelling or dwellings

(b) Each subscriber to the Memorandum of Association and any person
becoming a Member as a result of a nomination under Article 4(a) shall, if not
himself a dwelingholder, transfer his shareholding n the Company to a
dwellingholder at the direction of the Company

(c) The price to be paid on the transfer 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 value

(d) If the holder of @ share f{or his legal personal representative or
representatives or frustee in bankruptcy) refuses or neglects to transfer it or
offer 1t for purchase in accordance with this Article, one of the Directors, duly
nominated for that purpose by a Resolution of the Board, shall be the attorney
of such 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 fo whom
the same ought to be transferred hereunder or (as the case may be) any
documentation as s referred to In paragraph (b) above, and the Company
may give a good discharge for the purchase money and (in the case of a




fransfer) 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 adudged bankrupt, his legal personal
represeniative or represeniatives 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 dwellingholder

{a) The Directors shall refuse to register any transfer of shares made In
contravention of all the foregoing provisions of these Arhcles, but otherwise
shall have no power to refuse to register a transfer

(b} Regulation 24 in Table A shall not apply to the Company

SHARES

8

The llen conferred by Regutation 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 hability to the Company, whether he shall be the sole
registered holder thereof or shall 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 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 Regulation 18 in Table A of the
words "and all expenses that may have been incurred by the Company by
reason of such non-payment”

PROCEEDINGS AT GENERAL MEETINGS

10 All business shall be deemed special that s transacted at a General Meeting

and also all that 15 transacted at an Annual General Meeting, with the
excephon and the consideration of the accounts balance sheets and the
reports of the Directors and Auditors the election of Drrectors in the place of
those retinng and appointment and the fixing of the remuneration of the
Auditors

No business shall be transacted at any General Meeting unless a quorum of
the Members 15 present at the time when the Meeting proceeds to business,
save as herein otherwise provided, 3 Members present In person or by proxy
shall be a quorum, unless the Company has only one member In which case
one member present in person or by proxy shall be a quorum

If a quorum 1s not present within haif an hour from the tme appoinied for a
General Meeting the General Meeting If convened upon the requisition of
Members, shall be dissolved, In any other case 1t 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 fime and place as the Directors may determine and If at the
adjourned Meeting a quorum is not present within half an hour from the time
appointed for the Meeting the Members present shall be a quorum




VOTES OF MEMBERS

13 {a) Subject as herenafter provided every Member present in person or by

Proxy shall have one vote provided that where a dwellng has no
Dwellingholder, those Members who are Subscribers to the mMemorandum of
Association or who have been nominated Members under Arficle 4{a} shall
have such number of additional votes each that when taken collectively form
a three-quarters majority of the votes cast

{b) Regulation 54 and 55 in Table A shall not apply to the Company

APPOINTMENT OF DIRECTORS

14

15

The Directors may from tme to tme and at any time appoint any Member of
the Company as a Director either to fill @ casual vacancy or as an additional
Director provided the appointment does not cause the number of Drrectors to
exceed any number determined in accordance with these articles  Any
Member so appomnted shall retain his office only until the next Annucl General
Meeting and shall then be eligible for re-election

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 1s not @ Member of the Company shall in any crrcumstances be
eligible to hold office as Director Regulation 44 in Table A shall not apply to the
Company

(a) Regulation 64 in Table A shall not apply to the Company

{b} The maximum number and minimum number respectively of the Directors
may be determined from time to time by Ordinary Resolution of the Company
Subject to and in default of any such determination there shall be no
maximum number of Directors and the mnimum number of Directors shall be
one

(¢) The Company may by Ordinary Resolution in General Meeting appoint any
person who 15 willing to act to be a Drrector, either to fil a vacancy or as an
addition to the existing Directors, subject fo the provisions of these Articles

DISQUALIFICATION OF DIRECTORS

17

A Drirector shall be required to vacate his office f he ceases to become a
Member or becomes Incapable by reason of illness or injury of managing and
administering his property and affars and Regulation 81 in Table A shall be
modifled accordingly

ALTERNATE DIRECTORS

18

(@) No person who 15 not a Member of the Company shall be capable of
being appointed an alternate Drector  Regulation 65 I Table A shall be
amended accordingly

(o] An alternate Drector shall not be entitled as such to recewve 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 appointor as
such appointor may by nofice in writing to the Company from time to tme
direct and the first sentence of Regulation 66 in Table A shall be modified
accordingly

PROCEEDINGS OF DIRECTORS

19

20

21

22

At any meeting of the Directors or of any committee of the Directors subject to
disclosing his Interest theren @ Dwector may vote on any resolution
notwithstanding that 1t In anyway 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 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
meeting Regulations 94 to 98 In Table A shall be construed accordingly

The Directors shall cause minutes or a wrtten record to be made in books kepft
for the purpose-

(a) of all appointments of officers made by the Directors, and

(b) of all proceedings at Meetings of the Company and of the Directors and of
commitiees of Directors including the names of the Directors present af each
such Meeting, and

{c) of all decisions taken by a sole member when the Company has only one
member which may have been taken by the Company in General Meeting
and which have effect as if agreed in General Meeting, and

{d) of all written resolutions passed by the Company

The Company may give any notice to a Member either personally or by
sending it by post In a prepaid envelope addressed to the Member at his
registered address or by leaving 1t ot that address A Member whose
registered address 1s not within Great Britain and Northemn Ireland and who
gives to the Company an address within Great Britan and Northemn Ireland at
which notices may be given to him shall be entitled to have notices given to
him at that address. but otherwise no such Member shall be entitled to receive
any notice from the Company

A Member present either In person or by proxy at any Meeting of the Company
shall be deemed to have received notice of the Meeting and where requisife
of the purposes for which it was called

BORROWING POWERS

23

Drectors may exercise all the powers of the Company fo borrow money of @
imitless amount and upon such terms and in such manner as they think fit and
to grant any mortgage charge or secunty over its undertaking and property
thereof and to issue debentures debenture stock and other secunties whether
outright or as secunty for any debt liability or obligation of the Company or of
any third party




INDEMNITY

24 Subject to Section 310 of the Companies Act 1985 and in addition to such
indemnity as 1s contamned in Regulation 118 of Table A every Director, officer or
official of the Company shall be indemnified out of the funds of the Company
against all costs charges losses expenses and liabilities incurred by him n the
execuhon and discharge of his duties or in relation thereto

SHARE CERTIFICATES

25 Regulation é of Table A shall not apply to the Company Every member, upon
becoming the holder of any shares, shall be entitled without payment to one
certificate for all the shares of each class held by him {and, upon fransfernng ¢
part of his holding of shares of any class, to a certificate for the balance of
such holding) or several certficates each for one or more of his shares upon
payment for every certificate ofter the first of such reasonable sum as the
Drectors may determine Each share certificate shall only be issued by
authorty of the directors, or of a committee of the directors authorsed by the
directors, and shall either be sealed with the seal (if the company keeps one)
or executed In accordance with the Act and shall specify the number, class
and distinguishing numbers (if any) of the shares fo which it relates and the
amount or respective amounts paid up thereon The company shall not be
pbound to ssue more than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint holder shall be a sufficient
delivery to all of them

COMPANY SEAL

26 Regulation 101 of Table A shall not apply to the Company The Company shall
not be required to, but may, at the discretion of the Directors, keep a common
seal If such a seal is kept, it shall only be used by the authonty of the Directors,
or of a committee of the Drectors authonsed by the Directors, and the
Directors may determine who shall sign any instrument fo which the seal 15
affixed and unless otherwise so determined it shall be signed by one director




NAME AND ADDRESS OF THE SUBSCRIBER

JAMES BURGE ACHESON
FLAT 2

51 LANCASTER RCAD
LONDON

UK

N4 4PL

MARK TRISTAN CHAMBERLAIN
FLAT 3

51 LANCASTER ROAD
LONDON

UK

N4 4PL

INGRID MENDLESOHN
GROUND FLOOR FLAT
51 LANCASTER ROAD
LONDON

UK

N4 4PL

Dated 21 July 2008




