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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2971185

The Registrar of Companies for England and Wales hereby certifies that
32 MONTPELLIER SPA ROAD MANAGEMENT COMPANY LIMITED

is this day incorporated under the Companias Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 26th September 1994
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For the Registrar of Companies
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COMPANIES FORM No. 12

Statutory Reclaration of compliance
with requirements on application
for registration of a company

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

To the Registrar of Companies For official use  For official use
(Address overleaf) l"' - 'i' T _i
bomd koo

Name of company

. 3L MoNTPEULIER SPA Runrd MANAGEMENT
Cop AN Uy TER

] YVONNE WAYNE

of 40 BURLINGTCON RISE
EAST BARNLY

HERTS. EN4 8NN

do solemnly and sincerely declare that ] am a [Solicitor_engaged.in-the-formation-of-tha-company] ¥
[person named as director or secretary of the company irn the statement delivered to the reglstrar
under section 10(2)]t and that all the requirernents of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with, |

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations .Act 1835 -
Deciared at 37 ROKEBY GARDENS

Declarant to sign below
WOODTORD GREFN

[

ESSEX 4 CF
the __Erflee nlla day of _Y ’.& b }J&‘C‘«- A

One thousand nine hundred and ___Ninety-Four

- L]
before me (/ I ﬁ /(f LAALR o ——

A Commissioner for Qaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

Presentor’s name address and

reference (if any): ‘ Post roomn




COMPANIES HOUSE

Statement of first divectors and
secretary and intended situatien
This form should be eomploted In black. of registered office

‘
[

[c;]_’_ L For official use :{

5 i mam———— w3 2C AT

Company name (infill) | 5J.  MonTPELLIe”R SPA ReAats
MANAGEMENT . Comemih/ Lo o

Registered office of the company on e

incorporation. ['3.9_..“” CHARTER-HOUSE - - v woomemee o U
e e QUEENYSAVENUE e o oo oo e

Posttown _ TONDON = . o x o

County/Region . _ . oo h

Postcode _ N21 3JE_ _

If the memorandum 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,

Narne . , i
= T FORMIVRITE j
N\ “H“ \eaf . CHARTER HOUSE i
'l i QUEENS AVENUE :
KLr xKEAF JaSUr | 1528 e e e | ONDON W21 SJE
COMFANIES, HOUSE 19/@9/ g4 b0t town “
County/Region _ !
Postcode . o 3 o
Nurnbet of continuation shzets attached
To whom should Companies House FORMITEITE -
direct any enquiries about the CHABTER MOUGE
information shown in this form? QUEENS AVENLE
LONDON M217 348
Postecode
Telephone Extansion

Page e e o o e e




Clompany Secretary (se«wu ! -

Mame *Style/Title
Forgnames
Surname
*Honours etc
Praevious forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principa!l office address.

Consent signature

-

Directors {Scc notes 1 - 5)
Please list directors in alphabetical arder.

Name *Style/Title
Forenames
Surname
*Honours stc
Previous furenames
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
Businass occupation

Cther dirgctorships
* Voluntary details

Page 2 Censent signature

5}

ics!  m ' . N
HAROLD ' ]
WAYNE - e ___J
R . ) e
|ab|  cusrTER HoUSE e

JQUEEN'S AVENUE_ .

e Mo £t R T —— — S A A ...__l]
[ — p,._“...-.--"—.“

T

Posttown _ WINCHMORE HIL

County/Region __LONDON =

P

Postcode __N21 3JE |  Country _UK
| consent to act as secretary of the company named on page 1

Signed »%37;,/’

(.5/"1/4\./

Date
7

t
len] _ns. V |
o o __YVONNFE S |
WAYNE |
e e |
e |
e e e e
|ap|__currmrmouse o]
_QUEENS _AVENUE. wce - oo e oo o e e )

—

Posttown _WINCHMORE_HILL.

County/Region __1OMDON . . oo oo o

Country UK

[ E—

Postcode __N21 345 |
6Lzl elol

100} _ COMPANY_TORMATION AGENT

|9o] Nationality |NA| BRITISH

IOD] FORMITRITE LTD

! consent to act as director of the compéany named oi -,age 1
: "_ AT & 4
(g
)

L

Signed

Dat. )

i N \.! -




Directors (continued)
(See notes - 5)

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
* Vnluntary details

| Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agent on behalf of
all the subscribers,

All the subscribers
must sign either
personally or by a
person or persons
auiharised to sign
for them.

Page 3

. A - e e

[0l

BT

Post town e "
County/Region e e N

Postcode | country . ]
DO| | 4 ! Nationality [;H_}—I |
oc e e e e e e}
oD e e s

RINEER L Naatrn e et r——— o r—

_—

| consent to act as director of the company named on page 1

Signed Date
pp FORMITRITE
Wi i [efay

Signature 6f agent on behalf of all subsceribers  Date '

Signed Date .-

Signed Date

Signed Date

Signed //’ Date

SW Date

Signed Date
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nc/en biloid
‘ SIGNED ... AHL OO mmmmenen

| | NATE u--eu&‘obu-u :uq-h!tm

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

L9711 18Y.

MEMORIINDUM OF ASSOCITATION

- OF -~

32 MONTPELLIER SPA ROAD MANAGEMENT COMPANY LIMITED

1. The name of the company is "32 Montpelliex Spa Road Management
Company Limited,.«

2. The registered office of the Company will be situate in
England.

3. The objects for which the Company is established are:-

{(a) To carry on the business as a3 property company in all its many
branches and as owners and managers of Property and to maintain,
manage, repair, administer and service houses, buildings, flats,
garages and premises of every description and the gardens ang
curtilage thereof and to acquire, maintain, repair, service,
administer and deal in other land andg property of any tenure for
the benefit of the lessees for the time being thereof and for such
persons, £irms or bodies having dealings with the Company and to
enter into any contracts, leases or other documents and employ such
parties as may be expedient for the furtherance of the aforesaid
objects; to construct, erect repair, maintain, renew and renovate
flats, houses, offices garages and buildings of every description,
and land owned by the Company or managed by the Company and to lay
out, maintaln and use such land for the purposes of gardens and
such othexr purposes as in the opinion of the Company can
conveniently be combined with such uses aforesald and Lo pernit

such regulations as the Company shall from time to time determine;
to carry on business as broperty adviserxs and consultants and to
provide such advisory and consultancy services as may be requireg
from time to time by persons having dealings with the Company.

g

KLOl  wKBAFI4STx [ 152g]
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b) ‘To carry on .any other trade or business which the Board of Directors
deem may be advoniageously carried on for the benefit of the Company.

c) To acquire by purchase, lease, hire, exchange, improve, mortgage,
charge, rent, let on lease, surrender, license, accept surrenders of,
and otherwise acquire, sell and deal with any frechold, leasehold or
other property, chattels and effects, erect, pull down, repair, alter,
develop or otherwise deal with any building or buildings or adapt the
same for the purposes of the Company's business.

1) To purchase or otherwise acquire all or any part of Lhe business
or assets of any person, firm or company, carrying on or formed to carry
on any business which the Company is authorised to carry on or possessed
of assets of any kind suitable to the purposes of this Company, and to
pay cash or to issue any shares, stocks, debentures or debenture stock
of this Company as the consideration for such purchase or acquisition
and to undertake any liabilities or obligations relating to the business
or property so purchased or acquired.

e) To apply for, purchase or otherwise acquire and hold or use any pat—
ents, licences, concessions, copyrights which may be capable of being
dealt with by the Company, or be deemed to benefit the Company and to
sell, license, lease or grant rights thereto.

f) To sell, improve, manage, let, license, develop or otherwise deal
with the undertdking, or all or any part of the property assets or rights
of the Company upon such terms as the Company may approve, with power
to accept any consideration as the Company may think fit,

g) To invest and deal with the moneys of the Company not immediately
required for the purposes of the Company in or upon such dnvestments
and subject to such conditions as the Company may approve.

h) To lend and advance money, give credit or guarantees, act as surety
to such persons, firms or companies, upon such terms and with or without
security and subject to such conditions as the Directors think fit.

i) To horrow or raise money in such manner as the Company shall think
fit, the borrowing powers of the Company to be unlimited, and in part—
jcular, by the issue of debentures or debenture stock, charged upon all
or any of the Company's property, both present and future, including

its uncalled capital, and to re—issue any debencures at any time paid
off.

j) To guarantee the payment of any debentures, debenture stock, bonds,
mortgages, charges, obligatiaons, interest, dividends, securities, moneys
or shares or the performance of contracts or engagements of any other
Company or person and to give indemnities and guarantees of all kinds
and to enter into partnership or any joint venture arrangement with any
person, persons, firm or company, having for its objects similar objects
to those of this Company or any of them.

k} To draw, make, accept, endorse, discount, execute, negotiate and
issue promissory notes, bills of exchange, bills of lading, debenturés,
warrants and any other negotiable or transferable instruments.



1) To purchase, subscribe for, or otherwise acguire and hold shares,
stocks or other interests in, or obligations of, any other Company or
cornaration.

m) To remunerate any persons, firm or Company for sevvices rendered
or to be rendered in placing or assisting Lo place any of the shares
in the Company's capital, or any debentures, debenture stock or other
securities of the Company, or in or about the furmation or premotion
of the Company or the conduct of its business.

n) To pay out of the funds of the Company all costs and expenses of
or incidental to the formation and registration of the Company and the
issue of its capital and debentures including brokerage and commission.

o) To provide for the welfare of persons employed or formerly employcd
by the Company and to provide pensions, compensation, bonuses, gratuities
and other allowances to officers, employees, ex officers and ex employees
of the Company or its predecessors in business or the dependants of such
persons and to establish and maintain or concur in establishing and
maintaining trusts, pension funds, insurance policies or other schemes,
wvhether contributory or non contributory, with a view to providing pen-
sions or other funds for any such persons as aforesaid.

p) To remunerate the Directors of the Company in any manner the Company
may think fit.

q) To distribute any property of the Company in specie among the members.

r) To do all or any of the things hereinbefore authorised either alone
or in conjunction with others, or as factors, trustees or agents for
others, or by or through factors, trustees or agents.

s) To do all such other things as are incidental to or the Direcrors
think may be conducive to the attainment of the above objects or any
of them.

It is hereby expressly declared that the foregoing sub-clauses shall be
construed independently of each other and none of the objects therein men-
tioned shall be deemed to be merely subsidiary to the objerts contained
in any other sub-clauses.

4. The liability of the members is limited.

5. The Share Capital of the Company is £4 divided into 4 Shares of
£1 each, with power to increase or to divide the shares in the capital for
the time being into different classes having such rights, privileges and
advantages as to voting and otherwise, as the Articles of Association may
from time to time prescribe.




We,, the several, persans whose names, addresses and descriptions are
'subscribed, wish to be formed into a Company in persuance of this
Memorandum of Association, and we respectively agree to take the number
of shares in the capital of the Company set opposite our respective names,

Names, addresses and descriptions of Number of shares
subscribers taken by each subscriber
YVONNE SHELLEY WAYNE ONE
CHARTER HOUSE
QUEENS AVENUE Cr~

LONDON N21 3JE

-

/\\ C‘Q, ; : -
EXECUTIVE k
—~— "

HAROLD WAYNE ONE_,_\_
CHARTER HOUSE

QUEENS AVENUE
LONDON N21 3JE % el
C:/-

CHARTERED ACCOUNTANT

DATED 24th May 1994

WITNESS to the above signatures:- D
W ]
Anthony Hayman
40 Burlington Rise,
East Barnet,

Herts. EN4 8NN.

CONSULTANT




The Companies Act 1985

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF
27 MeNTRE LUER SPA RofD MANAGEMENT
Com Py Lam (TED

PRELIMINARY

1. The regulations contained in Table A set out in the schedule to The
Companies (Table A to F) Regulations 1985 shall apply to the Company, save
so far as they are eicluded or varied hereby, that is to say that clauses
3, 24, 64, 73 to 77 (inclusive), 94 to 97 (dinclusive) of Table A shall not
apply to the Company, and in addition to the remaining Clauses of Table
A, as varied by these Articles, the following shall constitute the regul-
ations of the Company.

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

SHARES

3. The shares of the Company shall be under the control of the Directors
who may allot, grant options over, or otherwise deal with or dispose of
any relevant securities (as defined by Section 80 (2) of the Companies Act
1985) to such persons and on such terms and in such manner as they think
fit.

4, All relevant securities of the Company from time to time unissued shall
come under the general authority conferred by Article 3 hereof for a period
of not more than five years from the date of incorporation of the Company
unless varied or revoked or renewed by the Company in General Meeting (but
not for more than five years at a time) and the Directors under the general
authority shall be entitled to make at any time before the expiry of such
authority any offer or agreement which will or may reguire securities to
be allotted after the expiry of such authority

5. Section 89 (1) of the Companies Act 1985 shall be excluded from applying
in relation to any allorment of Shares in the Company.

6. The Company shall have the power to issue Shares which are to be redeemed
or are liable to be redeemed at the option of the Company or the Sharcholder
subject to the provisions within Part V of the Companies Act 1985 and on
such terms as may be provided by the Resolution of the Company creating
such redeemable Shares,

KLO]  «KBAFH4SSK [ 1527
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7. The Company may purchase its own sha~es (including any redeemable Shares)
subject to the provision of Part V of the Companies Act 1985.

8. The Company may make a payment in respect of the redemplion or purchase
of any of its Shares otherwise than out of its distributable profits or
the proceeds of a fresh issue of Shares subject to Sections 159 or 162 (as
the case may be) of the Companies Act 1985.

LIEN

9, The Company shall have a first and paramount lien on every Share (whether
or not it is a fully paid share) for all moneys (whether presently payable
or not) called or pavable at a fixed time or called in respect of that share
and of all Shaves registered in the name c¢f any person indebted or under
liabilily to the Company whether he shall be the sole registered holder
thereof or shall be one of two or more joint holders of his estate and Clause
8 of Table A shall be modified accordingly.

GENERAL MEETINGS

10. Every notice convening a General Meeting shall -omply with the provisions
of Section 372 (3) of the Companies Act 1985, as to giving +dinformation to
members in regard to their right to appoint a proxy, and notices of any
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 Cowmpany.

11. To Clause 41 of Table A there shall be added at the end "If at any
adjourned meeting, a quorum is not present within half an hour from the
time appointed for the meeting, the meeting shall be dissolved."

TRANSFER_OF SHARES

12. The Directors may in their absolute discretion and without assigning
any reason therefor decline to register the transfer of a share whether
or not is is a fully paid share.

DIRECTORS

13. The first Director or Directors of the Company shall be the persor
or persons named in the statement delivered under Section 10 of the Act.

14, Unless and until otherwise determined by the Company in General Meet ng
the minimum number of Directors shall be one and there shall be no limitation
as to the maximum number of Directors. Whenever there shall be only one
Director of the Company snch Director may act alone in exercising all the
powers, discretions and authorities vested in the Directors and Regulation
8¢ of Table A shall be modified accordingly.

15. A Director who is in any way either directly or indirectly interested
in any actual or proposed contract, transaction or arrangement with the
Company or in which the Company is otherwise interested shall declare the
nature of his idnterest at a Meeting of the Directors in accordance with
Secticn 317 of the Act. Subject to such disclosure a Director shall be
entitled to vote in respect of such contract transaction or arrangement
and he shall be counted in reckoning whether a quorum is present,




. . '16. The Directors may exercise all the powers of the Company to borrow money,

. whether in‘excess of the nominal amount of the share capital of the Company
for the time being issued or neot, and to mortgage or charge its undertaking
property and uncalled capital or any part thereof, and to 1ssue debentures,
debenture stock or any other securities whether outright or as security
for any debt, liability or obligation of the Company or of any third party.

17. A Director shall not be required to hold any share qualification, but
nevertheless shall be entitled to receive notice of and attend at all Genersl
Meetings of the Company and at all separate General Meetings of the holders
of any of the classes of shares in the capital of the Company.

NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBIRS

YVONNE SHELLEY WAYNE

’ CHARTER HOUSE N
QUEENS AVENUE N\
LONDON N21 3JE S NSRS 3
EXECUTIVE (
— . -

HAROLD WAYNE
CHARTER HOUSE

QUEENS AVENUE %/Z"

LONDON N21 3JE

CHARTERED ACCOUNTANT

DATED 24th May 1994
WITNESS to the above signatures:-

Anthony Hayman

40 Burlington Rise,.—= 7"
East Bamet, “~
Herts. EN4 8Ny, ;

CONSULTANT




