COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on apphcatlon
for registration of a company .’

i

Please do not Pursuant to section 12(3} of the Companies Act 1385
write in +
this margin
: _ S . L o
To the Registrar of Companies ‘ For official use  For official use
Please Tomplete Address ove fi . Mt bt | =
lagibly, preferably (Addr rleaf) A | ! |
in black type, or ;T e

bold black lettering  Name of company -

SRR ey -

~—  UNIACTION LIMITED . —

* insert full
name of Company

|, __Lynda Spencer, signing on.behalf -

of _Hallmark Secretaries Limited
140 Tabernacle S_tree.t“,,«"{" '
London EC2Aa 45D ./

1 deleta as
appropriate

under section 10(2)]T and 1t all the requirernents o‘f the above Act in reépect of thé 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

- Declaredat ___16 Rowlands Close : Declarant to sign below
London NW7

. the PIOTT 19 day of ,,,&"k

One thousaf;rJ nine hundred and “"’

befare me rD '@Qﬂ‘-—— f;?f

A mmxmmx&xxmﬁ&mmxmwm
, XeXPexMoEot Solicitor having the powers conferred on a
Commissioner for Qaths.

e

Presentor's name address and For official Use S .
reference (if any}: New,Com}pames Secnon "bq* Post room
rr R '
/"

-
L

i

qwm\mmm S




C o M 1’¢4AN 1''ES HOUSE

This form shouid be completed in black.

+

Company na me (in Sull)

Reglstered offlce of the company on
incorparaticn.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark "X’ in the box
opposite and give the agent's name
and address.

f///

o

e
o

;

-
;
{

Number of continuation sheets attached

To whom should Cempanies House
. direct any enquiries about the
~ information shown in this form?

. Page T

.
Seh L.

o . Statement of fivst divectors and

secretary and intended: situation
of reg:..iered office

“-;Ziﬁw—4ﬁ525’7,/ﬂwrﬂ;mommmum ]

UNIACTION LIMITED

CN

‘

R /
. - " -
n .

140 Tabernacle Street» |

RO

Post town -

- 7 i

County/Region Lo;ld'on ‘ [

Postc;ode EC2A 45D R ]
]

. Name ;Ialirnl'lfark Company Services Limited |

RA 140 Tabernacle Street ; J

J

Past town |

County/Region ‘T\.‘fondon .. I

Postcode EéZA- 48D ]

[

1

140 '("cbcmac.’:a Siznet

e H-A b b MAACE mz,u
SERVICES P 012510"02
LIMITE Dy, 33859 Finstury Square
Postcode
Extension

Telephone

e

s



Page 2

- Gompany Secre[@:ﬂrﬁ\‘t‘{g&;uou’us)
" T

I

Name \\‘}‘ © *Style/Title

(> Forenames

Surname.

*Honours etc
PraVious 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

N
-0
Rirectors (scnoes 1 - 5)
Please list directors in alphabetical order,

Name
‘Forenames
Surname
*Honours etc
- Previous forenames
Previous surname
Address

Usual residential address must be given.

" In the case of a corporation, give the

registerad ar principal office address.

Date of birth’

Business occupation

Other directorships

* Voluntary details

Iy

& A | “
es] NEe 1
- ‘ RS 4

HALLMARK SECRETARIES LIMITED ’;y

- ‘ - u
1

:

AD| - 140 Tabernacle.Street |
|

Post town \ o . : _”
County/Region Londqn | | H
Postcode = EC2A 4SD |f‘ Country . L B

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

1 NOV 1991

| p-p. Haliﬁc Scretaries Limited
| Signed ~¢ Pl ARVl Date

é’\‘\«“}f’

*Style/Title

(o) |
: u
HALLMARK. REGT-STRARS mLIMI-[;I‘ED I
: : ‘ u
|
J
ap| 140 Taberh’ac]’.e Street ]
Post town I
County/Region ___London 1
Postcode _ EC2A 48Dy cpiynyy .
DO| | | ! [ Nationality | NA |
loel
oD \

- " T gV 1998

Date

Consent signature -|

kN

[



x -

Dwectons (contmued;

(See notes 1.~ -5}

o’

Name Do *Style/Title
| Forenames
¥ Surname
‘tHonqurs ete

Previous fokrenames
Previous suinamnte:
Address A

Usual residential address must be given.
In the. case of a corporation, give the
reglstered or principal office address.

Lot}

Date of hirth

Business occupation

Other directorships

- * Voluntary details

Delete if the form
is signed by the
_subscribers,

-

Lieite if the form
is'signed by an
agent on behalf of
all the subscrilerg,

"Ali the subscribers.
must.sign either
personally or by g
person of persons
authorised to sign
for them:

daae I

f Consent signature “

LA

LHa]
= //< N
AD e 1
Post town / {
County/Region / I
Postcode, /" - Country -
po| ' | i | ,/ Nationality- |NA 3
oc / |
on!. / o b
ctor of the company named on page 1 . '
Date \

Date

1 NDY 1991

Signature of agent on behglfuof*éii'subscribei:s
Signed e Date
. Signed Date
~ Signed Date
Signed. Date “
L%igned Date ¢
s éigned | Date
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THE COMPANIES ACYTS 1985 7o 1289
PRIVATE COMPANY LIMITED BY SHERRES

MEMORANDOM oF ASSECCIATION

oF

UNTACTION LIMITED

1.

2.

The Company’s name ig UNIACTION LIMITED

-

The Company‘a registered office is to be situaﬁed in England and

Wales.

3-

The Company’s objects ares;-

(A) To carry on buginess as a general dommercial company.

(3) To carry on any other business which in the opinion of the
Company, may be capable of being conveniently or profitably carried
on in connection with or subaidiaryftq‘any other business of the
Company and is calculated to enhance the value of the Company ‘s
property.

(C) To purchase or by any other means acquire freehold, leasehold
or any other property for any estate or interest whatever, movable
or immovable or any interest in such property, and to sell, lease, -
let on hire, develop such property, or otherwise turn the same to
the advantage of the Company. :

{D) To apply for, register or by other means acquire any patents,
patent rights, brevets d'invention, licences, trademarks,
concessions and inventions and to use and turn to account the same
or to develop, sell or assign the same or grant licences or
privileges in respect thereof or otherwise turn the same to the
advantage of the Company. :

(E) To build, reconstruct or generallf maintain buildiﬁgs and
works of all kinds, whether or not these are situate on the
property of the Company.

(F) To invest and deal with the monies of the comggny in such
shares or upon such securities and in such manner as Q?om time to
time may be determined. 1L

~

v

(¢) To enter into arrangements for joint workings in biliness or
amalgamate with or enter into any partnership or arrangement for

operation with any company, firm or person carrying on or Propoging
to carry on any business within the objects of thin Company or
which is capable of being carried on 80 as directly or indirectly
to benefit the Company.

{H) fTo purchése'or otherwise acquire, take over and undertake all

3 e ftt

" 140 Tabernacle Btrest
HALLMARK
55407 1 M AR msgﬂgssanogm
SERVICE/! Ilephones0 :
L 33659 Firt:bury Sreare



or any part of the business, broperty, liabilities and transackions

of any person, firm or company carrying on any business the
carrying on of which is caleulated to benefit this Company or to

advance ite interesta, or possessed of property suitable for the

.

purposes of the Company.

(I} To sell, improve, manage, develop,,turn to account, let on

rent or royalty or share of profits or otherwise, grant licences or
eagements or other rights in or over, or in any other manner desl.

(J) To subgeribe for, take, purchase or otherwise acquire either

for cash, ghares or debentures in this Company or any other®

coneideration any other company or business.which, in the opinion

of the Company, may be carried opn B0 as directly or indirectly to
Lenefit the Company. C

(K) To sell or otherwise dispoge of the whole or any ﬁart'of‘the
busginess or. property of the Company for any consideration, shares
or debentures as the Company may think fit. n ) g

(L) To lend and advance money or give éredit on any terms and with

or without security to any companx, firm or person {including

without prejudice to the generality of the foregoing any holding

company, subsidiary or fellow subsidiary of; or any other company

Zlagsociated in any way with, the Company}, to enter into guarantees,

contracts of indemnity and suretyships of all kinde, to receive

money on deposit or loan upon any terms, and to secure or guarantee
in any manner andg upon any terms the payment of any sum of money or
the performance of any obligation by any company, firm or person :

(including without prejudice to the'generality of the foregoing any
such holding company, subsgidiary, fellow subsgidiary or assgociated
company as aforesaid). '

o :'}
{#) To borrow or raise money in anyfmanner and to secure the
repayment of any money borrowed raised, or owing by mortgage,

charge, standard security, lien or other security upon the whole or )

any part of the Company's Property or asgets (whether present or
future), including its uncalled capital and also by a gimilar
mortgage, charge, standard security, lien or Becurity to mecure and
guarantee the performance by the Company of any obligation or
liabiliy it may undertake or which may become binding on it.

(N) To draw, make, accept, endorse, discount, negotiate, execute
and issue cheques, bills of exchange, promissory notes, bills of

'lading, warrants, debentures and other negotiable or transferable

idstruments.

(O) To apply fox, promote, and ohtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its chjects into effect, or
for effecting. any medification of the Company's constitution, or
for any other purpoge which may seem calculated directly or
indirectly to promote the Company‘s interests, and to oppoge any
pProceedings or applications which may seem calculatea directly or
indirectly to prejudice the Company‘s interests,

i




-(P) To support and subscribe to any funds and to subscribe to or
dssist in the promotiou of any charitable, benevclent ox public
purpose or object for the benefit of the Company or its emplovees,
directors or other officers past oxr pregent and to grant pensions
to such persons or their dependants. '

- {9 To distribute among thé members of the Company in kind anyl”

‘property of the Company of whatever nature.

(R} To pay Ell‘or any expenses in connection with the promotibn;\‘

formation and incorporation of the Company, or to contract with any
company, firm or person to pay the same, and to pay commiesgion: to.

brokers and others for underwriting, placing, selling, or, .
guaranteaing the subscription of any sharqﬁ@or'bther,ﬂecuritiqg of -

-~ 5 .

the compary. B - . B

(8) TS do all such other‘thinga as may be deémed incidental orx .

conducive to the attainment of the Company’s objects or any of
them, - f ' - v

None of the ébjects set forth in aﬁy sub~clause of thistLagsé abéilﬂbe-

restrictively construed but the widest interpretacion shall be given to f
- each such object, and none of such objects sghall, except where the
context expressly so requires, be in any way limited or. restricted by .

reference to or inference from any other ecbject or objects. set forth in

any such sub-clause or by reference to or inference from the terms of
any other sub-clause of thie Clause, or by reference to or infererce .

from the name of the Company. s

4. The liability of the Members is limited.

5. The Company’s share capital is £1000 divided into 1000 Shares of g1

each.

4
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A

We, the asubscribers to this Memorandum of Association, wish to be formed

into a company pursuant to thie Memorandum, and we agree to gﬁke'the&
number of shares shown opposite our respective names. - oo

Names and BAddresees of Subscribers Numbey, &f Shéfgé-l
: . taken by each Subscribér

s

Hallmark Secretaries Limited oy :::E?/[aﬂlgﬁ_CAwf’TOnej oy
140 Tabernacle Street V4 T
London R 'ﬁé7<;" . ' o
EC2A 48D .- R : o

Hallmark Registrars Limited = = . .
140 Tabernacle Street ' N o
London S
EC2A 4SD ) Lol

Cne

Dated the 1st day of November 1991

‘Witnese to the above signatories:- '

%

Lavrence Conroy -

140 Tabernacle Street
London

EC24 4SD




- THE COMPANIES ACTS 1985 TO 1989
PRIVATE GOMPANY LIMITED BY SHARRS

RRIICLES OF ASSOCIATION

or . !

-

UNIACTION LIMITED

PRELIMINARY

1

1. (a) Subject as hereinafter provided the Regulations contained in
Table A in The Companies (Table A to F) Regulations 1985 ("Table
A"} shall apply to the Company. :

(b} In these Articles the expression “"the act" means the Companiea‘l
Act 1985, but so that any reference in these Articles to any
provigion of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the
time being in force. ) :

2. Regulations 3,8,24,41,46,48,64,67,7% to 77 inclusive and 94 to 97
inclusive of Table A shall not apply to the Company.,

3. The Company is & private coempany andfaccordingly no wffer or
invitation shall be made to the public {(whether for cash or'otherwiee)
to subscribe for any shares in or débentrfes of the Company nor shall
the Company allot or agree to allot (whethér 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

4. (a) Subject no'Artlcle 5 below all unissued shares which are
comprised in the authgriaed:share capital with which the Company is
incorporated shall be under the econtrol of the directors and for

{b) The authority given above may be renewed revoked or varied by
ordinary resolution of the Cimpany in general meeting,

5. (2) In accordance with Section 91(1) of the Act, Sections 89(1) ang
0(1) to (6) (inclusive) of the Act shall not apply to +he Company.

(b) All unissued shares which are not comprised in the authoriged
share capital of the Company with which the Company i8 incorporated
shall be offered to the members in proportion as nearly as may be
to the number of the existing shares held by them respectively




unless the Company in general meeting shall by special resolution

otherwise direct. Such offer shall be made bqurittgnlpotice;

specifying the number of shares offered and a period . (not being
less than 14 days) within which the offer if not accepted will be
deemed to be declined, After the expiration of this period or, if
earlier, on receipt of notice of nen-acceptance, those shares so
declined shall be offered to the members who have within the said
prriod accepted all the shares offered to them in the proportion
dforesaid in like terms in the same manner ang limited by a like
period as the original offer. The directors may in accordance with
the provisions of this Article alilot grant options over or.

the Company. However the directors may at any time}declare any share to
be wholly or in vart exempt ‘from the provisions of this Article. The
Company’s lien on a share shall extend to all dividends payable thereon.

TRANSFER OF SHARES

7. (a) No share or beneficial ownersgship of a share shall be
transferred (otherwise than te the Company under Regulation 35 of
Table A) until the rights of pre-emption hereinafter conferred have
been exhausted. Any obligation to transfer a share pursuant to thig
Article is an obligation to transfer the entire legal and
beneficial interest in such share.

beneficial interest in, or the creation of any charge or other
gecurity interest over, such share or the renunciation or
assignment of any right to receive or subscrike for such share)
("the seller") shali give notice ("the Transfer Notice") to the
directors of his intention and the particulars of the shares ("the
Transfer Shares") together with the price per share at which he is
willing to sell ("the Specified Price"). A Transfer Notice once
received by the directors is irrevocable unless bparagraphs (d) ox
(h} apply.

the Seller for the sale of the Transfer Shares to the members other
than the seller ("the Offerees") at the Specified Price save that
if the directors do not accept that the Specified Price constitutes




Wy
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NN

a fair price they shall instruct the Auditors of the Company (wha
shall act as exparts and not as arbitrators eo that any proviaion
o€ law or statute relating to arbitration shall not apply) to
certify in writing {"Certificate of Value") the wvalue of the .
Transfer sharesc as between a willing seller and 'a willing buyer. =
The Auditors‘ decision on the value of the Transfer Shares between
a8 willing seller and a willing buyer ig within the Auditors’:
complete discretion and their certification éhall be f£inal and
binding on the membera. The Specified Price in the Transfer Notice
shall be substituted by the price in the Certificate of Value. The
Company upon receipt of the Certificate of Value shall forthwith
furnish a copy thereof to the Seller. The Seller shall bear the
cogt of the valuation. :
(d) If upon receipt of the Certificate of Value the sSeller
considera that the price decided upon by the Auditors of the
Company '}6 not a reasonable one he shall be entitled to reveoke the
Transfer Notice within 7 days of receipt of the Certificate of
Value by written notice to the directors ("the First Revocation
Period"). Thereafter the Transfer Shares will not be offered by
the directors to the Offerees or by the Seller to any other person
or persons unlesa at a later date the Seller sBerves another
Transfer WNotice in respect of the Transfer Shares in. which event
all the provisions of this Article shall apply.

(e) If the Seller has not revoked th;pTranafer Notice upon expiry

- of the First Revocation Period the price (whether by reference to
-the Speclfied Price or the Certificate of Value) shall be fixed in

the Tranefer Notice as the final price ("the Final Price") and the

' directecrs shall by notice in writing ("the Offer Notice") inform

the offerees of the number and price of the Transfer Shares and
shall invite the Offerees to apply in writing to the Company,

~within 21 dayes of the date of despatch of the Offer Notice (which

date must be stated therein), for almaximum number ©f the Transfer
Shares. - ‘ ’

{f) If such Offerees within the period of 21 days stated in the
Offer Notice apply for all or any of the Transfer Shares the
directors will allocate the Transgfer Shares applicd for to the
applicant Offerees in such proportions {or as nearfy‘hs may be and
without increasing the number sold to an Offerce beyond the number
applied for by him) as their existing holdings bear to the total of
the holdings of the applicant Offerees. The Transfer Shares not
capable of being allocated without involving fractions shall be
allocated to the applicant Offerees in such proportion as the
directors think f£it. Any outstanding Transfer Shares may then be
allocated in such manner as the.directors think fit to those
Cfferees who applied for such Transfer Shares provided no Offerece
shall be allocated shares in excess of the number of shares applied
for by him.

{g) If upon expiry of the 21 day period specified in the Offer
Notice the directors ghall have received applications for some but
not all of the remaining Transfer Shares the directors may nominate
within 14 daye from the expiry of the Offer Notice a person oxr
persons which may (subject to the Act) be the Company to whom the
Transfer Shares not appiied for will be allocated. The directors
shall give notice in writing (the "Allocation Notice") of such




rayment and number of Transfer Shares to be allocated and the place . E
and time for completion (which shall be 21 days from the date of
despﬂtq@} and that the Allocation Notice is subject to the Seller’s
right of “revocation pursuant to paragraph (h)}. ‘
(h) The seller M3y revoke the Transfer N&tice if after service of-
the Allocation Notice not all the Transfer Shares have been taken
up. Notice must be given in writing by the Seller to the Company'

within 14 days of the date of the Allocation Notice (th_"Seccnd
Revocation Periodn), * ’

(1) The directors ihay in their absolute discretion and without
assigning any reason therefor decline to register the transfer of a
share whether or not it is a fully paid share,

GENERAL MEETINGS : )

minutes of the time appointed for the meeting one person entitled
under Regulation 40 of Table A to be counted in a quorum Dresent at




the meeting shall constitute a quorum.

10. (2) A resolution put to the vote of a meeting shall be decided on a

show of hands unlegs before or on the declaration of the result of
the show of hands a poll is duly demanded.

b} A poll may be demanded by the chalrman or by a member (present

{ V .
in person or by proxy) having the right to attend and vote 'at: the

meeting, -

(¢) The demand for a poll may before the poll is taken be 

withdrawn.

{d) A demand so withdrawn shall .not be taken to have invalidated -

the result of a vote on a show of hands declared before the demand
was made. )

11. D1'resolution in writing executed pursuant to Regulation 53 of Table, ..’ -

A and which is expressed to be a special resolution or an extraordinary
resolution shall have effect accordingly. -

LRt

VOTES OF MEMBERS

12. The words "or by proxy" shall be inserted after the word "personn

in regulation 54 of ‘Table a.

~13. The wordsg "Unlegs the directors determine otherwige" shall be

inagrted at the commencement of Regulation 57 of Table A,

4. The words "30 minutes” shall be substituted for "48 hours" in

Regulation 62(&) of Table A and for “24 hours" in Regulation 62(b) of
Table A, ‘ . ) .

DIRECTORS

i5. The first director or directors of the Company shall be the person
Or persons named in the statement delivered under Section 10 of the Act.

16. Unless and until otherwise determined by the Company in general

» meeting there shall be no maximum number of directors and the minimum

number of directors shall be one. Whensoever there shall be a sole

authorities vested in the directors by these Articles and by Table A
The words "and unless 80 fixed at any other number shall be two" shall
be omitted from Regulation 89 of Table a. ‘ i

any part thereof and to issue debentures debenture stoeck or any other
securities whether outright or ag security for any debt liability or
obligation of the Company or of any third party. :

18. ‘{a) The words "and may also determine the rotation in which any
additional directors are to retire" shall be omitted from
regulation 78 of Table A. ‘

-4 .
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. . . ’ %
(b} The second and third sentences of Regulation 79 of Table A °:
shall be omittead. :

[

interested=in any contract transaction or arrangement {whether actual or _
Proposad) with the Company or in which the Company is otherwise | .
interested ghall declare the nature of his intérest .at a meeting of the -
directors in accordance with Section 317 of the Act. Subject te such’
diaclosure a director shall be entitled to vote in respect of any Bu?h
contract transaction or arrangement (wvhether actual ox proﬁosedyiidﬁ"
which he is interested and whether or not he votes he shall be counted ¥
in reckoning whether a quorum ig present or not.

19, A director-gho is in any way either directly or indirectly - L,

NOTICES - 7 ‘ . -

o
g

20. The third sentence of Regulation 112 of Table A shall he omitted
and the following sentence be inserted asg the final sentence "R member e
whose registered address is not within the United Xingdom is entitled o .

S

receive any notice from the Company and that such notices be sent to the: N

registered address by prepaid airmail".

INDEMNITY - .-

o—,j/“*,

21l. 1In addition to the indermnity conferred by Regulation 118 of Table A
and subject to the provisions“6f the Act every such person as is
mentioned in. the said Regqulation shall be entitled to be indemnified out
of the assets of the Company against all expenses losses or liabilities
incurred by him as agent of the Company or for the Company’s benefit or
intended benefit or in or about the discharge or intended diﬁcharge»of‘
his duties in relation to the Company. ; : '
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Names and Addresses of Subscribers
&
¢ {'l -
Hallmark Secretaries Limited’ . ‘ﬁii::) G
149 Tabernacle Street ) ’ ‘ JZ\.Cﬁvff—
London : ‘ :
EC2A 4SD B .
5 ol
- W
e ]
Hallmark:Registrars Limited e
140 Tabernacle ‘Street S
London : e I
EC2A 45D : o PRI ;
. .&
i o N
. ES P
‘:'_':) . ‘T‘
Dated the 1st day of November 1991
; . o P
) i ‘ CR .
Witness to the above signétoriea:--
“ 4 O
Lawrence Conroy CE%
140 Tabernacle Street ; E
" London . %
' EC2A 48D aﬂ""‘"’i
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' FILE COPY R

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2664537

Y

.

| hereby certify that

UNIACTION LIMITED

is this day incorporated under the Co_mpanies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 20 NOVEMBER 1991

V. Kmd
\ S0, D
MRSy :{EJ\;DE%K

an authorised officer

HrhnTR
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&3DEC 1991
60 FEE PAID

IMPANIES
“’%q@,&/

Company No: 2664537

SPECIAL
RESOLUTION

The Companies Ahct 198S
Private Company Limited
by Shares

of UNIACTION LIMITED

At an Extraordinary General Meeting of the above-named Company duly
convenad and held at 140 Tabernacle Street, London EC2A 48D on 6th

Dacember 1991 the following SPECIAL RESOLUTION was duly passed, viz:-

RESOLUTION | : | \g \qa\!‘ogfi/ |

ey

TR
e .

7 Z—.:-:l"’;‘\:‘ Ry

EECER

.

'That the name of the Company be changed to:

Foh
B Sy

A R e
P

GREENCOURTS MANAGEMENT COMPANY ILIMITED

A

e

M

Signed-.ll.i.D"OCIIOQ..'ICI
I. POTTER -~ Chairman

T o
B S

vl gl
e

g

T
L X

R

]

. 140 Taberacle Street
o MARK ) don EC2A4SD -

Fax: 01-251 6602
LIMITE D s Finshury Spuare ; z




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2664537

| hereby certify that

UNIACTION LIMITED

having by special resolution changed its name,

‘is now incorporated under the name of

GREENCOURTS MANAGEMENT COMPANY LIMITED

~ Given under my hand at the Companies Registration Office, .

Cardiff the 18 DECEMBER 1991

Plopoim.

p. BEVAN

an authorised officer

HCODBB

9




Company No: 2664537

SPECIAL
RESOLUTION

The CGmpanies Act 1985
N Private Company Limited -
by sShares

of CGREENCOURTS MANAGEMENT COMPANY LIMITED

At an Extraordinary General Meeting of the above-named Compény duly
cenvened and held at 140 Tabernacle Street, London EC2A ' 48D on  18th

December 1991 the following SPECIAL RESOLUTION was duly passed, viz:-

RESCLUTION

0w ) ; (ﬁ%;)
) " -
» 1P
That the name of the Company be changed to: g

T

GREENCOURTS ESTATE COMPANY LIMITED

- s

SBigned...ciicricarnrrdiccnane
I. POTTER - Chairman

HALLM 140 Tahers,
COMPA R K London Ecgﬁcq.;%m
LS IE Rv I E Tebiphone; 01-353 0500

M1 T pFox 01-251 0502

Dx.‘&?S&g "’-‘Z’W?Sljﬂnrc -,
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2664537

| hereby certify_fthat

GREENCOURTS MANAGEMENT COMPANY LIMITED

having by special resolution changed its name,

iIs now incorporated under the name of

GREENCOURTS ESTATE COMPANY LIMITED

Given under my hand at the Companies Registration Oﬁice,

Cardiff the 5 FEBRUARY 1992 2]
i G i’bwﬁjm
p.AMORGAN {(MRS)

an authorised officer

HCO0BB



Please do not
write in
this margin

Pizase compiste
legibly, preferably
in black type, or
bold block lettering

-

* insert full name
of company

Important

The accounting
reference date to
be entered along-
side should be
completed as in the
following examples:

5 April
Day Month

30 June
Day  Month

31 December
Day  Month

1 Ingert
Director.
Secretary,
Administrator,
Administrative
Receiver or
Receiver
(Scotlarid) as
appropriate

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
(Address overleaf)

Name of company

Company number

2664537

"GREENCOURTS ESTATE COMPANY LIMITED

gives notice that the 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:

Day Month

o
w

Signed -

Designation} <hepRTAQ~

LR S

-

" e w ¥ om

Date ch{qz i

Presentor's name address For official use
telephone number and reference (if any):  D.E.B.

H.J. Austwick, Company Sec
210 Lower Bristol Road,
BATH, BA1 1TY




Company No: 2664537

SPECTAL ] .
RESOLUTION The Companies Act 1985
' - Private Company Limited
b by Shares

of UNIACTION LIMITED

At an Extraoxdinary General Meeting of the above-named Company duly
convened and held at 140 Tabernacle Street, London EC1A 48D on 6th
Dacember 1991 the following SPECIAL RESOLUTIONS were duly passed, viz:~

RESOLUTIONS 4

1. That the Memorandum of Agsociation be amended by the deletion of
the ‘existing Clause 3 and the adoption of a new Clause 3, as set
out in the printed document attached.

2. That the Memorandum of Assocliation be further amended by the
renumbering of the existing Clause 5 as Clause 6 and the adoption
. of a new Clause 5, as set out in the printed document attached.

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

4. That the Share capital of the Company be reduced to £100 by the
cancellation of 900 Shares of £1 each which have not been taken or
agreed to be taken by any person.

Se That one Ordinary Share in the capital of the Company be and is
hereby designated a Management Share.

COFArty HQUSE, CARDIFF
LONBON CARDIFF

%‘ 291UL 1992 30 Jul 1992
L 106

signed...‘..'ll.."'.‘l.."
I. POTTER ‘
HALLMARK REGISTRARS LIMITED

. 40 Taberneacle Strzat
o MARK | o ECIA4SD

SERVICES Tekphme 01-253 0800
'M’TEbg%mmggﬁﬁ
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{71y wo do all such other things a8 may be inotdental ©
to the sttalnment of the abaove objects or are caleculated
the value of the sald development and the buildings thoraon.

5. The income and profits af the company from wherever dexriv
pa applied solely towards the promotion of the chjects of the
get forth in £his Memorandum of association and no portion the
pba paid or gransferred direckly or indirectly by way of dividend,
or otherwise howsoever (okher than as aforesaid) bY way of pre
members of the Company; provided that nothing hersin shall preve
payment in gocd faith of reaponable remunaration to any director or
servant of the Companys oX to any mewher of the Companyy in retuarn for

any servicese actuall rendered to £he Cowpany.
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THR COMPANIES ARCYS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARZS

ARTICLESR OF ASSOCIATION

OF GREENCOURTS ESTATE COMPANY LIMITED

{As adopted by Speclal Resolution passed 6th December 1991)

PRELIMINARY i

1. Subject as hereinafter provided the Regulations incorporated in
Table A set out in the Schedule to the Companies (Table A to F)
Regulations 1985 ("Table A") shall apply to the Company.

2. Regulations 2 to 24 (inclusive), 30 to 33 (inclusive), 35, 37, 38,
40, 44, 46, 47, 49, 50, 57, 64, 73 to 80 (inclusive), 84, 87, 94 to 97
(inclusive), 102 to 110 (inclusive) shall not apply to the Company but
the regulations hereinafter contained together with the remaining
regulations of Table A shall subject to the modi.fications hereinafter
expressed, constitute the regulations of the Company.

3. The Company is a private Company within the meaning of the Act.
INTERPRETATION
4. In these regulationg:-

"the Property" meang: the land and buildings
comprised in and known
ag the common Parts of
the Estate known as
Greencourts, 333 Styal
Road, Wythenshawe,
Manchester.

"Owner" means: any person who is for
the time being entitled
to a leasshold estate in
either or both of Phases
1 or 2 of the sald
Estate where two or more
persons are so entitled
each such person Jjointly
and severally.

"the Act" means: the Companies Act 1985.
Expressions referring to writing shall, unless the contrary intention
appoars, be construed as including references to print, lithography and
other medes of repregenting or reproducing worde in a visible form.

SHARE CAPITAL AND VARIATION OF RIGHTS

5. {a) The ghare capital of the Company at the date hereof is £100

A S et e v

1 LORDON CARBIFF
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divided into 1 Management Shara of £1 and 99 ordinary Shares of £l
each.

{v) Each issued share in the capital of tha Company shall relate
to a different phase of the said estate and the Directors shall
determine on the date of adoption of these Articles or on the
transfer or issue of any share the phases to which each Share in
the capital of the Company relates.

8. No share shall be allotted or issued or, in the case of the
subbcriber shares, transferred by a subscriber to any person unless and
until payment in full for such share so allotted and issued or
tranaferred has been received by the Company.

7. For the purposes of Section 80 of the act the Directors shall have
authority to allot any unissued shares in the share capltal of the
Company specified in Regulation 5(a) at such times as they think proper
within a period of five years from the date of incorporation of the
Company subject to these Regulations. The Company may by Ordinary
Resolution at any time renew this authority subject to the provisions of
the Act. No share shall be issued or transferred to any person who is
not an Owner of the Dwelling to which the ghare relates in accordance
with Regulation 5(b).

8. Tn-accordance with Section 91 of the Act sections 89(1) and 90(1)
to (6) of the Act shall not apply to the Company.

9. For as long as title to any phase ahall remain vested in Marples
(Creencourts) Limited the holder of the HManagement. Share shall be the
only person entitled to exercipe any rights in respect of any shares in
the capital of the Company {including the right to appoint and remove
birectoss of the Company). Subject as aforesaid upon completion of the
gsale of the second phase the Management Share shall be traneferred to
the Owner thereof (but who shall not be entitled te any other share in
the capital of the Company in respect thereof) and upon registration of
the Owner ae the holder of such share:

(1) the Management Share ghall thereupon be converted into an
Ordinary Share and

(ii) each Orxdinary share ghall have attached to it the right to
vote at goneral meetings of the Company, and all other rights pari
passu with the othar Ordinary Shares.

10. Except as reguired by law, no person shall be recognised by the
Company as holding any share upon trust, and the Company shall not be
pound by or be compelled in any way to recognise (even whien having
notice thereof) any equitable, contingent, future or partial interest in
any share or any interest in any fractional part of a shaxe or (except
only as by these Regulations oxr by law otherwise provided) any other
rights in respect of any shares except an absolute right to the entirety
thereof in the registered holder.

11. Every person whoge name 1s entered as a member in the register of
members shall be entitled without payment to raecaeive within two menths
after allotment or lodgement of transfer (or within such other period as
the conditions of issue shall provide) one certificate for e=ach one of
his shares, Every certificate shall spacify the share to which it
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relates and the amount paid up thereon. Provided that in respect of a
sahare held jointly by several persons the Company shall not be bound to
issue more than one certificate and delivery of a certificate for a
ahare to cne of sevaral joint holders shall be sufficlent delivery to
all such holdera.

12. If a share certificate is defaced, lost or destroyed, it may be
renewed on such terms (if any) as to evidence and indemnity and the
payment of a fee of £i0 or such other fee as may be determined by the
Directors.

13. The Company shall not give, whether directly or indirectly, and
whether by means of a loan, guarantee the provision of security or
otherwise, any financial assistance for the purpose of or in connection
with a purchase or subscription made or to be made by any person of or
for any shares in the Company or in its holding company.

LIEN 4

14. The Company shall have a first and paramount lien on all shares
registered in the name of any person indebted or under liability to the
Company whether he be the sole holder thereof or one of two or more
joint holders for all moneys presently payable by him or his estate to
the Compsny but the Directors may at any time declare any shares to be
wholly or in part exempt from the provisions of this Regulation.

TRANSFER OF SHARES

15. The instrument of transfer of a share shall be signed by or on
behalf of the transferor who shall be deemed to remain the holder of the
share until the name of ths transferee in entered in the register of
members. in respect thereof and, in the case of a share which is not a
fully paid share, by or on behalf of the transferee.

16. Subject to such of the restrictions of these Regulations as may be
applicable, 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 Share by a
subscriber) a share shall be transferred and may only be transferred to
a person upon or within one month of such person becoming an Quner of
the Dwelling to which such share relates.

18, The Directors phall refuse to reglster a transfer of any share if
the transferee is not entitled to be the Owner of the Dwelling to which
the share relates in accordance with regulation 5 and shall not
otherwise register guch transfer unless:~

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

(b) the consideration for the tranasfer doea not exceed the nominal
value of such share.




TRANSHMISSION OF SHARES

19. Any person bacoming entitled to a shara in consaguence of the death
or bankruptcy of a member may, upon such aevidance being produced as MAY
from time to time propexrly be required by the pDirectors and subject as
heraeinafter provided, alect either to be ragistered himself as holder of
the shara or to have some pexson nominated by him registered ag the
transferee thereof, but f£he Directors ghall, in either caseg, have the
same right to decline or puspend registration as they would hdve had in
the case of a transfer of the share by that member pafore his death ox
bankruptcy, as the case may be. The provislons of this regulation shall
apply to any peraon becoming entitled to a ghare in consegquence of the
marger ox congolidation of any wmember being a corporation as they apply
to any persen pecoming entitled to a share in conseguance of the death
or bankruptay of a member.

20, If the person 80 becoming entitled shall elect to be registered
himself, he shall deliver or gend to the Company a notice in writing
gigned by him atating that he 80 elects. I£ he ahall elect to have
another person registered he shall testify his election by executing to
that persgon & transfer of the share. a1l the limitations, restrictions
and provisions of these regulations relating to the right to transfer
and the registration of twvansfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or bankruptey of
the member had not occurred and the notice or transfer were a tyransfer
Bigned by that member.

21, The Directors may at any time give notice requiring any person
becoming entitled to a share in conseguence of the death or bankruptcy
of a member to elect either to be registered himself or to transfer. the
share, and if the notice is not complied with within 30 days the
Directors may thereafter withhold payment of all monies payable in
respect of the gshare until the requirements of +he notice have bheen
complied with. Regulation 31 of Table A shall be modified accordingly.

22. The Directors may at any time by notice in writing regquire any
mempber within such reasonable time as is specified in the notlice to
indicate in writing the capacity in which he holds any share in the
capital of the Company and if he holds such ghare otherwise than as
paneficial owner, to ipdicate in writing so far as it lies within his
knowledge the persans who have an interest in such share (either by name
and address ox by other particulars sufficient to enable those persons
to be identified) and the nature of their interest.

ALTERATION OF CAPITAL

23. The Company may from time to time by Ordinaxy Rescolution increase
rhe share capital by such sum 0 be divided into shares of puch amount,
as the resolution shall prescribe.

24. 'The Company may by Ordinary Resolution:-

(a) consolidate and divide all or any of ifs ghare capital into
ghares of larger amount than its exlsting shares;

(b) sub-divide its existing shares, or any of them, into phares of
gamaller amount than s fixed by the Memorandum and apscociation
subtact, nevartheless to the provisions of Section 121(3)} of the




Mty

(éi’ cancel any shares which, at the date of the passing of the
regolution, have not been taken or agreed to be taken by any
person.

GENERAL, MEETINGS

25, The Company shall in each year hold a general meeting as its annual
general meeting 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 elapee between the date of one annuil
‘‘general meeting of the Company and that of the next. Provided that so
long as the Company holds its firxrst annual general meeting within
eighteen months of its incorporation, it need not hold it in the year of
its incorporation or in the following year. The annual general meeting
shall be held at such time and place as the Directors shall appoint.

26. The Directors may, whenever they think fit, convene an
extraordinary general meeting, and extraordinary general meetings shall
also be convened on such requisition, or, in default, may ba convened by
such requisitionists, as is provided by Section 368 of the Act. If at
any time there are not within the United Kingdom sufficient Directors
capable of acting to form a quorum, any Director or any two members of
the Company may convene an extraordinary general meeting in the same
manner as nearly as poesible as that in which meetings may be convened
by the Directoxrs.

NOTICE OF GENERAL MEETINGS

27. An annual general meeting and a meeting called for the paseing of a
Special Resolution shall be called by twenty-one days’ notice in writing
at least, and a meeting of the Company othex than an annual general
meeting or = meeting for the passing of a Special Resolution shall be
called by fourteen days’ notice in writing at the least. The notice
shall be exclueive of the day on which it is served or deemed to be
served 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 spaclal
bupiness, the general nature of that business, and shal) be given, in
manner hereinafter mentioned or in such other manner, if any, as may be
prescribed by the Company in general maeting, to such pexrsons as are,
under the regulations of the Company, enrtitled to recelve such notices
from thq}company. ‘

e

=

provided that a meeting of the Company shall, notwithétanding that it is
called by shorter notice than that specified in this Regulation, be
deemed to have been duly called if it is so agreed.

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

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

28, In every notice convening a General Meeting of the Company there
shall appear with reasonable prominence a statement that a member

[+ ]
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gntitlied to attend and vote is entitled to appoint & proxy to attend,
and, on a poll, vote instead of him and that su¢h proxy need not aleo be
a Member.

ng, Proxies way be deposited at the Registered office of the Company at
any time before the time of the Meating foxr which ghey are to be used
unlese otherwise specified in the notice convening such Meeting.
Regulation &2 of Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

30, ,No business ghall be gransacted at any meeting unless & gquorum is
present. tntil conversion of the Management Share into an Ordinary
sphare in accordance with Regulation 9, ong person entitled to vote upon
the business to be transacted, being a member or a Proxy for a member OF
a duly authorised rapresentative of a corporation, shall be a quorum.
Thoreaﬁ;ar, two persons entitled to vote upon the pusiness to be
transacted, each being a member or a proxy fox & memher or a duly
authorised representative of a corporation ghall be & guorum.

31, Al} business ghall be deemed special that is rransacted at an
extraordinary general meeting, and algo all that ijg transacted at an
annual general meeting, with the exception of +he consideration of the
accounts, halance ghaets; and the reporte of +he Directors and Ruditors
and the appointment of and the fixing of the remuneration of, the
Auditore.

a2, At any generdl meeting a resolution put to the vote of the meeting
ghall be docided on 34 ahow of hands unless before OF jmmediataly
following the declaration of the result of the show of hands a poll is
demanded by the Chairman O¥ any member present in person or by proxy and
entitled to vote. Unless a poll be 80O demanded a declaration by the
chairman that a resolution has on a show of hands been carried {whether
unanimously ox by a particular majority) oF 1ot and an entry to that
offoct made in the book containing the minutes of the proceedings of the
meeting shall be conclusive evidence of the fact witaout 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
resolution of the meeting at which the poll was demanded.

34. 1In the case of an equality‘of votes at any general meeting of the
Company (whether on 2 ghow of hands or on a poll), the Chairman shall
not have a casting vote.

DIRECTOR

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

36. Unleas and until otherwise determined by the Company in General
Meeting the maximum number of Directors ghall be 15 and the minimum
number of Directors shall be one.

37. For as long as ghere is a sole Director of the company, such sole
Director;ahall be entitled to exercise all the powaxrs af the Directore
of the Company. Thereafter Regulation 89 of Table A shall apply.
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3B. Yach member of the Company other than the subscribers shall be
entitled and, if required by any othap Director of the Company, required

Pereon who ipg willing and able to be a Director of the Company as such
member’g nominee in reapect of each share of which he ig the holder, No
berson wha ig not a member of the Company or such membar‘s nominee shall
be eligible +o hold office ag a Director., The offica of a Director
shall be vacated by any person upon the tranafer of a share by virtue of
which guch person was a Director. Regulation 81 of Table A shall be
modified Accordingly.

39. In the case of an equality of votesg at any meeting of the board of
Directors of the Company the Chairman shall not have a casting vote,
Regulation 88 of Table A shall be modified accordingly.

BORROWING POWERS

40. The Directors may exercise all the pPowers of the Company to borrew
money, and to mortgage or charge its undertaking, Property and uncalled
capital or any part theraeof, and to isage debenturas, debenture stock or
any other securitieg whether outright or aB security for any debt,
liability or obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

(vhether or not consituting a contract and whether actual or proposaed)
with the Company or in which the Company ig otherwise interested, shall
declare the nature of his interest at a Meating of the Directors in

present..




COMPANIES HOUSE

If you need to contact us regarding
this notice, please quote referanca

THE DIRECTORS

GREENCOURTS ESTATE COMPANY LIMITED
210 LGWER BRISTOL ROAD

BATH

BA1 1TY

DEF6/ (2664537

Date; 1 JUNE 1993

COMPANIES ACT 1985
(Section 652)

The REGISTRAR OF COMPANIES gives NOTICE
that, uniess cause is shown to the contrary,
at the expiration of 3 months from the

above date the name of

GREENCOURTS ESTATE COMPANY LIMITED

will be struck off the register and

the company wilt be dissolved.

COMPANIES HOUSE
CARDIFF
CF4 3UZ

. : 380102 )
Tel: Cardiff {0222) 902

FILE COPY

& tj- N HDB02

Cumpanies House is an executive agency within the Depariment of Trade and Industry
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STRIKING OFF ACTION DISCONTINUED

.

02664537 GREENCOURTS ESTATE COMPANY LIMITED

Cause has bsen shown why the above companv should not be struck off the register

- - and faccordlngly the Reglstrarls taking no further action under section 652 of the

o . 5/08/93

R Companies Act 1985 pursuant to the Notice dated
o
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2664537

GREENCOURTS ESTATE COMPANY LIMITED

SPECIAL RESOLUTION pursuant to Section 252
of the Companies Act 1985

At the Annual General meeting of the above named company
held at Marples Wharf, 210 Lower Bristol Road, Bath BA1 1TV

on 2nd August 1993 the following Special Resolution was
passed: o

That 1in accordance with Section 252 of the Companies Act
1985 the company shall be exempt from the obligation to

appoint auditors as otherwise required by Section 384 of
that Act.
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Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

* ingart full name
of company

Note

Details of day and
month in 2, 3and
4 should be the
same.

Pleaze read notes
110 6 overleal
before completing
this form.

1 delete as
appropriate

t Insert
Director,
Secretary,
Receiver,
Admininstrator,
Administrative
Receiver or
Receiver
{Scotland) as
appropriate

1. To the Registrar of Companies

COMPANIES FORV No. 220(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

Company number

{Address overieaf - Note 6)

2664537

Name of company

*  GREENCOURTS ESTATE COMPANY LIMITED

2. gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Month

and each subsequent accounting reference period of . y "
the company is to be treated as coming, or as having 3,0 b o ! 9
L] ] [

come, tocanendis
Day Month

Year

3. The current accounting reference period of the company

is to be treated as [shortenedipexsetcied]t and xxetbe 3 1o } 0’;[ 5 E1 'ig 5 ol 3

1

weaater ashaving gRaxex i anendiiwill come to an endjt on

4. lfthis notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on the exception in paragraph (a) in the second part of section 225(4} of the

Companies Act 1985, the following statement should be completed:

The company isa [subsidiarylparent]t undertaking of

the accounting reference date of which is

, company number,

5. 1f 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 it is to be

extended beyond 18 months OR refiance is not being placed on the second part of section 225(4) of

the Companies Act 1985, the following statement should be completed:

An administration order was made in relation to the company on

and it is still iryforce
6. Signed Designationt Director/SecretarDate 6 August 1993
Presentor's Aame address For official use

telephone number and reference (if any):} D.E.B.

H.J. Austwick, Esq.,
210 Lower Bristol Road,
BATH. BAl1 1TY

{0225) 337700
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