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SPECIAL
RESOLUTION The Companies Act 1988

of UNYACTION LIXETED

Private Company Limited
by Shages

At an Extracordinary Genoral Meeting of the above-named Conmpany duly
convened and held at 140 Taberxrnacle Street, London BClA 45D on &th
December 1991 the follewing SPECTIAL RESOLUTIONS were duly passed, vir:-

RESOLUTICNS

1.

SignEdoo-onl-lblaol.nv,c.to'

That the Memorandum of Association be amended by the deletion of
the exiating Clause 3 and the adoption vf a new Clause 3, as set
out in the printed decument attached.

That the Memorandum of Association be further amended by the
renumbering of the existing Clause 5 as Clause & and the adoption
of a new Clause 5, as sat out in the printed document attached,

That the Articles of Association, as set out in ths printed
document attached, be adopted in substitution for, and to the
exclusion of, all the existing Articles of Association.

That the Share Capi%al of the Company be reduced to £100 by the
cancellation of 900 Shares of £1 each which have not been taken wor
agreed tc ba taken by any person.

That one Ordinary Sharz in the Capital of the Company be ang is
hereby designated a Management Shzre.
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, , (1} To manage, inaspect, paintaia, repain, work, cultivate,
pdminister, puperintend and to take a lease of certain highway and
’fii . footpaths, the open ppace areas together with any boundary, fences
or other structures thereon which forms part of the development

known as Greencourts, 333 Styal Road, wythenshawe, Manchester {mthe
Eetate") which aestate consiscs of the common parts of the esktate
which it is intended to transfer to the Company and two phases
which it is intended ko transfer to investors in each case for the

residue of the term held by themn.

{2) To purchase or othoxwise acquire, mlant, machinery, furniture,
fixtures, fittings and all other eft 2ts of every description
necesseary or convenient in connection with any of the objects of

the Conpany.

{3) To retain or empioy profeasslonal, +echnical or other advisers
or workers in connection with the cbjects of the Company and to pay
guch ;emuneration for thelr sarvices as may be thought expedient.

(4) To borrow and ralse money and to secure or discharge any deht
or obligation of or bi-4ing on the Company in such manner as may be
thought fit.

{8y To draw, make, accept, endorss, discount, negotiata, execute
and issue bille of exchange, pramissory notes and other negotiable
and transferable instruments.

{6) To receive money on deposit or loin wnpon such terms as the
Company may approve, and to give tuch guarantees and indemnities as

the Company may think Eit.
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{7) 7Tz do all @uch other things ap way be incidental gx copducive
to the attainment of the above cbjecta or are calculated ta enhance
the value of the sald develomrent and the puildings thereon.

5 The income and profits of the Company from wheraever derived shall
ba applied sclely towards the promotion of the objects of the coxpany &8
pet forth in this Memorandum of Association and no portion thereof shall
be paid or transferred directly or indirectly by way of dividend, bonus
or otherwise howsoaver (other than as aforesaid) by wWay of profit to the
members of the Company; provided that nothing herein ghall prevent the
payment in good faith of reaponable remuneration to any director or
servant of the Company, Or to any membexr of the Company, in return for
any services actually rendexed to the Company.
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THE COMPAHIES ACTS 1985 TO 583
PRIVATE COMYRIY LIMITED BY SHAKRES

ARTICLES OF ASSOCYATICH

OF GREENCOURTS ESTATE COMPANY LIMITED

(a8 adopted by Special Rapolution passed Eth pecember 1921)

PRELIMINARY

1. Subject as hereinafter provided the Regulatione ipcorpormtad in
pable A set out in the sehedule to the Companies {Table A to F)
Regulations 1985 ("Table A") shall apply to the Compauy.

2, Regulations 2 to 24 (inclusive), 30 to 33 (jnciualve), 35, 37, 38,
40, 44, 46, 47, 49, 50, 57, 64, 73 to 80 (inclupive), B84, a7, 94 *o 97
(inclusive), 102 to 110 (inclusive) ahz211 not apply to the Company but
+he regulations hereinafter contalned togathsr with the remaining
regulations of Table A shall subjert to the modifications heraelnafter
expressed, constitute the regulations of the Company.

3. The Company is a private company within che meaning of the hAct.
INTERPRETATION
4. In these regulations:-

wgha Property” means: the land and bulldings
comprised in and known
as the Common Parts of
the Estate known as
Greencourts, 333 Styal
Road, Wythenshawe,
Manchester.

"ownex" weans: any person who is for
the time being entitled
to a laasehold estate in
aither or both of FPhases
1 or 2 of the said
Fatate where two ox wore
persong are eo entitled
each such perscen jolntly
and severally.

"the Act" means: the Companlies Act 1985.
Expressions reforring to writing shall, unless the contrary intention
appears, be construed as including references to print, 1ithography and

other modes of representing or reprodicing words in a visible form.

SHARE CAPITAL AND VARIATION OF RIGHTS

5. (a) The share capltal of the Company at the date hereof is £100
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divided into 1 Management. Share of £1 and 99 Drdirvary Sharesg of £1
QEChr

{b} Each issued share in the capital of the Company shall relate
te & different phase of the said estate and the Directoigs ghall
determine on the date of adoption of these Articles oy on the
transfer or issue of any share tle phases to which each Share in
the capital of the Company relates.

6. Ho share shall be allotted or issued or, in the case of ths
subscriber shares, transferred by a subscriber to any person unless and
until payment in full for Buch Share so allotted and issued or
transferred has been received by the Coempany.

7. Por the purposes of Section 80 of the Act the Directors shall have
authority to allot any unlssued shares in the share capltal of the
Company spsecified in Regulation S(a) at such times as they think proper
within a peried of five years from the date of incorporation of the
Company subject to these Regulations. The Company may by Ordlinary
Rasolution at any time renew this authority subject to the provisions of
the Act. No share shall be issued or transferred to any person who im
not an Owner of tha Dwalling to which the share relates in accordance
with Regulation S¢b).

8. In accordance with Section 81 of the Act sections 89(1) and 90{1)
to {8) of the Act shall not apply to the Company.

2. For as long as title to any phase ghall remain vested in Marplesn
{Greencourts) Limited the holder of the Management Share shall be the
only perscu entitled to exercise any rights in respect of any sharan in
the capital of the Company (including the right to appoint and remove
Directors of the Company). Subject as aforesaid upon completion of the
sale «f the second phase the Management Share shall be transferred to
the Owner thaereos {but whe shall not be entitled to any other share in
the capital of the Company in vespect thereef) and upon registration of
the Owner as the holder of such share:

{i) the Management Share shall thereupon be converted into an
Ordinary Share and

(11} each Ordinary Share shall have attached to it the right to
vote at general meetinga of the Company, and all other righta paxi
passu with the other Ordinary Shares.

bound by or be compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future op partial interesi in
any share or any interest ip any fractional part of a share or {except
only as by thesge Regulations or Fy lay otherwise Provided) any other
rights in respect of any shares except an absolute right to the entirety
thereof in tha reglatered holder.
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relates and the amount paid up thereon., Provided tbat 3in raspect of &
sharae held jointly by several persons the Corpasy ehall ret be bound %o
izpue more thap one certificate and delivery of a rextificate for a
share to one of meveral joint holders shall be sufficient delivery to
all sueh holdors.

12. Xf a sbare certificate is defaced, lost or destroyed, 1t may be
renewed sn such terms (if any) as to evidence and indemnity and the
payment of a fees of £10 or such other fee as may be deterzined by the
Directors.

i3. The Company shall not give, whether directly or ipdirectly, and
whether by means of a loan, guarantee the provisica of security or
otherwisa, any financial assietance for the puxpuse of or in connectien
with a purchase or subscription made or to be made by any person of ox
for any shares in the Caompany or in its holding company.

LIEN ’

14. The Company shall have a firest ard paramount lien on all shares
reqgistered in the name of any parson indebted or under lisbility to the
Company whether he be the sole holder thereof or one of twe or more
joint holders for all moneys prezently payable by him or his estste to
the Company but the Directors may at any time declars any shares to be
wholly or in part exempt from the proviaione of this Reguiation.

TRANSTER OF SHARES

15. The instrument of tranafer of a share shall be aigned by or on
behalf of the transferor who shall be deemed to remain the holder of the
share until tha nama of the transferee is ontered in the reglaoter of
members in respect thereof and, in the case of a share which {8 not a
fully pald shdra, by or on behalf of the transferee,

16, subject to such of the restrictions of thase Regulations as may be
applicablie, any member may transfer all or any of his shares by
instrument in writing in any usual or common form or any other form
which the Directors may approve.

17. ({(Except in reaspect of the transfer of the Management Sharc by a
subacriber) a shars phall be transferred and may only be transferred to
a person upon or within one month of such person becoming an Qwasr of
the Dwelling to which such share relates.

18, The Directors shall refuse to register a transfer of any shave if
the transferee is not entiktled to be the Owner of the Dwelling to which
the share relates in arcordance with regulation 5 and shall not
otherwise register such transfer unless:-—

(2a) the instrument of transfer is accompanied by the certificate
of the share to which it relates, and such other evidence ap the
Directors may reasonably require to show the right of the
transferor to make the transfer; and

{b) the consideration for the transfer does not exceed the nominal
value of such share.



TRENSHISSION OF SHARES

19. Any person becoming entitled to a share in consequence of the dzath
or bankruptcy of a member may, upon such evidence being produced as may
from time to time properly be reguired by the Directors and subject as
hereinafter provided, elect either to be registered himmelf as holder of
the ghare or to have some person noninated by him registered as the
txansferse thereof, but the Directors shall, in either case, have the
same right to decline or suspend registration as they would have had in
the case of a tranefer of the share by that member bafore his death ox
bankruptcy, as the case may be. The provisiona of this regulation shall
apply to any person becoming entitled to a share in consequence of the
mexrger or consolidation of any member being a corporation as they apply
to any person becoming entitled to a share in consequence of the death
or bankruptcy of a member.

20. If the person so becoming ent’tled ghall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have
another person registerad he shall testify his election by executing to
that person a transfer of the share. All the limitations, restrictions
and provisions of these regulations raelating to the right to transfer
and the registration of transfers of shares shall be applicable to any -
guch notice or transfer as aforesaid as if the death or bankruptcy of
the member had not occurred and the notice or transfer were a tranafer
signed by that member,

21. The Directors may at any time give notice requiring any person 
becoming entitled to a share in consequence of the death or bankruptuy’
of a member Lo elect either to be registered himself or to transfer the
share, and 1f the notice is not complied with within 39 days they
Directors may thereafter withhold payment of all monies payable i)
respect of the share until the requirements of the notice have beeai
complied with. Regulation 31 of Table A shall be modified accordingly.

22. The Directors may at any time by notice in writing require any'
rmember within such reascnable time as is gpecified in the notice tu
indicate in writing the capacity in which he holds any share in the
capital of the Company and if he holds such share otherwise than as,
beneficial owner, to indicate in writing so far as it lies within his’
knowledge the persons who have an intercat in such share (eithar by name.
and addrees or by other particulars sufficient to anable those personz
to be identified) and the nature of their interest.

ALTERATICN OF CAPITAL
23. The Company may from time to time by Ordinary Resolutien increase
the share capital by such sum to be divided into shares of auch amount,
as the resolution shall prescribe.

24. The Company may by Ordinary Resolution:-

(2) conpolidate and divide all or any of ite share capital into
shares of larger amount than ite existing sharen;

{b) sub-divide its existing ghares, or any of them, into shares of
emaller amount than is f£ixod by the Memorandum and Asgociation
subject, nevertheless +o the provisions of Section 121(3) of the
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{c} cancel any shares whiéh, at the date of tha paessing of the
resolution, have pot teen taken or agreed to be taken by any
pexson. -

GENERAL MEETINGS

25. The Company shall in each year hold a general meeting as its anmal
general weeting in addition to any other meetings in that year, and
shall specify the meeting as such in the notice calling it; and not
more than fifteen months shall elapse bstween the date of cne annual
general meeting of the Company and that of the next. Provided that so
long as the Company holds its first annual general meeting within
eighteen months of its incorporation, it need not hold it in the year of
%8 lncorporation or in the following year. The annual general meeting
shall be held at such time and place as the Dirsctors shall appoint.

28. The Directors may, whanever they think fit, convene an
extraordinary general meeting, and extraordinary general meetings shall
also be convened on such requisition, or, in default, may be convened by
such requisitionists, as is providzd by Section 368 of the Act. If at
any tima there are not within the United Ringdom sufficlent Directors
capable of acting to form a quorum, any Director or any two memberxs of
the Company may convene an extraordinary general meeting in the same
manner as nearly as possible as that in which meetings may be convened
by the Directors.

NOTICE OF GENERAL MEETINGS

27. Aan annual general meeting and a meeting called for the passing of a
Special Resolution shall be called by twenty-one days' notice in writing
at least, and a meeting of the Company other than an annual general
meeting or a meeting for the passing of a Special Resolution shall ba
called by fourteen days’ notice in writing at the least. The notice
shall be exclusive of the day on which it is served or deemed to be
sexved and of the day for which it is given, and shall specify the
Place, the day and the hour of meeting and, in the case of apecial
business, the general nature of that business, and shall be given, in
manner hereinafter mentioned or in such othar manner, if any, as may be
preacribed by the Company in general meeting, to auch persons ag are,
under the regulations of the Company, entitled to receive such natices
from the Company.

Provided that a meeting of the Company shall, natwithstanding that it is
called by shorter notice than that specified in this Regulation, ba
deemed to have been duly called Lf it is so agreed.

(a) in the case of a meeting ralled as the annual general. meeting,
by all the members entitled to attend and vote thereat; and

{v) in the case of any other meeting, by a wajority in number of
the members having 2 right to attend and vote at the meeting, belng
a majority together holding not less than 95 per cent in nominal
value of the shares giving that right.

28. 1In every notice convening a General Meeting of the Company there
shall appear with reasonable promlinence a statement that a member



aptitled to attend and vote is entitleélto appoint a proxy to attend,
and, on a poll, vote instead of hiy and that such proxy need not alsc be
a Hembar,

29, Proxies may be deposited at the Registered Office oI thoe Company at
any time before the time of the Meeting for which they are to be used
unless otherwise specified in the notice convening such Meeting.
Regulation 62 of Table A shall be modified accordingly.

PROCEEDING!] AT GENERAL HEETINGS\

30. No business shall be transacted at any meeting unless a guorum is.
present. Until converslion of the Management Share into an Ordinary
Share in accordance with Regulation 9, one person entitled to vote upon
the business to be transacted, being a member or a proxy for a menber or
a duly authorised representative of a corporaticn, shall be 3 quorum.

Thersafter, two persons entitled to vote upor the business to be

transacted, each being a member or a proxy for & membar oxr a duly

authorised representative of a corporation shall be a guorum.

31. &1l business shall be desmed special that is transacted at an
extracrdinary genersl meeting, and also all that is transacted at an
annual general meating, with the exception of the considexation of the
accounts, balance sheets, and the reports of the Directors and Auditors
and the appointment of and the fixing of the remuneratiom of, the
Buditors.

32. At any general meeting a resclution put to the vole of the meating
shall be decided on o show of hands unless before or immediately
following the declaration of the result of the show of hands a poll is
demanded by the Chairman or any member present in person or by proxy and
entitled to vota. Unless a poll he so demanded a2 declaration by the
Chairman that a resolution has on a show of handes been carried {whether
unanimously or by a particular majority} or lost and an entry to that
effect made in the book containing the minutes of the procesedings of the
meeting shall be conclusive evidence of the fact without proof of the
number or proportion of votes recorded in such vote.

33. If a poll is duly demanded it shall be taken in such manner as the
Chairman directs, and the result of the poll shall be deemed to be the
resalution of the meeting at which the poll was demanded.

34. In the case of an equality of votes at any general meeting of the
Company {(whether on a show of hande or on a poll}, the Chairman shall
not have a casting vote.

DIRECTOR

35. The first Directors of the Company shall be the persons named in
the statement delivered under Section 10 of the Act.

36. Unlens and until otherwise determined by the Company in Genaral
Mepeting the maximum number of Directors shall be 15 and the minimum
number of Directors shall be one.

37. For as long as there is a sole Director of the Company, such sole
Cirector shall be entitled to exercisae all the powers of the Directors
of the Company. Thereafter Regulatinn 89 of Table A shall apply.



38, Each nember of ths Company other than the subscribers shall he
entitled and, if required by any other Di.ector of the Company, reguired
to be and remain a Directopr of the Company or tc appoint gome ather
pergon who is willing and able to be a Director of the Company as such
member‘s nominee in respect of each share of which he is the holder. Mo
pergon who is not a member of the Company or such mesber’s nominee shall
be eligible to hold office as a Director. The office of a Diractor
shall be vacated by any person upon the transfer of a share by virtue of
which such person was a Director. Requlation 81 of Table A shall be
modified accordingly.

39. In the case of an eguality of votes at any meeting of the board of
Directoras »f the Company the Chalrman shall not have a casting vote.
Regulation 88 of Table A shall be modified accordingly.

BORROWING POWERS

40. The Directors may exerclse all the powers of the Company to borrow
money, and ko mortgage or charge its undertaking, property and uncalled
capital or any part thereof, and to issue 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.

POWERS AND DUTIES OF DIRECTORS

41. A Director vhe is any way either directly or indlrectly interested
{whether through persons connected with him as defined in Section 346 of
the Act or otherwise) in any contract, transactlion or arrangement
{whether or not consituting a contract and whethar actual or proposed)
with the Company or in which the Company is otherwise interested, shall
declare the nature of hig interest at a Meeting of the Direstors in
accordance with Section 317 of the Act. Subject te such disclosure a
Director shall be entitled to vote in respect of any such contract,
transactlion or arrangement (whether actual or proposed) in which he is
interested and he shall be counted in reckoning whether a guorum is
present.



