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THE COMPANIES ACTS 1948 TO 1980

Deciaration of compliance with the
requirements on application for
registration of a company
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For official use ~ Company number
FeTe 2

Lioiod L 1784060 /0
Name of Company

BEYANT MA AGEMENT SERVICES IIMALED - .
] PAUL ROBERT WALKER of 10 NEWHALL STREET BIRMINGHAM B3 3LX N
e JU —_—

do solgmnly and since_r,pl\hdeclar that | amt _2 SOllc"','tor Of. ?he Supreme Co engaged in
the formation or Bryant Management Services Limited :

e

-

ar that all the requirements of the Companies Acts 194 to 1980

in respect of the registration of the said company

and of matters precadent and {nridental thereto have been « amplied with,
And ! make this solemn Declaration conscientiously balivvin

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

Declared at _&éﬁ%m_m_@m@__ N Signature of Declarant
gg e he gm Xaned Zﬂ Yenren sza‘.(: o

the /3% day GfM/ ?
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W The Companies Acts 1948 to 1961

/

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-0f~

BRYANT MANAGEMEMNT SERVICES LIMITED/ S

1. The name of the Company is BRYANT MANAGEMENT SERVICES LIMITED.

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

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

3.1 3.1.1 To manage any leasehold or freehold property whether
belonging to the Company or not ("the Managed Property")
either on its own account or as trustee nominee ¢r agent of
any other company or person either for the benefit of the
Managed Property itself or the owners lessees or occupiers
of the Managed Property and to collect rents service
charges and incomes

3.1.2 To maintain repair alter improve decorate and furnish any
flats garages gardens service areas lift systems appliances
and common parts which are part of the Managed Property
and to provide any appropriate service benefit amenity or
convenience either for the benefit of the Managed Property
itself or the lessees or occupiers of the Managed Property.
Such matters may be done either for payment or not.

3.2 Either directly or indirectly {including, but without prejudice to the
generality of the foregoing, through the medium of any one or more
subsidiary or associated companies) to enter into, carry on, assist or
participate in financial, commercial, mercantile, industrial and other
transactions, undertakings, activities and businesses of every
description and generally to do all such things whatsoever as, in the
epinion of the Directors of the Company, may be advantageously
carried on by the Company f!r are calculated directly or indirectly to




3.3

3’4

3.5

3.6

3'7

3.8

3.9

3.10

3.1l

enhance the value of, or render profitable, any oi the Company's
property or rights.

To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any lands, buildings, easements,
rights, privileges, ~oncessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real or personal
property of any kind necessary or convenient for the purposes of or in

connection with the Company's business or any branch or department
thereof,

To engage employ contract with and remunerate any person firm or
company rendering services to the Company either by cash payment
or otherwise as may be thought expedient

To effect and keep on foot policies of insurance against every kind of
risk and liability affecting the Company and the property of the
Company, and to effect and keep on foot insuranges against accidents
to the Company's directors employees or agents

To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements
and other rights in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property and assets
for the time being of the Company for such consideration as the
Company may think fit,

Teo erect, construct, lay down, maintain, enlarge, alter, pull down,
remove or replace all such buildings or other works or plant and
machlnery as may be necessary or convenient for the Company's
business, and %o contribute to or subsidise the doing of any such
things.

To guarantee, support or secure, whether by personal covenant or by
mortgaging or charging all or any part of ‘he undertaking, property
and assets {present and future) and uncalled capital of the Company,
or by both such methods, the performance of the obligations of and
the repayment or payment of the principal amounts of, and
premiums, interest and dividends on, any securities of any person,
firm or company, including (without prejudice to the generality of the
foregoing) any company which is for the time being the Company's
holding company (as defined by Section 154 of the Companies Act
1948) or a subsidiary (as defined by the said Section) of the Company
or another subsic’~ry of the Company's holding company or otherwise
associated with the Company in business.

To borrow or raise or secure the payment of money for the purposes
of or in connection with the Company's business,

To mortgage and charge the undertaking and all o any of the real
and personal property and assets, present or future, and all or any of
the uncalled capital for the time being of the Company, and to issue
at par or at a premium or discount and for such consideration and
subject to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, or any other securities which the Company
has power to issue by way of mortgage and also by way of security
for the performance of any contracts or obligations of the Company
or other persons or corporations having dealings with the Company or
in whose business or undertakings the Company Is interested, whether
directly or indirectly, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

To Jend, invest and deal with the moneys of the Compzny upon such
securities and in such manner as may from time to time be
2



3.12

3.13

3.14

3.15

3.16

3.17

3.18

determined and to advance money or give credit to such persons and
on such terms as may seer expedient,

To receive money on deposit or loan upon such terms as the Company
may approve and to give whether gratuitously or otherwise
guarantees or indemnities and whether in respect of its own
obligations or those of some other person or company.,

To grant pensions, allowariices, gratuities and bonuses to officers, ex-
officers, employees or ex-employees of the Company or its

being the Company's holding company or a subsidiary of the Company
or another subsidiary of that holding company (each such expression
being defined as aforesaid) or the dependants or connections of any of
such persons, to establish and maintain or concur in establishing and
maintaining trusts, funds or schemes (whether ceatributory or non-
contributory) with a view 1o providing pensions, insurances and other
benefits for any such persons as aforesaid, their dependants or
connections and to Support or subscribe to any charitable funds or
institutions, the Support of which may, in the opinion of the Directors
of the Company, be calculated directly or indirectly to benefit the
Company or its officers or employees or the officers or employees of

To draw, make, accept, endorse, negotiate, discount and execyte
Promissory notes, bills of exchange and other negotiable instruments,

To pay for any property or rights acquired by the Company either in
cash or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
'épayment of capital, voting or otherwise, or by any securities which
the Company has power to Issue, or partly in one mode and { artly in
another, and generally on such terms as e Comnany may determine,

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company either in cash, by
instalments or otherwise, or in fully or partly paid-up shares or stoci
of any company or corporation with or without preferred or deferred
or special rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentyres or mortgage debentures
or debenture stock, mortgages or other securities of any company or
corporation, or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or securities so
acquired,

To amalgamate with or enter into any partnership or arrangement for
sharing profits, union of interests, reciprocal concession or co.
operation with any company, firm or person carrying on or proposing
to carry on any business within the ob
is capable of being carried on so as directly or indirectly to benefit
this Company, and to acquire and hold, sell, deal with or dispose of
any shares, stock or securities of or other Interests in such company,
and to guarantee the contracts or liabilities of, subsidise or otherwise
assist, any such comgany.

over of ail or any of the assets and liabilities of this Company or the

Promotion of which shall be in any manner calculated to advance

directly or indirectly the objects or Interests of this Company and 1o
3
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acquire and hold or dispose of shares, stock or securities of and
guarantee the payment of the dividends, interest or capital of any

shares, stock or securities issued by or any other obligations of any
such company.

3.19  To purchase or otherwise acquire, take aver and undertake ali or any
part of the business, property, liabilities and transactions of any
person, firm or company carrying on any business which this Company
is authorised to carry on, or the carrying on of which is calculated to
benefit this Company or to advance its interests, or possessed of
property suitable for the purposes of this Company.

3.20  To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of
capital may be made except with the sanction (if any) for the time
being required by law.

3.21 To pay all or any of the incorporation and other preliminary expenses
of the Company.

3.22  To do all or any of the above things in any part of the world and
either as principals, agents, trustees, nominees, contractors or
otherwise, and either alone or in conjunction with others, and either
by or through agents, trustees, sub-contractors or otherwise.

323  To do all such other things as are incidental or conducive to the
above objects of any of them.

And it is hereby declared that the word "company" in this clause, except
where used in reference to this Company, shall be deemed to include any
partnership, Government or any statutory, municipal or public body, any body
carporate, association, syndicate or other body of persons, whether
incorporated or unincorporated, and whether domiciled in the United
Kingdom or elsewhere, and that the objects specified in each of the
paragraphs of this clause shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference
from the terms of any other paragraph or the order in which the same occur
or the name of the Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if each of the said

paragraphs defined the objects of a separate distinct and independent
company.,

The liability of the members is limited, .~ ’

The share capital of the Company is £100, divided into 100 shares of £1.00
each, The Company has power to increase’the share capital and to divide the
shares (whether original or increased) into several classes and attach thereto
any preferred, deferred or other special rights, privileges or conditions as
regards dividends, repayment of capital, voting or otherwise.



WE, the several persons whose names and addresses are subscribed are desirous of
being formed into a Company in pursuance of this Memorandum of Assoclation and

we re.‘,pec_:t'wely agree to take the number of shares in the capital of the Company
set opposite cur respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares taken
OF SUBSCRIBERS by each Subscriber

e s

ANDREW MACKENZIE ’ ‘ ONE
12 Murdoch itoad, :

Wokingham,

Berkshire P

Company Director /

Jﬂ/
PETER LESLIE WESTHORPE ONE_~*
Wychbury,

Powntley Copse, WZX 4
South Warnborough, /

tHampshire
N’
Company Director , _—

e —————
I

DATED the /3~ 98 of W 1983
WITNESS to the above signatures: p #

JOHN ROBERT JONES <
18 Petrel Croft
Kempshott

Basingstoke

Hampshire

Marketing Manager
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The Companies Acts 1958 to 1981

COMPANY LIMITED BY SHARES

ARTICLES of ASSOCIATION

of

BRYANT MANAGEMENT SERVICES LIMITED/

/Y%

1.

PRELIMINARY

The Articles hereinafter contained and, subject as hereinafter provided, the
regulations contained in Part 1 of Table A in the First Schedule to the
Companies Act 1948 (hereinafter referred to as "Table A") shall constitute
the regulations of the Company. In the case of any variation or inconsistency
between these Articles and the regulations in Table A, the provisions of these
Articles shall prevail,

Regulations 24, 53, 62, 75, 77, 79, 87 to 95 inclusive, 99, 106 and 136 of Table
A shall not apply to the Company.

In regulation | of Table A, the words "and in Articles of Association adopting
the same" shall be inserted after the word "regulations" and the sentence
"Any reference to any statutory provision shall be deemed to include a
reference to all and every statutory amendment, modification, re-enactment
and extension thereof for the time being in force" shall be inserted at the end
of such regulation.

In these Articles the expression "Controlling Company" means Bryant Homes
Southern Limited (Number 1102616).

SHARES

5.1 No share shall be issued or transferred to or held by any person other
than the Conirailing Company or a director or an empioyee of the
Controlling Company or sml‘ne other person expressly nominated for



9.

1G.

1.

12.

the purpose by the Controlling Company in writing but subject
thereto al! the unissued shares for the time being in the capital of the
Company shall be at the disposal of the ['irectors who may allot,
grant options over or otherwise dispose of them to such persons, at
such times and on such terms and conditions as they think proper,
subject to section 14 of the Companies Act 1980, and provided that
no shares shall be issued at a discount.

5.2 The provisions of subsections (1), (6) and (7) of section 17 of the
Companies Act 1980 shall not apply to the Company.
LIEN

In regulation 11 of Table A the words and brackets "not being a fully paid
share)" shall be omitted.

TRANSFER AND TRANSMISSION

The instrument of transfer of a fully paid share need not be executed by or on

behalf of the transferee, and regulation 22 of Table A shall be modified
accordingly,

In case any member being a Director shall cease from any cause to be a
Director, any shares in the Company of any class held by him at the date he
ceases to be a Director shall forthwith be transferred without any payment

. therefor to such person who is eligible to hold the shares as the Directors

request and, unless such member or his personal representatives or other
person entitled to execute a transfer thereof shall transfer such shares
accordingly within fourteen days after the Directors shall have posted to him
or them at such member's registered address a notice requesting such
transfer, the Directors may appoint some person to execute an instrument of
transfer of the shares held by such member,

The Direciors may decline to register the transfer of any share other than a
transfer which complies with Article 5 hereof and shall not be required or
bound tu state the reason for any refusal,

GENERAL MEETINGS

(do business shall be transacted at any general meeting unless a quorum of
members is present at the time when {he meeting proceeds to business. One
member holding more than one half in nominal value of the issued Ordinary
share capital of the Company for the time being and present in person or by
representative or proxy shall constitute a quorum and shall be de~med for
this purpose to constitute a valid meeting but, save as aforesaid, two
members present in person or by proxy or representative shall be % quorurms.

Regulation 54 of Table A shall be read and construed as if the words "Meeting
shall be dissolved" were substituted for the words "Members present shall be
a quorum

The words "or not carried by a particular majority" shall be inserted after the
words "or lost" in regulation 58 of Table A.



14,

-
L
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le.

17.

18.

19.

VOTES OF MEMBERS

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 entitled to vote who
(being an individual) is present in person or by proxy (not being himself a
member) or (being a corporate body) is present by a representative or proxy
{not being himself a member) shall have one vote and, on a poll, every
member shall have one vote for each share of which he is the holder.

Any such resolution in writing as is referred to in regulation 73A of Table A
may consist of several documents in a like form each signed by one or more

of the members (or, being corporations, their duly authorised representatives)
referred to in that regulation.

DIRECTORS

In these Articles the expression "the Directors" means the directors for the
time being of the Company or {as the context shall require) any of them
acting as the Board of divectors of the Company and the word "Director”
shail unless the context otherwise requires be construed accordingly but
neither expression shall include any Departmental Director (as hereinafter
defined) who shall not be deemed to be a director of the Company for any
purpose whatsoever.

Unless and until otherwise determined by the Company in general meeting,
the number of the Directors shall not be less than two. The following persons
only shall be eligible for appointment and for continuance in office as
directors of the Company, namely:-

l6.1 any person who is a director of the Controlling Company for so long
only as such person is a director of the Controlling Conipany; and

16.2 any other person approved by the Board of directors of the
Controlling Company for so long only as such person is so approved

The certificate of the Secretary or the Assistant Secretary (if any) of the
Controlling Company as to whether or not any person (other than the person
giving such certificate} is approved by the Board of directors of the
Controlling Company shall be conclusive for all purposes under paragraph
15.2 of this Article. The names of the first Directors shall be determined Iin
writing in accordance with section 21 of the Companies Act 1976.

A Director shall not be required to hold any share qualification but shall be
entitled to receive notice of, and to attend and speak at, all general meetings
of the Company.

The Controlling Company shall have power at any time and from time to time
by notice in writing to the Company to appoint any person eligil's under
Article 15 to be a Director and to remove any Director from office but so
that such removal shall be without prejudice to any claiv such Director may
have for damages for breach of any contract of service between him and the
Company.

The Directors shall have power at any time, and from time to time, to

appoint any person eligible under Article 15 to be a Director, either to fill a
casual vacancy or as an addition to the existing Directors.



22.

23.

24,

In addition and without prejudice to regulation 76 of Table A, any Director
who serves on any committee or who devotes special attention to the business
of the Mompany or who otherwise performs services which in the opinion of
the Directors are outside the scope of the ordinary duties of a director may
be paid such extra remuneration by way of lump sum, salary, participation in
profits or otherwise as the Directors may determine.

Any person may be appointed or elected as a Director, whatever may be his

age, and no Director shall be required to vacate his office by reason of his
attaining or having attained the age of seventy years or any other age.

22,1 The Directors may from time to time appoint any manager or other
oificer or person in the employment of the Company to be a
Departmental Director of the Company

22.2 A Departm=ntal Director shall not be required to hold any share
qualification,

22.3  The appointment of a person to be a Departmental Director shall not
(save as otherwise agreed between him and the Company) affect the
terms and conditions of his employment by the Company whether as
regards duties, remuneration, pension or otherwise and his office as a
Departmental Director shall be vacated if he becomes of unsound
mind or bankrupt or suspends payment or compounds with his
creditors or has an order made agalnst him under section 188 of the
Act, section 9 of the Insolvency Act 1976 or section 28 of the
Companies Act 1976 or if he resigns his office or in the event of his
ceasing to be in the employment of the Company in some capacity
other than that of a Departmental Director or in the event of his
being removed from office by a resolution of the Directors.

22.% The appointment, removal and remuneration of any Deparimental
Director shall be determined by the Directors with full power to
make such arrangements as the Directors may think fit and the
Directors shall have the right to enter into any contracts on behalf of
the Company or transact any business of any description without the
knowledge or approval of the Departmental Directors, excepting that
no act shall be done that would impose any personal liability on any
or all of the Departmental Directors except with his or their
knowledge and consent.

22,5 In calculating the number to form a quorum at any meeting of the
Directors any Departmental Directors present shall not be counted,
A Departmental Director shall not be entitled to vote nor {except
when expressly invited by the Directors to attend) to receive notice
of or to attend at any Board Meeting.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money
and to mortgage or charge its undertaking, property and uncalled capital or
any part thereof and, subject to section 14 of the Companies Act 1980, to
issue debentures, debenture stock and other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third
party,

In Regulation 80 of Table A, the expression "“the Companies Acls 1948 to
1981 shall be substituted for the expression "the Act" wherever the same
occurs,



26,

28.

29.

30.

POWERS AND DUTIES OF DiRECTORS

A Director may vote in respect of any contract or arrangement in which he is
interested or upon any matter arising out of the same and may be zounted in
the quorum present at any meeting at which any such contract, arrangement
or matter is proposed or considered and if he shall so vote his vote shall he
counted. This Article shall have effect in substitution for paragraphs (2) and

(4) of regulation 8% of Table A, which paragraphs shall not apply to the
Cornpany.

The Directors shall not be required to sign their names in a book kept for the

purpose of recording attendances at meetings and regulation 86 of Table A
shall be modified accordingly,

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be forthwith vacateds-

27.1 If by notice In writing to the Company he resigns the office of
Director, not being precluded from so doing by any agreement
between him and the Company.

27.2 If he becomes bankrupt or insolvent, or enters into any arrangement
with his creditors,

27.3 If he becomes of unsound mind,

27.4 If he is removed from cifice by a resolution duly passed under section
184 of the Act,

27.5 If he is prohibited from being a director by any order made under
section 188 of the Act, secticn 9 of the Insolvency Act 1976 or
section 28 of the Companies Act 1976,

27.6 If he is removed from office under Article 18.

27.7  If he ceases to be eligible under Article 16.
ROTATION OF DIRECTORS

The Directors shali not be liable to retirement by rotation and accordingly
the second sentence of regulation 97 of Table A shall not apply to the
Company. Also in such regulation 97, the words "and without prejudice to the
powers of the directors under regulation 95" shall be omitted,

PROCEEDINGS OF DIRECTORS

The quorum necessary for the transaction of the business of the Directors
shail he twe of whom at least one shali bo a director of the Controlling
Company or his alternate,

A resolution in writing, signed by all the directors of the Company for the
time belng entitled to receive notice of a meeting of the Directors, shall be
as valid and effective as if it had been passed at a meeting of the Directors
¢cly convened and held, Any such resolution may consist of several
documents in the like form, each signed by one or more of the Directors,

3



MOTICES

« In reglu!ation 131 of Table A, the words "in the case of a notice of a meeting"
and all the words after the Wwords "the letter containing the same is posted"

shail be amltted,

WINDING UPp

32, In regulation 135 of Table A, the words "with the like sanction" shall be
inserted immediately before the words "determine how such division" and the

word "members" shall be substituted for the word "contributories",

INDEMNITY

33, Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or liabilities
which he may sustain or incur in or about the execution of the duties of his
office or otherwise in reiation thereto, including any liability incurred by him

in defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in connection with any
application under section 448 of the Act or section 36 of the Companies Act
1980 in which relief is granted to him by the Court, and no Director or other
officer shall be liable 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
in relation thereto. But this Article shall only have effect insofar as its

provisions are not avcided by s< ~tion 205 of the Act.,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

el

ANDREW MACKENZIE

12 Murdoch Road,

Wokingham,

Berkshire

Company Director =
-

PETER L.:SLIE WESTHORPE

Wychbury,

Powntley Conse,

South Warnborough,
Hampshire

Company Director .

Dated the /3~  dayof Jepeche 763

WITNESS to the above signatg/r,eéi’/

JCHN ROBERT JONES .~
I8 Petre! Croft

Kempshott

Basingstoke

Hampshire

Marketing Manager
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Pursuant {o sections 21 and 23(2) of the Companies Act 1876

Please donot
write [n this
binding margin

N
Pleass compicle
legibly, preferably

inblack type, or
bold block lettering Name of Company

Form No. 1

Company number

S e
!
1

* dolote if o
inappropriate BRYANT MANAGEMENT SERVICES

.~ Limited*

The Intended situation of the registered office of the company
on [ncorporation is as stated below

Cranmore House Cranmore Boulevard. Shirley Solihull West Midlands RB90_4SD. . .

If the memorandum s delivered by an agent for the subscribers of
the memorandum please mark ‘X’ in the box opposite and insest the

agent's name and addross below

EVERSHED & TOMKINSON
10 NCEWHALL STREET

BIRMINGHAM B3 3LX

if the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1}, please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's name, address and

reference (if any}: For official use

General section

EVERSHED & TOMKINSON

¥ g
SOLICITORS e
10 NEWHALL STREET

BIRMENGHAM

B3 3LX

Ref: P.Walker.9.ja

()

.

17 DEC 1983
LY/

page 1



The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as follows;

Name’{note 2) ANDREW MACKEN?IE Business occupation

COMPANY DIRECTOR

ey
Forr.er name(s) (note 3)

Nationality
Address (note 4) 12 MURDOCH ROAD BRITISH
WOKINGHAM T Date of birth (where applicable)
e BERRSIIRE —— = (note 6)

o - - e

Particulars of other directorships (note 5)

BRYAY D ava olucmrs  Ling T

e s e b = o —amEs et

-

Date /3"()@:%&5’ 178?

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

Signature C-j MGDMJ\ t»,.;:___

)
Name (note 2) pETER LESI.IE WESTHORPE - Busineass occupation
= T COMPANY DIREQIOR
Former name(s) (note 3) Nationality
Address (note 4) WYCHBURY BRITISH
POWNTLEY COPSE

Date of birth {where applicable)

SO RH-—WARNROROLICLE {note 6}

LAYy E O NG/ CalT

HAMPHIRE

Particulars of other directorships {note 5)

t hereby consent to ac /(7’@ of the company named oh page 1
Signature . Ms . Date 3"‘\0@@@@( /9&)’

Name (note 2) //

Business occupation

Former name(s) (note 3)
Address (note 4)

Nationality

Date of birth (where applicable)
{note 6)

R —

Particulars of other directorships (notn s

e e et} s 2 s e s ———— i Ay 22

R, JURRE e wx _

| hereby consent to act as directoy of the Company named on page 1

Signature

Date

page 2

Fiease don
wile inthis
btnrling mar

v

important
The padicul;
to be given a
those relere
in section
21{2)a) of iy
Companies /
1976 and sec
200(2) ofthe
Companies A

*1348. Please

read the note
on page 4 bef
completing th
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Please do not
write in this
binding margin

Imporiant

The particulars
to be given are
those refarred to
in saclion
21(2)ih} ol the
Companies Acl
1976 and section
200{3) of the
Companies Act
1948, Please
read the notes
on page 4 before
completing this
partaithe form.

* as required by
seclion 21{3} ol
the Companies
Act 1976

t delete ds
appropriate

The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the campany are as follows:

Name (nom., 287 JOHN PATR'[CK EDMUND DEI'&NISON

T e et ——— e - - N B e
P - - -

Former name(s)(note 3)

F\ddress (notes 4 & 7)

4 E!'.M GROVE
o

COVENTRY

| hereb; consent to act as secretary of the company named on page 1
N

R m——

A = - —

Signature

Date/g-JECoﬂ{oer /?3“3

Name(noles2&7)

Former name{(s) (note 3)

Address {notes 4 & 7)

I hereby consent to act as secretary of the company named on page 1

Signature Date

Signed By or on behalf of the subscribers of the memorandum?

il . ~ A
Signature c“@{/(f\,f\%éj@ [Subscriber] (Ageat}t Date /3"\))903,‘/,9/ /?K:s

Signature %éd/;é%,

*

{Subscriber] [Agent]t Date /3 K%Qeﬁjoe( / 7:?' J

page 3
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1784060

| hereby certify that

BRYANT MANAGEMENT SERVICES LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 18TH JANUARY 1984
et
MRS, D, M. WILKIE

an authorised officer

C.173
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binding margin
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Form No. 2

THE COMPANIES ACTS 1948 TO 1976
Notice of accounting reference date

Pursuant to section 2(1) of the Companies Act 1976

To the Registrar of Companies For official use Company number
FTeTh0
e X 1784060
Name of company L4 %)

Please complele ]
leglbly, proferably BRYANT MANAGEMENT SERVICES LIMITED |
In black type, or o l
bold block lattering] Limited

*delets if
inappropriate

Important

The accounting
relerence date
to be entered
alongside
should be
completed as
inthe following
examples:

31 March
Day Month

5 April
Day Month

31 December
Day Month

heraby gives you notice in accordance with subsection {1) of section 2 of the Companies Act
1976 that the accounting reference date on which the company's accounting reference period

Is to be treated as coming to an end in each successive year is as shown below:

Please mark X in the box below if a public company
Day Month 1
[3 i1 ioi5

Signed [\;6'5""'“'%‘“‘*' (BIeEESt) [Secretary]t Date S C’/M% /?g‘*

Presentor's name, address and For official use

reference (if any): General sectlon Post room
EVERSHED & TOMKINSCON
SOLICITORS

10 NEWHALL STREET
BIRMINGHAM

B3 3LX

Ref: P.Walker/9
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Company NMNo: 1754060
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The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

BRYANT MANAGEMENT SERVICES LIMITED

Passed 12th November, 1991

PROPERTY IDiﬁlﬂﬁﬁg DOC.14

/N©\\

o AR 1682
P
NES
oF

AT an extraordinary general meeting of the Company, duly convened and held on
12th November, 1991 the following resolution was duly passed as an special

resolutior;

RESOLUTICN

That the name of the Company be changed to Retirement Care (BH) Limited.




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1784060

| hereby certify that

-

BRYANT MANAGEMENT SERVICES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

RETIREMENT CARE (BH) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26 MARCH 1992

D 7D
ff:g)}) k}.n-_?/-/"‘\
'ﬁ{ Ay

P BEVA;

)E an authorised officer

HCDosH
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logibly, preferably
in black type, or
bold block “ittering

* jnrarg full nams
of company

Note

Details of day and
monin in 2, 3 and
4 shouid be the
5ame.

Please read notes
1 to 5 overleaf
before completing
this form.

t deleie as
anpropriate

} Insert
Director.
Secretary,
Feceiver,
Ldministrator,
Administrative
Feceiver or
Facelver
{Scotland) as
appropriate

L ]
“

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of

an accounting reference period

COMPANIES HOUSE
20 FEB 1902
Pursuant to section 225{3) of the Companies Act 1885 - - 24
as Inserted by section 3 of the Companies Act 1989 M -
1. 'To the Registrar of Ccmpanies Company number
Address overfeaf - Note 6
‘ ' : /78 4ol &
Name of campany
* e 71 CemenT s /6’#) 7D
2. gives notice that the company's new accounting reference
date on which the current accounting reference period Dey Month
and each subsequent accounting reference period of ' " —
the company is to be treated as coming, cr a3 having r3 ' / /] ! 3
come, to an end is [ S S T
. . Day Month Year
3. The current accounting reference period of the company

o

is to be treated as [shortened][extended]t and [is to be 3
treated as having come to an endf|will come to an end]t on

VIR

1

_;__
-
-
.

_if this notice states that the current accuuniing ieferance period of the company is to be extendad, and

reliance is being placed on the exception in paragraph (a) in the cecond part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiary][parent]t undertaking of

, company number

the accounting reference date of which is

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

states that the current accounting reference period of the company is to be extended AND it1s 10 be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4} of
the Companies Act 1985, the following statement shoula 2e completed:

An administration order was made in relation to the company on

and it is still in forge.

Signed /A( M{M Designationd: Aﬂ&dfa‘y Date 22& J‘l:\ A

e T

2.4 YEB 1402

Ay X
LMt

Presentor's name address For official use
telephone number and reference (if any): §D.EB. Post room

MES & TG NEH RS
Brock B2 { S‘W) . >
Tubs At ~AHSUSE )
Lo~dant é’ﬂh - }
Savarneaxs » o
Kooy 7AB £ '
0722 pbokby. & I130

e b

e




Company No. 01784060

THE COMPANIES ACTS 1985 AND 1989

A PRIVATE COMPANY LIMITED BY SHARES

». yo—

COPY OF SPECIAL RESOLUTIONS
- of -
RETIREMENT CARE (EH} LIMITED

(passed on 25 November 1994)

Copy Resolutions of the type and in the terms specified below
vere passed by the members of the Tompany named above at their
Extraordinary General Meeting duly convened and held at 79 New
Cavendish Street, London W1M B8AQ on Priday 25 November 1994.

SPECIAL RESOLUTIONS

1. THAT the Company amend its Memorandum of Associsslon by
the adoption of an additional object in the terms set oul below:

"To the extent that the same is permitted by law to give
financial assistance for the purpose of acquisition of
shares in the Company ox any holding company of the
Company for the time betog (as defined by S736 of the
Compan.es Act 1985) anu to glive such assistance by any
means howsoever permitted by law'.

2. THAT the _ ing by the Company of financial assistance
f~r the purpose of the proposed acquisition of the issued share
c.uital and taking the £form described in the Statuiory
Duclaration of even date herewith and made by all the Company's
Directors on Companies Form No 155(6)(a) (a copy of which
together with the annexed report by the Company's auditors is
available for inspection by the members at this meeting) kz and
is hereby approved and accordingly that the Company be and is
hereby authorised to enter into a Corporate Guarantee and a
Debenture and where appropriate Legal Charges and a deed ok
accession to the Inter Creditor Deed in favour of the Governor
and Company of the Bank of Scotland (“"the Bank") and a

R

Eﬁ??:é/;;aj

L

]

L]




Guarantee and a Debenture and (vhere approprizte) Legal Charges
and the deed ot accession in favour of 31 Group ple and TR
Property Investment Trust Ple {together "the Investors") in the
forms now provided to the meeting marked YA", "B®, "C", "DY,
wge, wph, ngh apY zpnd WI0 or in such substantially similar
form as the Directors of the Company may in their discretion
determine.

3. THAT each of the Directors of the Company Iis
notvithstanding any interest or duty which he may have which
might be in conflict with his duties as a Director of the
Company, authorised to veote as a Director of the Company and
shall be counted In the quorum at any meetling of the Company's
Board of Directors, on any resolution or matter relating to the
acquisition and financial assistance referred to in Resolutions
2 and 3 above and any transaction or matter incidental chereto,
any provisions of the Company's Articles of As=sociation to the
contrary being suspended to the extent requisite to give effect
to this Resolution.

b THAT the execution delivery and performance of the
Corporate &uarantee, Debenture and ¢=2ed of accession in favour
of the Bank and the Guarantee, Debenture and deed of accession
in favour of the Investors is in the best interests of and for
the benefit of the Company, there is full and fair
consideration to the Company for its obligations under the each
such document and the approval for the Company to enter into
the each such doeument be and is hereby given, not-ithstanding
that the Company might be held to be giving financial
assistance for the purposes of Sections 151 and 152 of the

Companies Act 1985.

LR O N I IR N R N R

CHAIRMAN

1188G




COMPANIES FORM No. 155(6}a

Declaration in relation to
assistance for the acquisition

of shares
Plauge do aot Pursuant to section 155(6} of the Companies Act 1985
e n i
xu:gin l
Plagse complote To the Registrar of Companies For official use  Company number

lagibly, prefarably
In black typs, or |
bold bleck lattering

re=T-"
S 1784060
Liwd =

Name of company

Note FT—-—_~ e ——aa
Plansa read thorotes ¥ « RETIREMENT CARE (BH) LIMITED

camploting this form

*insrt full name ywet __Brian Leader Cramer of 1 Hartsbourne Avenue, Bushey Heath,
of company
Herts W02 1LP

finsart nomols) and
addrossies) of all

tha directors and Michael Kaufman of 7 Needham Read, London W11
!E:;;:p:igw Fohexsole ieoctar] [all the directors]§ of the above company do solemnly and sincerely declare that:

The business of the company is:

tDalote whichever faxshatnha iegagrises baok Kicensgd institusigrSwithinkhexxerriogx ek ) RansRg ot kX Q1+
s Inopproniete )X ot 0f K RRISOMAKRIRRER MARIRE SREMIX BN 0L ARK INSURRNGE! EXRHIBIEK ARK XNE 2 2R a0
iosuraneexRuSinEsK I hexMRa s Kimaskank
{c) something other than the abovet

The company is proposing to give financial assistance in connection with the acquisition of shares in it' s
holding company, Retirement Care Group Limited

The assistance is for the purpose of [that acquisitionkxeadxoing ox Xirettarging aliabilicp dnxou otk fonth
PXAFATE K XNAXFOUR SN BAKE

The number and class of the shares acquired or to be acquired is: 125,000 ordinary shares

of £1 each, 198,560 preference shares of £1 each and 26,424 ordinary
deferred shares of 1p each

Presentor’'s name, address and For official use

reference (if any): General Section Post room

FORSYTE KERMAN

79 New Cavendish Street

London WM 8AQ

071-637 8566

Ref: G24 \
was) mzsassz E’__"'
CONPANIES, HOUSE, 0771279:

Page 1 l
S I T A i B e R ey e e e e




The assistance is to be given to: (note 2) ﬁ_B_ﬁ_cJ_Emd] ngs ) Limited, 79 New Covendish Fleoco o 7
Street, London WM BAQ s i

P'sass comple

— SR — S — e T R i e e e g iy, prefem
in Liack typs. ©

~— - bhoid block Jett

A T TR T T = T

T,

The assistance will take the form of;

Please see Attachment A

The person who [has acquired] {xilk aeguired* the shares Is: *Doleta a3
R C (Holdings) Limited, 79 New Cavendish Street, London W1M 8AQ Appropriate

The principal terms on which the assistance will be given are:

Ptlease see Attachment B

The amount of cash to be transferred to the person assisted is N1l

The value of any asset to be transferred to the person assisted is £ N/A [\ Y

not later than < TEEWEM. 199 \\M- Pag

The date on which the assistance is to be given is




Pleasa da nat
woin
thig mergn

Plenss complete

W hly, preferably
iy binck typm, or
bold black lettering

t0alete aither {9) or
it} as ap;  woate

Fage 3

I/We have formed the opinion, as regards the company’s initial situation immediately fc'lowing the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debts. (note 3)

{a) {i/We have formed the opinion that the coripany will be able to pay it's debts as they fall duo during

the year immediately following what date]? (note 3)

(k) % SRRk KX SRANHRAGE: ek inoiRg X af shexanapamy ibinX K& xmonths )i tHak dxbey xanbipwe
Pave fasmadt (e eRINIeR Mkatthecompramk ik Re bl i RAY. tsgehtfix falkwithiok k2 mantteofnhe

XBMNRUMESTHENK BR XX MEHARGXOK KX K8 18)

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

provisions of the Statutory Declarations Act 1835.

Declared aiwﬁ&d&_&m
—_londen Golm &8AR

the N day of_memhm.(_‘ R

One thousand nine hundred and q4'

before me__Céa\\Qj_ {eu4

A Commissioner for &1!(13 or Notary rublic or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

NOTES

Declarants to sign below

Mar\\m

| %/ &Wm

1 For the meaning of ''a person incurring a Nability’ and *‘reducing or discharging a liability”” see section 152(3) of the Companies

Act 1985,

2 Insert full namels) and address(es) of the person{s) to whom assistance is to be given; if a recipient is a company the registered

office address should be shown,

4 Contingent and prospective liabilities of the company are te be taken intc account--see section 15613} of the Companies Act

1¢865.

4 The auditors report required by section 156(4) of the Companies Act 1985 must be anniexed to this form.




Touche
Ross

/ \ Chartered Accountants

A Touche Ross & Co Te'ephoae Natox 0171 936 300
Il House Internatonat ~ 44 171 936 3030
1 Little New Stieat Telex BR4739 TRINDN G
London FCAA TR Fox {Gp 3 0171 ERIGHIT

LDE DX 53D

Auditors’ Report to the Directors of Retivement Care (BH) Limited ("the Company")
pursuant te Section 156(4) of the Companies Act 1985,

We have examined the attached statutory declaration of the directors dated 25 November
1994 in connection with the proposal that the Company should give financial assistance for
the purchase of the entire share cupital of Retirement Carz Group Limited.

Basis of Optnion

We have enquired into the state of the Company's affairs in order to review the bases for the
statutory declaration.

Opinion
We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in section 156(2) of the Companies Act 1985
is unreasonable in all the circumstances,

Aoosta oo & |

Chartered Accountants and Registered Auditors

25 November 1994
Aberdosn, Bath, Belfact, Brmyngham, Boumonsuwh, B knall Bnsio), Cambndga, Carddi,
Crow'ay, Danlaid, Edarburgh Glisgow, Leeds, Lessester, Liverpoe!, Londen, Manchester,
P — MR kaynas, Mewcaste upon Tyise, Motboghiam ond Souhampio:
{Jeloitte Tourhe Praraipal plago 6 bus reos 01 whioh o st of partners’ narics 1 sektabto
Tuhmatsu Storecutter Coun, 1 Glenac 137 Street, London ECIAATR
mtgmaﬂu“a‘ Auttonzod by the Widiute W Chaitored A co sitants it egland and Yalen o4 any an

e inyestinent busnage
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G624/1203G-1

RETIREMENT CARE (BH) ILIMITED

r———

Attichment 4

the Company (inter alia) entering into:~

1. (a) a Guarantee a Debenture and Legal Charges each in
favour of the Governor and Company of the Bank of
Scotland {"the Bank™) to guarantee the payment of:-

(1) all monies and 1liabilities due from the
acquiring company to the Bank including
interest, costs and other sums under a Facility
Agreement made between the acquiring company and
the Bank pursuant to which the Bank has made
available to the acquiring company a secured
guarantee and term Jloan facility of up to
£3,800,000, a property acquisition faecility of
up to £500,000 and a working capital facility of
up to £200,000 and which will include sums due
under a counter indemnity made between the
acquiring company and the Bank pursuant to the
Facility Agreement; and

(ii) the obligations thereunder of all the other
companies executing the Guarantee and DNebenture
(other than the Bank); and

(b) a decd of accession to an Inter Creditor Deed dated 18
Novaember 1994

all for the purpose (inter alia) of the acquisition of the
shares mentioned above, the amount of the loan facility being
repayable by half yearly instalients on 15 January and 15 July
of each year until 15 October 2004, the first repayment to be
made on 15 January 1996.

2. (a) a Subordinated Guarantee and Debenture in favour of 31
Group plec and TR Property Investment Trust ple
(together "the Lendevs") to guarantee the payment of:-

(1) all monies due including interest, costs and
other sums under a subordinated Loan Agreement
made between the acquiring company, the Lenders
and 3i plec puorsuant to vwhich the Lenders have
made available to the acquiring compahy a term
loan of up to £2,800,000; and

(ii} the obligations thereunder of all the other
companies executing ihe Subordinated Guarantee
and Debenture (other than the Lenders and 3i plc)




(b) a decd of accession to .n Inter Creditor Deed dated 13
November 1994

all for the purpose (inter alia) of the acquisition of the
shares mentioned above, the amount of the term loan being
repayable in full on 28 November 2004 the tenth anniversary of
the first advance to the acquiring company by the Lenders.




G24/1203G-2

RETIREMENT CARE (BH) LIHITED

Attachment B

as set out above.

The Guarantee and Debenture referred to at 1 above contains a legal
mortgage over all the properties, assets (including {inter alila)
goodwill and book debts) of the Company and = floating charge over
all the Company's assets.

The Legal Charges referred to at 1 above will be glven over each of
the properties ouwned by the Company at the date of execution of the
Senior Security Nocuments, together with an cbligation to execute a
legal charge over every bproperty it acquires thereafter.

The Subordinated Guarantee and "ebenture referred to at 2 above
contains fixed and £loating charges over all the assets of the
Company.




|7 04C60
FINLEY & paRTNERS

Chartered Accountants

Tubs Hil! House

i

_5?

Lonhdon Road

Sevenoaks Tel: 0732 457676
Kent TNi3 iBL Fax No: 0732 740432
Your refarence Qur rafarance

ACN/BC
23rd November 19%4

The uirectors

Retirement Care {BH) Limited
Tubs Hill House

London Road

SEVENOAKS

Kent

Dear Sirs

We write to inform you that we hereby resign as Auditors to the Company
with effect from today's date.

Yours faithfully

F

Finley '&\ tners

Il

il AT

AABEYCE

P J Hedges A C Nicholi C N Pomeray

Reglsiered 1o ¢y on audit werk and aulhorsed to cany on Investmanl husiness by the Inetiiio of Cliavered Accountams in England and Walca,




