The Companies Acts 1985 and 1989
Company Number: 3530885

SPECIAL RESOLUTION
of

28 GLEDHOW GARDENS LIMITED formerly CAMILT LIMITED

At an Extraordinary General Meeting of the Members of the above named Company, duly held and convened
at Crwys House, 33 Crwys Road, Cardiff, CF2 4YF, on the 11" day of May 1998, the following Special
Resolution was duly passed,

ADOPTION OF IT WAS RESOLVED that the draft Articles of Association as attached are
ARTICLES OF hereby adopted as the Articles of Association of the Company in
ASSOCIATION: substitution for, and to the exclusion of the existing Regulations thereof.

MEMBER :..vvvevrossrneeeesesssnessos- S S B S e
(An Authorised Signatory on behalf of Combmed Nommees Limited)

Presented by; ICC COMPANY FORMATIONS
Crwys House
33 Crwys Road
Cardiff CF2 4YF
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The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(as adopted by Special Resolution passed 11" May 1998 )

of

28 GLEDHOW GARDENS LIMITED

PRELIMINARY
1. In these Articles:-

"Flat" means any one of the residential flats situate on the Estate referred to in
Clause 3(a) of the Memorandum of Association of the Company.

“Flat 5" means the flat known as Flat 5, 28 Gledhow Gardens, London, SW5 0AZ.

"Owner” in relation to a flat means the freeholder and his successors in title.

"Table A" means Table A in The Companies (Tables A to F) Regulations 1985.

“The Estate"” means the Estate referred to in Clause 3(a) of the Memorandum of
Association.

2.1 In the articles of association here set forth as may be amended from time to time ("the

articies") the expression "the Act" means the Companies Act 1985, and, for the purpose of the
articles, Table A in ‘The Companies (Tables A to F) Regulations 1985 S.I. No 805 or any
alteration or replacement thereof ("Table A"), as statutorily in force on the date when the
articles are adopted by the company named above ("the Company"), is deemed to be included
in and shall be construed as one with the Act.

2.2 The Regulations contained in Table A are adopted by the Company subject to and
together with the articles (such Regulations and the articles are together hereinafter called "the
regulations" and deemed to be comprised within the expression "the regulations" as used in
Table A).

2.3 Words and expressions used in the regulations, unless the context otherwise requires,
have the same meaning as in the Act as in force at the date of the articles.

2.4 Statutory references in the articles shall include, subject as aforesaid, the statute as
may be amended, extended or applied by or under any other statutory provision or as re-
enacted.

25 The articles are deemed fo be delivered and compieted as a Deed at the same time
as incorporation, or adoption of the articles by special resolution, of the Company as the case
may be, and the members for the time being are deemed to be bound accordingly by the
articles and acknowledge the effect under section 14 of the Act as to the memorandum and
articles of association of the Company.




PRIVATE COMPANY

3 The Company is a private company and shall not offer any of its shares or
debentures, whether for cash or otherwise, to the public or allot or agree to allot any shares in
or debentures of the Company with a view to all or any of those shares or debentures being
offered for sale fo the public.

CAPITAL

4, The initial share capital of the Company is £100 divided into 100 ordinary shares of
£1.00 each.

8. Subject to the provisions of Section 159 of the Act any Preference Shares may be
issued on the terms that they are, or at the option of the Company, are liable to be redeemed.

SHARES

6. Except as to shares subscribed for by and issued to the Subscribers to the
Memorandum of Association, prior to the transfer of shares by members pursuant to the
exercise of the option in Article 8 no owner shall be registered as the holder of more than six
shares for each fiat of which he is the owner. After the transfer of shares by members after
exercise of the option in Article 8, no owner shall be registered as the holder of more than five
shares for each flat of which he is the owner. No share shall be allotted to a person other than
an owner.

7. (@) Each owner will retain any shares allotted to him whilst he remains an owner and
on ceasing to be an owner will fransfer all such shares to the new owner and save
and except for the transfer by subscribers of shares in the Company, shares in
the Company shall be fransferred only upan or after a change in the ownership of
the flat to which the shares have been allocated.

()  The price to be paid upon the transfer of a share shall in default of agreement
between the transferor and the transferee be its nominal vaiue.

(c) If upon the change of ownership of a flat the holder of the shares allocated to that
fiat refuses after being requested in writing so to do by the Secretary of the
Company or neglects for a period of one month after the date of such change of
ownership to transfer such shares in accordance with these Articles to the owner
for the time being of that flat the Directors may by resolution appoint some person
to transfer such shares to the owner for the time being of such flat and a transfer
by such person shall be effective and the transferee or transferees shall be
registered as the holder or holders of such shares, and as against the former
registered holder and ali persons claiming through him, shall be absolutely entitled
to the same. The Company may receive the purchase money on the transferor's
behalf and give a good receipt therefor.

8.1 Provided that the owner of Flat 5 has no shares registered in his name in respect of
Fiat 5 he shall be entitled to an option exercisable by notice in writing to the Directors to
purchase one share from each of the other members of the Company as at the date of receipt
of such notice.

8.2 In the event that the owner of Flat 5 exercises the option and notifies the Directors in
writing of his desire to purchase the shares, each of the existing members shall be obliged to
transfer one share each to the owner of Flat 5 upon payment to each of them of the
consideration as set out in Article 8.3.

8.3 The consideration for the transfer of the shares to the owner of Fiat 5 shall be the
nominal value of each share together with payment of a premium to be agreed between the




existing members and the owner of Flat 5. Such premium shall be caiculated by reference to
the value of the freehold of 28 Gledhow Gardens, London, SW5 0AZ (“the freehold”) at the
date of notification by the owner of Flat 5 as if the leases granted out of the freehold and
current at the date of incorporation of the Company had continued and as if since that date
no variation to such leases had been made and no new leases had been granted. The total
premiums payable in respect of the five shares to be transferred to the owner of Flat 5 shall
be one sixth of such value of the freehold (“the Total Premium Figure”). The premium in
respect of each share shall be one fifth of the Total Premium Figure.

8.4 In the event of absence of agreement in respect of the vaiue of the freehold as set out
in Article 8.3 shall be determined by the auditors of the Company acting as experts. The costs
of the auditors shall be borne as to one sixth by each existing member and the owner of Flat 5.

9.1 The shares and any right to subscribe for, or convert any security into, shares in the
Company or any of them for the time being (other than shares shown in the memorandum of
association of the Company to have been taken by the subscribers thereto or shares allotted
in pursuance of an employees' share scheme) may be allotted to such persons, at such times,
subject as hereinafter mentioned and subject to Article 8, in such proportions, upon such
terms, except at a discount, and with such rights, including but without limitation of
redemption, and restrictions, including but without limitation as fo differentiation between
members or calls, as the directors, subject to the articles, shall think fit. Any pre-emption
rights on the allotment of shares conferred by statute from time to time are excluded pursuant
to the provisions in that behalf in section 81(1) of the Act. The maximum amount of shares
that may be allotted by the directors hereunder is, so long as the Company is a private
company, the nominal amount of authorised but unissued share capital for the time being of
the Company. The directors are authorised to exercise the power of allotment of the
Company subject as aforesaid generally and unconditionally, but so that such authority will
expire, except as next mentioned, on the date of the fifth anniversary of the adoption of the
articles, except that:

9.1.1 thereafter the directors may exercise the said power of allotment in
pursuance of an offer or agreement made by the Company before
such date or in pursuance of any authority given in accordance with
the Act, and

9.1.2 the directors may exercise at any time whether before or after such
anniversary as aforesaid, but only so long as the Company is a private
company, the said power of allotment in accordance with any elective
resolution of the members.

9.2 In the event of there being only one member of the Company:

9.2.1 there shall be recorded in the register of members that there is only one
member, and, as may be the case, that the number thereof is
increased, and the date on which any such event occurs;

9.2.2 with whom the Company enters into a contract, other than a contract
in the ordinary course of business of the Company and that member
is the sole director, the Company shall ensure that the terms of the
contract, unless it is in writihg, are either set out in a written
memorandum or recorded in the minutes of the first meeting of the
directors next after making the contract;

923 that member shall provide the Company with a written record of
any decisions taken thereby which have effect as if agreed by the
Company in general meeting and that member shall be a quorum,
and subject hereto Regulation 40 of Table A is adopted;




9.24 and that member ceasing for whatever reason to hold all the shares
issued for the time being in the capital thereof the company secretary
shall register on proof of title thereto the person or persons next
entitted to any such shares on application in writing thereby subject to
stamping any instrument therefor as may be reguired by law, andin
the absence of or in defaulf by the company secretary such person or
persons aforesaid may enter the name or names thereof in the
register of members, and

925 it shall not be necessary for a person, on becoming entitled to a share in
consequence of the death, bankruptcy, insolvency or dissolution of
the single member, to produce evidence to the directors of such
entittement before being registered as the holder of the share, and
subject hereto Regulations 30 and 31 of Table A are adopted.

9.3 The Company may in accordance with and subject to Part V of the Actand
all other provisions (if any) in force for the time being as o the increase, maintenance and
reduction of share capital:

9.3.1 give financial assistance directly or indirectly for the purpose of
acquiring any shares in the Company, or its heolding company, or
subsidiary company of its holding company, if any;

9.3.2 issue shares which are to be redeemed or are liable to be redeemed at
the option of the Company or the holder thereof, except that no
redeemable shares may be issued at any time when there are no issued
shares of the Company which are not redeemable;

9.3.3 purchase its own shares including its own redeemable shares,

9.3.4 make a payment in respect of the redemption or purchase of any of
its own fully-paid shares ouf of the distributable profits of the Company or
the proceeds of a fresh issue of shares or, so long asthe Company is
a private company, cut of capital, or, so long as aforesaid, partly out of
one and parily out of the other, and as to redemption on such date or
dates (to be fixed prior io the issue of such shares) and terms and in
such manner as may be determined at any time or times by the
directors but so that the amount to be paid on redemption shall be the
paid-up amount thereof pius the net amount of any arrears of dividends
thereon

94 Provided always that any shares purchased or redeemed by the Company shall be
treated as cancelled.

9.5 The certificate or warrant of any security issued or granted be defaced, lost, worn-out
or destroyed may be renewed on payment of a fee on such terms as to evidence and
indemnity, and the payment of all expenses of the Company of investigating evidence, as the
directors shall think fit, and on the return to the Company of any certificate or warrant to be
renewed which is defaced or worn-out as the case may be.

9.6 The directors may in their absolute discretion, and without assigning any reason
therefor, decline to register any transfer or any renunciation of any share whether or not it is a
fully-paid share subject as hereinafter may be mentioned Provided always that the transferee
of any fully paid share need not execute whether under seal or under hand the instrument of
transfer, and subject hereto Regulations 23 and 24 of Table A are adopted.




9.7 The Company, if the directors think fit and subject to such terms and conditions (if
any) as to requisition of, or submitting any resolution to, or attending and voting at any meeting
and as to any other matter as they may from time to time decide, may:

9.71 issue under its common seal a warrant with respect to any fully paid
shares stating that the bearer of the warrant is entitled to the shares
therein specified, and

9.7.2 provide by coupons or otherwise for the payment of future dividends on the
shares included in the warrant provided always that the shares specified as
aforesaid may be transferred by delivery of the warrant,

9.7.3 Provided the holder of any such warrant may surrender the same at any time
for cancellation and thereupon the name thereof shall be entered in the
register of members, and the bearer of any share warrant issued by the
Company shall be deemed to be a member of the Company subject as
aforesaid to the full extent. A new warrant shall not be issued to replace one
that has been lost unless the directors are satisfied beyond reasonable doubt
that the original has been destroyed.

9.8 The Company may accept from any member the whole or any part of the amount
remaining unpaid on any shares held by that member, although no part of that amount has
been called up. The liability of any member in default in respect of a call shall be increased by
interest payable at such rate without limit as the directors may determine on any amount
called and by the addition of all costs, charges and expenses that may have been incurred by
the Company by reason of such non-payment, and subject hereto Regulation 18 of Table A is
adopted.

MEMBERS

10.1  Regulation 37 of Table A is adopted with "28 days" substituted for “eight weeks", and
Regulation 41 of Table A is adopted with the addition at the end thereof of the words "and if at
the adjourned meeting a quorum is not present within 15 minutes from the time appointed for
the meeting or if during the meeting a quorum ceases to be present the member or members
present entitled to be counted in a quorum shall be a quorum"” subject as hereinafter may be
mentioned, and Regulation 54 of Table A is adopted with the addition of the words "on any
resolution whatsoever including but without limitation any resolutions as to a voluntary
arrangement under Part | of the Insolvency Act 1986" after the words "on a poll", and the
second sentence in Regulation 59 of Table A shall not apply, and Regulations 56 and 62(a) of
Table A are adopted with "24" substituted respectively for 48", and the Company may
dispense by elective resolution with the holding of annual general meetings.

10.2 Any resolution may be proposed and passed as special, extraordinary, ordinary or
otherwise notwithstanding that the Company has given less than 21 or 14 days' notice thereof,
or of the meeting or adjourned meeting at which it is proposed to be passed, as the case may
be, if it is so agreed by a majority in number of the members having a right to attend and vote
on the resolution together holding not less than 95% (subject fo any elective resolution
reducing that amount to not less than 90%) in nominal value of the shares giving that right,
and subject hereto Regulation 38 of Table A is adopted.

VOTES OF MEMBERS
11. Subject to any rights or restrictions for the time being attached to any class or classes

of shares, on a show of hands every member present in person shall have one vote, and on a
poll every member shall have one vote for each share of which he is the holder.




DIRECTORS

121 The number of the directors may be fixed by the Company, but unless and until so
fixed there shall be no maximum and the minimum number shall be one. The continuing
directors or a sole continuing director may act notwithstanding any vacancies in the number
thereof required by the articles, and in the event of only one person holding office as director
in accordance with the regulations that person shall be deemed to constitute a quorum and
have full authority to exercise all the powers and discretions by the articles expressed to be
vested in the directors, and Regulations 64 and 90 of Table A are not adopted, and subject
hereto and as hereinafter mentioned Regulations 40 and 89 of Table A is adopted.

12.2  The directors need not retire by rotation. Regulations 73 to 78 of Table A are not
adopted, and, subject to the articles, Regulation 79 of Table A except the words "and shall not
be taken into account in determining the directors who are to retire by rotation at the meeting”
is adopted. The Company may by ordinary resolution appoint a person who is willing to be a
director either to fill a casual vacancy or as an additional director.

12.3 Each director shall have power from time to time to nominate another director, or any
person not being a director approved by the other directors, to act as the alternate thereof,
and at the discretion of such director to remove such alternate director, save that a person not
being a director who is appointed as an alternate shall not appoint an alternate, and each
alternate director:

12.3.1 shall be subject to all the ferms and conditions existing with reference to
the other directors except as to power to appoint an alternate director and
remuneration, and, subject to giving the Company an address at
which notices may be served thereon, shall be entitled to receive notice
of all meetings of the directors and shareholders and to attend, speak
and vote at any such meeting at which the appointor thereof is
entitled to be, but is not, present;

12.3.2 may act as alternate director o more than one director, and while so
acting such person shall be entitled to a separate vote for each director
thereby represented, and if any such alternate is a director the vote or
votes thereof as an alternate director shall be in addition to the vote
thereof as a director;

12.3.3 may be appointed or removed as an alternate director by letter, telex,
facsimile transmission or in any other manner approved by the
directors. Any telex or facsimile transmission shall be confirmed as
soon as possible by letter but meanwhile may be acted upon by the
Company;

12.3.4 appointed by any person ceasing to hold office as director shall cease
simultaneously to have any power or authority to act as an alternate
director Provided always that any person who is an alternate director at
a meeting when the appointor thereof ceases to be a director shall be
deemed to be reappointed as an alternate director if at that meeting such
appeintor is reappointed or deemed to be reappointed as a director
unless the contrary is expressed in writing by such appointor;

12.3.5 shall during the appointment thereof be an officer of the company
and shall not be deemed to be an agent of the appointor thereof
and a director shall not be liable for the acts and defaults of any
alternate director appointed therehy;

12.3.6 shall not be taken into account in reckoning the minimum number of
directors allowed for the tfime being, but shall be counted for the




purpose of reckoning whether a quorum is present at any meeting
of the directors attended thereby at which such alternate director is
entitled to vote, and

12.3.7 shall not be entitled to receive any emoluments from the Company in
respect of being an alternate director Provided always that the
Company may pay all travelling, hotel and other expenses properly
incurred by such alternate director in attending and returning from
meetings of the directors or any commiftee of the directors or general
meetings of the Company or in connection with the business of the
Company.

12.4 Subject to any written agreement between the members, the directors may receive
such emoluments (whether by way of fees, salary, commission, participation in profits, or
partly in one way and partly in another or otherwise) as shall from time to time be determined
by the Company in general meeting, and any managing director may receive such
emoluments determined as aforesaid, and Regulation 82 of Table A is adopted as if it applied
to all such emoluments as aforesaid, and Regulation 84 of Table A is adopted except the last
sentence.

12.5 The directors may retain any benefits received by them or any of them by reason of
the exercise of any powers in Clause 3 in its entirety of the memorandum of association, and
subject hereto Regulation 87 of Table A is adopted.

128 The directors shall be reimbursed by the Company for all expenses incurred properly
by them in the discharge of their duties in addition to any expenses payable under Regulation
83 of Table A, and in addition the Company shall repay, as the directors think fit, all costs,
expenses and disbursements of or in connection with legal advice and without fimitation other
advice obtained in connection with the affairs of the Company.

127 The directors may exercise all the powers of the Company, and without prejudice to
the generality thereof shall have power to:

12.7.1 borrow without limit and to issue any securities subject to section 80 of
the Act and to the articles, and

12.7.2 execute under the signature of any two of them or any one of them
and the company secretary and deliver any document so as to have
the same effect as a Deed as in any such case they may think fit,
and the Company need not have a common seal, and subject
hereto Regulations 6 and 101 of Table A are adopted.

12.8 Notice of any meeting of the directors may be given by telephone. The
contemporaneous linking together by telephone of a number of the directors being not less
than the quorum shall be deemed to constitute a meeting of the directors wherever in the
world they are, so long as:

12.8.1 none of the directors is absent from the meeting except only as to any
of them who the chairman may have consented before the meeting
may be absent therefrom;

12.8.2 the directors who are present at the meeting constitute a quorum;

12.8.3 at the commencement of the meeting each director acknowledges the
presence thereof to all the other directors taking part;

12.8.4 each of the directors taking part is able to hear each other of them subject as
hereinafter mentioned throughout the meeting;




12.8.5 the directors present at the commencement of the meeting do not leave
the meeting by disconnecting the telephone, but the meeting shall be
deemed to have been conducted validly notwithstanding that the telephone
of any director is accidentally disconnected during the meeting and the
proceedings thereof shall be deemed to be as valid as if the telephone
had not been disconnected,

12.8.6 and a minute of the proceedings shall be sufficient evidence thereof and of
the observance of all necessary formalities if certified by the chairman.

12.9 A director may vote as a director in regard to any contract or arrangement in which
that director is interested or upon any matter arising thereout Provided always that such
interest is first disclosed to the directors, and such vote shall be counted and such director
shall be counted in the quorum present at the meeting when any such contract or arrangement
is under consideration, and subject hereto Regulations 85 and 89 of Table A are adopted.

12.10 The directors shall cause minutes to be made for the purposes of section 382 of the
Act, which, together with all registers, records or other information statutorily or otherwise
required to be registered or recorded by the Company, may be recorded in bound books or
some other means as the directors may determine so long as the recording is capable of
being reproduced in legible form and adequate precautions are taken for guarding against
falsification Provided always that the directors need not sign their names for the purpose of
recording their attendance at any meeting.

12.11 Subject to section 310 of the Act and whether or not in connection with any application
under sections 144 or 727 of the Act or otherwise, every director or other officer of the
Company shall be indemnified out of the assets of the Company against all losses and
liabilities, and the directors and other officers shall not be liable for any loss, damage or
misfortune which may happen to or be incurred for the Company in the execution of their
duties to the Company, and the Company may purchase and maintain insurance against
liability relating to the Company in respect of any negligence, default, breach of duty and
breach of trust attaching to any officer or auditor of the Company for the time being Provided
always that the directors shall state the existence of any such insurance in their report for
each financial year, and subject hereto Regulation 118 of Table A is adopted.

DISTRIBUTIONS

13. Any dividends resolved to be recommended, declared or paid, any sum resolved to
be capitalised and the assets of the Company to be divided on a winding up shall be paid or
distributed, subject to the articles and the rights attaching to the shares, in proportion to the
nominal amount of the shares (whether or not fully paid) held by the members entitled thereto
Provided always that if any share is issued on terms that it shall rank for dividend as from a
particular date, that share shall rank for dividend accordingly, and Regulation 104 of Table A is
not adopted.

CONTRIBUTION TOWARDS SERVICES

14. The owners shall be liable for a due proportion of all debts, losses, liabilities and
expenses properly incurred by the Company in respect of the Estate and any sums which the
Directors shall reasonably require as a reserve or reserves within fourteen days of receipt of a
written notice requiring payment of the same.

RESERVES

15. The Director may set aside out of the profits of the Company such sums as they think
proper as reserve or reserves and shall hold as a reserve or reserves all such sums
specifically collected as such from the Members of the Company in accordance with Article 20




above which shall at the discretion of the Directors be applicable for any purpose to which the
income and property of the Company may be properly applied and pending such application
may at like discretion either be employed in the business of the Company or be invested in
such investments (other than shares of the Company) as the Directors may from time to time
think fit. The Directors any also without placing the same reserve carry forward any profits
which they think prudent net fo place to reserve.




Name Address and Description
Of Subscribers

Combined Nominees Limited
Victoria House

64 Paul Street

London

EC2ZA 4NA

Combined Secretarial Services Limited
Victoria House

64 Paul Street

tondon

EC2A 4NA

Dated the 10" day of March 1998

Witness to the above Signatures:

K.E. Bennett
Crwys House
33 Crwys Road
Cardiff CF2 4YF

Formations Division



