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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements ¢n application
for registration of a company

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

To the Registrar of Companies For official use  For official use
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Name of company

I " TRQEIR NS, (\ AR LK \, \\una. e T
1, MICHAEL RICHARD COUNSELL, signing on behalf
of SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [SeHel

[person named as director or secretary of the company in the statement delivered to the registrar

under section 10(2)it and that all the requirements of the above Act in respect of the registration of the

above company and of matters precedent and incidental to it have been complied with,

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

provisions of the Statutory Declarations Act 1835

Declared at ___3-5 York Street Declarant to sign below
Twickertham

Middlesex TWI1 3JZ

the day of W 2 ,/:/‘ o

One tllousarrd nine hundre

before me - / s ,;M e

< —t—

urmy—.:—h"&—‘r -

A Commussuoner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.
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Presentor's name address and Faor official Use

reference (if any): New Companles Section Post room
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Printed and supplied by
IO ANLS
Jordan & Sons Limited

21 8t. Thomas Straet, Bristol BS1 645
Tel: 0272 230600 Telex 449119

This form should e completed in black.

Company name (in full)

Registered office of the company on
incarporation.

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.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Loy 44

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

RS ( W S’% ~ Moeem
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el 7355491 For official use < |
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EXCHANGE HOUSE, PRIMROSE STREET

‘1
i

— . - mram——

LONOON

Posttown ) R m___lh
County/Region el

Postcode EC?A 285 |
| DL
L

Name JORDAN & SONS LIMITED

.RA JORDAN HOUSE, 47 BRUNSWICK PLACE

Post town LONDON
County/Region N1 6EE

Postcode . I

JORDAN & SONS LIMITED

JORDAN HOUSE, 47 BRUNSWICK DPLACE
“LonNpoN _ Nl GEE
Postcode

Telephone Extension




Company Secretary (se o 1-5)
Mame *Style/Title
Farenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (scuote1-5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluritary details

Page 2 Consent signature

SWIFT INCORPORATIONS LIMITED

I
e, -
J

E,;l_ _2_ BACHES STREET "

Post town LONDON fi

County/Region |

Postcode N1 6UB |  Country I
| consent to act as secretary of the company named on page 1

Signed

Date 9—'—"&"\ Az
.

ADRIAN JOHN

R S |

CLouGH H

i e e ——— srz_ae v oaz - e

- : - SE W SE o erimgese e -

! 4 NORFOLK HOUSE

SULGRAVE ROAD, HAMMERSMITH

: - e e

Post town LONDON_ L L |
County/Region . e i

Postcode Wfi_ ?QT‘M_W_]] Country _ - |
IEECEEE Natonaity [na| BRITISH |
loe|  sourerror o]
oo} oue

| consent to ac,
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ampany Secretary (scnow - 5)
ime *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (senoue1-3)

|es]
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SWIFT INCORPORATIONS LIMITED
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2 BACHBES STREET

Please fist directors in alphabetical order,
*Style/Title

Name
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usuat residential addsess must be given,

In the case of a corporation, give the
registered or principal office address,

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

AD i
Post town LONDON i
County/Region I
Postcade N1~ 6UB |  Country i
! consent to act as secretary of the company named on page 1
jpdz%%ézé»- A
Signed B Date ) 2\“\ A\
4] AY

o] . o h j
o }%D‘E}IAN_JOHH _ i
CLOUGH n
e e e e i

. B L LS N

4 NORFOLK HOUSE

AD
SULGRAVE ROAD, HAMMERSMITH )
Post town LONDON R
County/Region ) e e s s
Postcode W? ?QLT 4 Country e
20l 399493 waonairy [na] BRITISE
loc|  _somxexmr
%onl NONE
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c;g_irector of the company nameg on page
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Directors {continued;
(See noves 1+ 5)

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usuai residential address must be given,

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

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

Ali the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them.

1 aAD 34 HILL CREST I

TUNBRIDGE WELLS

Post town |
KENT
County/Region |
Postcode N4 ORAJ |  Country |
DO(14 lol3izls Nationality |[NA| BRITISH I
oc ACCOUNTANT I
NEAL & OSTROM LIMITED (Resigned 3.7.87)
OD{ FUNDIA WELBOND LIMITED; FUNDIA SERVICES

LIMITED; HERBERT SMITH LIMITED

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

Signed &ép{ / t-éié'/ Date &A"\Q\z_

L
r

r : , .
o J o \
L - f A \ Q
Signature of agent on behalf of all subscribers  Date 22 i AT

__Signed DB
|_Signed o e -
Sianed Date

Signed_ . Date

Signed Darte

Sianad Nata
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THE COMPANIES ACT 1985 1 HOUS

* and

THE COMPANIES ACT 1989 Q27 3 £

A PRIVATE COMPANY LIMITED BY SHARES

HEMORANDUM OF ASSOCIATION
of

Toxe s L S %\/ AR

The Company’s name is " pomas \\g‘Z{) Ny ¥,

The Company’s registered office is to be situated in England and
Wales.

The Company’s objects are:-

(4) To carry on the business of an investment company and for that
purpose to acquire and hold either in the name of the Company or
in that of any nominee shares, stocks, debentures, debenture
stock, bonds, notes, obligations and securities issued or
guaranteed by any company wherever incorporated or carrying on
business and debentures, debenture stock, bonds, notes,
obligations and securities issued or guaranteed by any
government, sovereign ruler, commissioners, public body or
authority, supreme, dependent, municipal, local or otherwise in
any part of the world.

(B) To acquire any shares, stock, debentures, debenture stock,
bonds, notes, obligations, or securities by original
subscription, contract, tender, purchase, exchange,
underwriting, participation in syndicates or otherwise, and
vhether or not fully paid up, and to subscribe for the same
subject to such terms and conditions (if any) as may be thought
fit.

(C) To exercise and enforce all rights and powers conferred by or
incident to the ownership of any shares, stock, obligations or
other securities including without prejudice to the generality
of the foregoing all such powers of veto or control as may be
conferred by virtue of the holding by the Company of some
special proportion of the issued or nominal amount thereof and
to provide managerial and other executive supervisory and

- 43656




(®)
(E)

(F)

()

(H)

(1)

(J)

(K)

(L)

consultant services for or in relation to any company in which
the Company is interested upon such terms as may be thought fit.

To carry on business as a general commercial company.

To carry on any other business which may seem to the Company
capable of being conducted directly or indirectly for the
benefit of the Company.

To acquire by any means any real or personal property or rights
whatsoever and to use, exploit and develop the same.

To conduct, promote and commission research and development in
connection with any activities or proposed activities of tie
Company, and to apply for and take out, purchase or otherwise
acquire any patents, patent rights, inventions, secret
processes, designs, copyrights, trade marks, service marks,
commercial names and designations, know-how, formulae, licences,
concessions and the like (and any interest in any of them) and
any exclusive or non-exclusive or limited right to use, and any
secret or other information as to, any invention or secret
process of any kind; and to use, exercise, develop, and grant
licences in respect of, and otherwise turn to account and deal
with, the property, rights and information so acquired.

To acquire by any means the whole or any part of the assets, and
to undertake the whole or any part of the liabilities, of any
person carrying on or proposing to carry on any business which
the Company is authorised to carry on or which can be carried on
in connection therewith, and to acquire an interest in,
amalgamate or enter into any arrangement for sharing profits, or
for co-operation, or for limiting competition, or for mutual
assistance, with any such person and to give or accept, by way
of consideration for any of the acts or things aforesaid or
property acquired, any shares, whether fully or partly paid up,
debentures, or other securities or rights that may be agreed
upon.

To subscribe for, underwrite, purchase or othervise acquire, and
to hold, and deal with, any shares, stocks, debentures, bonds,
notes and other securities, obligations and other investments of
any nature whatsoever and any options or rights in respect of
them; and othervise to invest and deal with the money and assets
cof the Company.

To lend money or give credit to such persons and on such terms
as may seem expedient.

To borrow money and to secure by mortgage, charge or lien upon
the whole or any part of the Company’s property or assets
(whether present or future), including its uncalled capital, the
discharge by the Company or any other person of any obligation
or liability.

To guarantee the performance of any obligation by any person
vhatsoever, whether or not for the benefit of the Company or in
furtherance of any of its objects.




(M)

(N)

(0)

(¥)

To draw, make, accept, endorse, discount, negotiate, execute and
issue promirssory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable

instruments.

To apply for, promote and obtain any Act of Parliament, charter,
privilege, concession, licence or authorisation of any
government, state, department or other authority (international,
national, local, municipal or otherwise) for enabling the
Company to carry any of its objects into effect or for extending
any of the Company’s powers or for effecting any modification of
the Company’s constitution, or for any other purpose which may
seem expedient, and to oppose any actions, steps, proceedings or
applications which may seem calculated directly or indirectly to
prejudice the ini, rswits of the Company or of its members.

To enter into am, arrangements with any government, state,
department or other authority (international, national, local,
municipal or otherwise), or any other person, that may seem
conducive to the Company’s objects or any of them, and to obtain
from any such government, state, department, authority, or
person, and to carry out, exercise and exploit, any charter,
contract, decree, right, privilege or concession which the
Company may think desirable.

To do all or any of the following, namely -

(1) to establish, provide, carry on, maintain, manage,
support, purchase and contribute to any pension,
Superannuation, retirement, redundancy, injury, death
benefit or insurance funds, trusts, schemes or policies
for the benefit of, and to give or procure the giving of
pensions, annuities, allovances, gratuities, donations,
emoluments, benefits of any description (whether in kind
or otherwise), incentives, bonuses, assistance (whether
financial or otherwise) and accommodation in such manner
and on such terms as the Company thinks fit to, and to
make payments for or towards the insurance of -

(2) any individuals who are or were at any time in the
employment of, or directors or officers of (or held
comparable or equivalent office in), or acted as
consultants or advisers to or agents for -

(1)  the Company or any company which is or was its
parent company or is or was a subsidiary undertaking
of the Company or any such parent company; or

(ii) any person to whose business the Company or any
subsidiary undertaking of the Company is, in whole
or in part, a successor directly or indirectly; or

(iii) any person otherwise allied to or associated wvith
the Company;

(b)  any other individuals whose service has been of
benefit to the Company or who the Company considers
have a moral c¢laim on the Company; and




(Q)

(R)

(8)

(T)

()

(V)

{c) the spouses, widows, widowers, families and
dependants of any such individuals as aforesaid;
and

(2) to establish, provide, carry on, maintain, mahage, support
and provide financial assistance to welfare, sports and
social facilities, associations, clubs, funds and
institutions which the Company considers likely to benefit
or further the interests of any of the aforementioned
individuals, spouses, widows, widowers, families and
dependants.

To establish, mai tain, manage, support and contribute to any
schemes or trusts for the acquisition of shares in the Company
or its holding company by or for the benefit of any individuals
vho are or were at any time in the employment of, or directors
or officers of, the Company or any company which is or was its
parent company or is or was a subsidiary undertaking of the
Company or any such parent company, and to lend money to any
such individuals to enable them to acquire shares in the Company
or in its parent company and to establish, maintain, manage and
support (financially or otherwise) any schemes for sharing
profits of the Company or any other such company as aforesaid
vith any such individuals.

To subscribe or contribute (in cash or in kind)} to, and to
promote or sponsnr, any charitable, benevolent or useful object
of a public character or any object which the Company considers
may directly or indirectly further the interests of the Company,
its employees or its members.

To pay and discharge all or any expenses, costs and
disbursements, to pay commissions and to remunerate any person
for sexrvices rendered or to be rendered, in connection with the
formation, promotion and flotation of the Company and the
undervriting or placing or issue at any time of any securities
of the Company or of any other person.

To issue, allot and grant options over securities of the Company
for cash or otherwise or in payment or part payment for any real
or personal property or tights therein purchased or otherwise
acquired by the Company or any services rendered to, or at the
request of, or for the benefit of, the Company or as security
for, or indemnity for, or towards satisfaction of, any liability
or obligation undertaken or agreed to be undertaken by or for
the benefit of the Company, or in consideration of any
obligation (even if valued at less than the nominal value of
such securities) or for any other purpose.

To procure the Coumpany to be registered or recognised in any
part of the world.

To promote any other company for the purpose of acquiring all or
any of the property or undertaking any of the liabilities of the
Company, or both, or of undertaking any business or operations

vhich may appear likely to assist or benefit the Company, and to
place or guarantee the placing of, underwrite, subscribe for, or



(W)

(X}

(1)

(2)

otherwise acquire all or any part of the shares, debentures or
other securities of any such company as aforesaid.

To dispose by any means of the whole or any part of the assets
of the Company or of any interest therein.

To distribute among the members of the Company in kind any
assets of the Company.

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

To do all such other things as may be deemed, or as the Company
considers, incidental or conducive to the attainment of the
above objects or any of them.

AND IT IS HEREBY DECLARED that in this clause:-

(&)

(B)

(C)

(D)

(E)

(F}

unless the context otherwise requires, words in the singular
include the plural and vice versa;

unless the context otherwise requires, a reference to a person
includes a reference to a body corporate and to an
unincorporated body of persons;

references to "other" and "othervise" shall not be construed
eiusdem generis where a wider construction is possible;

a reference to anything which the Company thinks fit or
desirable or considers or which may seem (whether to the Company
or at large) expedient, conducive, calculated or capable, or to
any similar expression connoting opinion or perception,
includes, in relation to any power exercisahble by or matter
within the responsibility of the directors of the Company, a
reference to any such thing which the directors so think or
consider or which may so seem to the directors ox which is in
the opinion or perception of the directors;

the expressions "subsidiary undertaking” and "parent company"
have the same meaning as in section 258 of and Schedule 10A to
the Companies Act 1985 or any statutory modification or
re-enactment of it;

the objects specified in each of the foregoing paragraphs of
this clause shall be separate and distinct objects of the
Company and accordingly shall not be in any way limited or
restricted (except so far as othervise expressly stated in any
paragraph) by reference to or inference from the terms of any
other paragraph or the order in which the paragraphs occur or
the name of the Company, and none of the paragraphs shall be
deemed merely subsidiary or incidental to any other paragraph.

The liability of the members is limited.



{

5.

The share capital of the Company is £100 divided into one hundred
shares of £1 each.



WE, the subscribers to this Memorandum of Association wish to be formed intc a
Company pursuant to this Memorandum; and we agree to take the number of shares
shown opposite our respective names.

Names and addresses of Subscribers Number of shares taken
by each Subscriber

1. Adrian John Clough, One
4 Norfolk House, */ )
Sulgrave Road, /
Hammersmith, -

London W6 7QT
Solicitor

2.  Leon Neal, %&”ﬂ /Ze z/ One

34 Hill Crest,
Tunbridge Wells,
Kent TN4 OAJ

Accountant
Total shares taken - Two
s R I S R T

Dated this PR AN E s

Witness to the above Signatures:- June Pattinsen, / 7
6a Maybrick Road, )
Hornchurch, i
Essex.
Secretary

HS89




THE COMPANIES ACT 1985
and
THE COMPANIES ACT 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSGCIATION

- of -

™
leesz s (\\g'tg ) ] LIMITED =*

The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (hereinafter called
"Table A") shall apply to the Company save in so far as they are
varied or excluded by or are inconsistent with these articles; and
regulation 1 shall so apply as if references to "these regulations"
included references to these articles. Accordingly, in these
articles "the Act" means the Companies Act 1985, including any
statutory modification or re-enactment of it for the time being in
force; and any reference in these articles to a provision of that
Act includes a reference to any statutory modification or
re-enactment of that provision for the time being in force.
Regulations 24, 73 to 80 (inclusive), 94 to 97 (inclusive) and 101
and 118 in Table A shall not apply to the Cempany.

Sections 89(1) and 90(1) to (6) (inclusive) of the Act, in their
application to allotments by the Company of equity securities, are
hereby excluded.

Pursuant to Section 80 of the Act, the Directors are generally and
unconditionally authorised to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities into
shares of the Company up to the amount of the authorised share
capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorperation and
the Directors may, after that period, allot any shares or grant any
such rights under this authority in pursuance of an offer or
agreement so to do made by the Company within that period. The
authority hereby given may at any time (subject to the said Section
80) be renewed, revoked or varied by Ordinary Resolution of the
Company in General Meeting.

The directors may in their absolute discretion, and without giving
any reason, decline to register any transfer of any share, whether
or not fully paid.

A member or members holding a majority in nominal value of the
issued ordinary shares in the Company may appoint any person who is
willing to act to be a director, e!ther to fill a vacancy or as an
additional director, and may remove from office any director however
-1 -



i

10.

11.

12.

13‘

i4.

appointed. Any such appointment or removal shall be effected by an
instrument in writing signed by the member or members concerned or,
in the case of a corporate member, signed by one of its directors on
iﬁz‘behalf, and shall take effect on lodgment at the registered '
office.

The directors may appoint any person vho is willing to act to be a
director, either to fill a vacancy or as an additional director.

The Company may by ordinary resolution appoint any person who is
willing to act to be a director, either to fill a vacancy or as an
additional director and, without prejudice to the provisions of the
Act, may by ordinary resolution remove a director from office.

The removal of a director under article 6 or 8 shall be without
prejudice to any claim the director may have for breach of any
contract of service between him and the Company.

No person shall be disqualified from being or becoming a director by
reason of his attaining or having attained the age of 70 or any
other age.

A director vho has duly declared his interest (so far as he is
required to do so) may vote at a meeting of the directors or of a
committee of the directors on any resolution cincerning a matter in
which he is interested, directly or indirectly. If he does, his
vote shall be counted; and whether or not he does, his presence at
the meeting shall be taken into accounc in calculating the quorum.

Until otherwise determined by Ordinary Resolution of the Company in
General Meeting or by written resolution, the Company shall not have
a company seal. ¢

(a) If the Company has a seal it shall only be used with the
authority of the Directors or of a committee of Directors. The
Directors may determine who shall sign any instrument to which
the seal is affixed and unless otherwise so determined it
shall be signed Ly a Director and by the Secretary or second
Director.

(b)  The obligation under Clause 6 of Table A relating to the
sealing of share certificates shall apply only if the Company
has a seal.

(c) The Company may exercise the powers confarred by Section 39 of
the Act with regard to having an official seal for use abroad,
and such powers shall be vested in the Directors.

(a) Every Director or other officer or Auditor of the Company
shall 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 otherwvise
in relation thereto, including any liability incurred by him
in defending any proceedings, whether civil or criminal, in
vhich judgment is given in his favour or in wvhich he is
acquitted or in connection with any application under Section
144 or Section 727 of the Act in vhich 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



(b)

or be incurred by the Company in the executicn of the duties
of his office or in relation thereto. But this Article shall
only have effect insofar as its provisions are not avoided by
Section 310 of the Act.

The Directors shall have power to purchase and maintain for
any Director, officer or Auditor of the Company insurance
agairst any liability as is referred to in Section 310(1) of
the Act.



Names and addresses of Subscribors

Adrian John Clough,
4 Norfolk Mouse,
Sulgrave Road,
Hammersmith,
London W6 7QT

2. Leon Neal,
34 Hill Crest,
Tunbridge Wells,
Kent TN4 QAJ
Dated this L

Witness to the above Signatures:-

HS89

June Pattinson,
6a Maybrick Road,
Hornchurch,
Essex.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2735591

| hereby certify that

PRECIS (1158) LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 29 JULY 1992

fﬁ\\p} FELEN
y LI A e
ﬁ&/ 7 A

om0 A
e ¢ ! u

an authorised officer

HoNN?R
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Number of Company: 2735591

THE COHPANIES ACT 1985
and ‘
THE COMPANIES ACT 1989
COMPANY LIMITED BY SHARES \
SPECTAL RESOLUTION
-of-

PRECIS (1158) LIMITED

(passed on |Gk{, September 1992)

At an Extraordinary General Meeting of the Company held at Exchange House,
Primrose Street, London EC2A 2HS on {6{-{,\ September 1992 the following
resplution was duly passed as a Special Resolution of the Company:-

SPECIAL RESOLUTION

THAT the name of the Company be changed to
Grand Metropolitan Estates Property Hanagement Services Limited




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2735591

| hereby certify that

PRECIS (1158) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

GRAND METROPOLITAN ESTATES PROPERTY
MANAGEMENT SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 7 OCTOBER 1992

an authorised officer




Please do not
write in
this margin

Please complete

legibly, preferably

in black type, or

bold block Iattering

* insert full name
of company

Important
The accounting
refarence date to

be entered along-

side should ba

completed as in the
following examples:

& April
Day Month

0:5i0: 4

31 December
Day Month

% insert
Director,
Secretary,
Admininstrator,
Adrministrative
Rereiver or
Receiver
(Scotland) as
appropriste

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 averleaf)

Name of company

Company number

2735591

¥ PRECIS (1158) 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 onth
3,0 .0 19

K
r.z;f ! A

o ‘(" A'? f ({, f” '
placginn a " unu- ALRLALLITRTILEIETTY

Fbr wd on b-:hal! of

(FRICE ORGAMIZATION A SEQVILES LIM)TED )
Signed Designation#

PR j’f‘, .
Date /¢ / G/ ok
! L)

Presentor’'s name address

telephone number and reference (i any):
Herbert Smith

Exchange House

Primrose Street

London EGC2A 2HS

For official use
D.E.B.

Tel: 071-374-8000
Ref: (289

.




Number of Company: 2735591

THE COHPANIES ACT 1985
and
THE COMPANIES ACT 1989
COMPANY LIMITED BY SBARES
SPECIAL RESOLUTION
-of~

PRECIS (1158) LINITED

(passed on k;fL\September 1992)

At an Extraordinary General Meeting of the Company held at Exchange House,
Primrose Street, London EC2A 2HS on 16 H, September 1992 the following
resolution vas duly passed as a Special Resolution of the Company :-

SPECIAL RESOLUTION

THAT Clause 3 of the Hemorandum of Association of the Company be deleted
and replaced by the following clause:-

(a)

To carry on the businesses of property management in all its
branches, to manage flats, houses, shops, offices, factories,
estates, land, farms, licensed premises and all other property,
to collect rents and income, to undertake the preparation of
estate accounts and audits and the financial management of
estates; and to supervise and undertake all necessary repairs,
alterations and improvements to the property managed by the
Company; to supply to tenants and occupiers, catering and other
services and all conveniences and amenities commonly required

therewith; to acquire by purchase, lease, exchange or otherw
for development, investment or resale and to traffic

and house and other property of any tenure or any i gresuﬁgﬁmﬁa
.’“



(b)

(c)

(d)

therein, and to create, reserve, sell and deal in freehold and
leasehold ground rents and to make advances upon the security
of land or house or other property or any interest therein,
vhether erected or in the course of erection, and whether on
first mortgage or subject to a prior mortgage or mortgages; and
generally to deal in, traffic by way of sale, lease, exchange
or otherwise land, house property and any other property
(whether real or personal) and to turn the same to account as
may seem expedient, to acquire and take over businesses or
undertakings of all kinds, and to carry on , or dispose of,
remove or put an end to the same or otherwise deal with the
same as may seem expedient; and to carry on all or any of the
businesses of building and civil engineering contractors, land,
estate and property developers, repairers and jobbers, estate
agents and managers, mortgage and insurance brokers and agents,

‘surveyors, valuers and auctioneers, builders’ merchants, plant

hire specialists and contractors, merchants of, and dealers in
plant, machinery, vehicles and appliances of all kinds,
painters, decorators and plumbers, haulage and transport
contractors, electricians and general engineers.

To carry on any other trade or business whatever which can in
the opinion of the Board of Directors be advantageously carried
on in connection with or ancillary to any of the businesses of
the Company.

To purchase or by any other means acquire and take options over
any property vhatever, and any rights or privileges of any kind
over or in respect of any property.

To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or
elsevhere any patents, patent rights, brevets d’invention,
licences, secret processes, trade marks, designs, protections
and concessions and to disclaim, alter, modify, use and turn to
account and to manufacture under oxr grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents,
inventions or rights vhich the Company may acquire or propose



(e)

(£)

(g)

(h)

to zcquire.

To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying
on or proposing to carry on any of the businesses which the
Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of
the liabilities of such person, firm or company, or to acquire
an interest in, amalgamate with, or enter into partnership or
into any arrangement for sharing profits, or for co-operation
or for mutual assistance with any such person, firm or company,
or for subsidising or otherwise assisting any such person, firm
or company, and to give or accept, by way of consideration for
any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debenture stock or securities so received.

To improve, manage, construct, repair, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, diszponse of, turn
to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the
property and rights of the Company.

To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments
made.

To lend and advance money or give credit on any terms and with
or without security to any person, firm or company (including
without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the Company), to
enter into guarantees, contracts of indemnity and suretyships
of all kinds, to receive money on deposit or loan upon the
terms, and to secure or guarantee in any manner and upon any
terms the payment of any sum of money or the performance of any
obligation by any person, firm or company (including without
prejudice to the generality of the foregoing any such holding



(1)

(1)

(k)

(1)

(m)

company, subsidiary, fellow subsidiary or associated company as
aforesaid).

To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the
vhole or any part of the Company’s property or assets (whether
present or future), including its uncalled capital, and also by
a similar mortgage, charge, standard security, liea or security
to secure and guarantee the periormance by the Company of any
obligation oxr liability it may undertake or which may become
binding on it.

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 instruments.

To apply for, promote, and obtain any Act of Parliament, order,
or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect,
or for effecting any modification of the Company’s
constitution, or for any other purpose which may seem
calculated directly or indirectly to promote the Company’s
interests, and to oppose any proceedings or applications which
may seem calculated directly or indirectly to prejudice the
Company’s interests.

To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company’s objects or any of
them, and to obtain from any such government or authority any
charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights, privileges, and
concessions,

Te subscribe for, take, purchase, or otherwise acquire, hold,
sell, deal with and dispose of, place and underwrite shares,
stocks, debenture stocks, bonds, obligations or securities



E

(n)

(0}

(p)

(q}

(r)

issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any gevernment or authority, municipal, local or
othervwise, in any part of the world.

To contrel, manage, finance, subsidise, co-ordinate or
othervise assist any company or companles in vhich the Company
has a direct or indirect financial interest, to provide
secretarial, administrative, technical, commercial and cther
services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or
othervise and any other arrangements which may seem desirable
with respect to any business or operations of or generally with
respect to any such company or companies.

To promote any other company for the purpose of acquiring the
vhole or any part of the business or property or undertaking or
any of the liabilities of the Company, or of undertaking any
business or operations which may appear likely to assist or
benefit the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise acquire all or any
part of the shares or securlties of any such company as
aforesaid.

To sell or otnerwise dispose of the whole or any part of the
business or property of the Company, either together or in
portions, for such consideration as the Company may think fit,
and in particular for shares, debentures, oxr securities of any
company purchasing the same.

To act as agents or lLrokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to
the Company either by cash payment or by the allotment to him
or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.




(s)

(t)

(u)

To pay all or any expenses incurred in connaction with the
promotion, formatien and incerporation of the Company, or to
contract with any person, firm or company to pay the same, and
to pay commissions to brokerg and others for underwriting,
placing selling, or guaranteeing the subscription of any shares
or other securities of the Company.

To support and subscribe to any charitable or public object and
to support and subscribe to any institution, society, or club
wvhich may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the
Company carries on business; to give or award pensions,
atnuities, gratuities and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are os have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellov subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons; to make
payments towards insurance; and to set up, establish, support
and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of
such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and
maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and to lend
money to any such employees or to trustees on their behalf to
enable any such purchase schemes to be established or
maintained.

Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if
and so far a such provisions shall be applicable}, to give,
vhether directly or indirectly, any kind of financial
assistance (as defined in Section 152(1)(a) of the Act) for any



(v)

(¥)

(%)

(¥)

(1)

(2)

(3)

such purpose as is specified in Section 151{1) and/or Section
151(2) of the Act.

To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

To procure the Company to be registered or recognised in any
part of the world.

To do all or any of the things or matters aforesaid in any part
of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokars, sub-contractors
or otherwise and either alone or in conjuhction with others.

To do all such other things as may be deemed incidental or
conducive to the attainment of the Company’s objects or any of
them.

AND so that:-

None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation
shall be given to each such object, and none of such objects
shall, except where the context expressly so requires, be in
any way limited or restricted by reference te or inference from
any object or objects set forth in such sub-clause, or by
reference to or infcrence from the terms of any other
sub-clause of this Clause, or by reference to or inference from
the name of the Company.

None of the sub-clanses of this Clause and none of the vbjects
therein specified shall be deemed subsidiary or ancillary to
any of rhe objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise each and
every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause contained the objects of
a separate company.

The word “"Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any



(4)

partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewvhere.

In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision
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.
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THE COMPANIES ACT 1985
and
TEXE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of

GRAND METROPOLITAN ESTATES PROPERTY MANAGEMENT SERVICES LIMITED

The Company’s name is Grand Metropolitan Estates Property Hanagement
Services Limited.w

The Company’s registered office is to be situated in England and
Vales.

*%x3. The Company’s objects are:-

Kk

(a) To carry on the businesses of property management in all its
branches, to manage flats, houses, shops, offices, factories,
estates, land, farms, licensed premises and all other property,
to collect rents and income, to undertake the preparation of
estate accounts and audits and the financial management of
estates; and to supervise and undertake all necessary repairs,
alterations and improvements to the property managed by the
Company; to supply to tenants and occupiers, catering and other
services and all conveniences and amenities commonly required
therewith; to acquire by purchase, lease, exchange or otherwise
for development, investment or resale and to traffic in land
and house and other property of any tenure or any interest
therein, and to create, reserve, sell and deal in freehold and
leasehold ground rents and to make advances upon the security
of land or house or other property or any interest therein,
vhether erected or in the course of erection, and whether on
first mortgage or subject to a prior mortgage or mortgages; and

The name of the Company was changed from Precis (1158) Limited to
Grand Metropolitan Estates Property Hanagement Services Limited by a
Special Resolution dated lit(, September 1992

By a Special Resnlution dated féﬂ%September 1992 the original clause
3 was deleted and replaced as set out above.

1.




|

(b)

(c)

(d)

(e)

generally to deal in, traffic by way of sale, lease, exchange
or otherwise land, house property and any other property
(whether real or personal) and to turn the same to account as
may seem expedient, to acquire and take over husinesses or
undertakings of all kinds, and to carry on, or dispose of,
remove or put an end to the same or otherwise deal with the
same as may seem expedient; and to carry on all or any of the
businesses of building and civil engineering contractors, land,
estate and property developers, repairers and jobbers, estate
agents and managers, mortgage and insurance brokers and agents,
surveyors, valuers and auctioneers, builders’ merchants, plant
hire specilalists and contractors, merchants of, and dealers in
plant, machinery, vehicles and appliances of all kinds,
painters, decorators and plumbers, haulage and transport
contractors, electricians and general engineers.

To carry on any other trade or business whatever which can in
the opinion of the Board of Directors be advantageously carried
on in connection with or ancillary to any of the businesses of
the Company.

To purchase or by any other means acquire and take options over
any property whatever, and any rights or privileges of any kind
over or in respect of any property.

To apply for, registex, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or
elsevhere any patents, patent rights, brevets d’invention,
licences, secret processes, trade marks, designs, protections
and concessions and to disclaim, alter, modify, use and turn to
account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose
to acquire.

To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying
on or proposing to carry on any of the businesses which the



(f)

(g)

(h)

(1)

Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of
the liabilities of such person, firm or company, or to acquire
an interest in, amalgamate with, or enter into partnership or
into any arrangement for sharing profits, or for co-operation
or for mutual assistance with any such person, firm or company,
or for subsidising or otherwise assisting any such person, firm
or company, and to give or accept, by way of consideration for
any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debenture stock or securities so received.

To improve, manage, construct, repair, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose of, turn
to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the
property and rights of the Company.

To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments
made.

To lend and advance money or give credit on any terms and with
or without security to any person, firm or company (including
without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any
other company assoclated in any way with, the Company), to
enter into guarantees, contracts of indemnity and suretyships
of all kinds, to receive money on deposit or loan upon the
terms, and to secure or guarantee in any manner and upon any
terms the payment of any sum of money or the performance of any
obligation by any person, firm or company {including without
prejudice to the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary oy associated company as
aferesaid).

To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage,



(J)

(k)

(1)

(m)

ch;rge, standard security, lien or other security upon the
whole or any part of the Company’s property or assets (whether
present or future), including its uncalled capital, and also by
a similar mortgage, charge, standard security, lien or security
to secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become
binding on it.

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 instruments.

To apply for, promote, and obtain any Act of Parliament, order,
or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect,
or for effecting any modification of the Company’s
constitution, or for any other purpose which may seem
calculated directly or indirectly to promote the Company’s
interests, and to oppose any proceedings or applications which
may seem calculated directly or indirectly to prejudice the
Company’s interests.

To enter into any arrangements with any government or authority
isupreme, municipal, local, or cotherwise) that may seem
sonducive to the attainment of the Company’s objects or any of
them, and to obtain from any such government or autherity any
charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights, privileges, and
concessions.

To subscribe for, take, purchase, or otherwise acquire, hold,
sell, deal with and dispose of, place and underurite shares,
stocks, debenture stocks, bonds, obligations or securities
issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwvise, in any part of the world.

4.



(n)

(o)

{p)

(q)

(r)

(s)

To control, manage, finance, subsidise, co-ordinate or
othervise assist any company or companies in which the Company
has a direct or indirect financial interest, to provide
secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or
othervise and any other arrangements which may seem desirable
with respect to any business or operations of or generally with
respect to any such company or companies.

To promote any other company for the purpose of acquiring the
whole or any part of the business or property or undertaking or
any of the liabilities of the Company, or of undertaking any
business or operations which may appear likely to assist or
benefit the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise acquire all or any
part of the shares or securities of any such company as
aforesaid.

To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in
portions, for such consideration as the Company may think fit,
and in particular for shares, debentures, or securities of any
company purchasing the same.

To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to
the Company either by cash payment or by the allotment to him
or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and
to pay commissions to brokers and others for underwriting,

3.




(t)

(u)

(v)

*

placing selling, or guaranteeing the subscription of any shares
or other securities of the Company.

To support and subscribe to any charitable or public object and
to support and subscribe to any institution, society, cr club
which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place vwhere the
Company carries on business; to give or award pensions,
annuities, gratuities and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons; to make
payments towards insurance; and to set up, establish, support
and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of
such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and
maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and to lend
money to any such employees or to trustees on their behalf to
enable any such purchase schemes to be established or
maintained.

Subject to and in accordance with a due compliance with the
provisions of Sections 155 tto 158 (inclusive) of the Act (if
and so far a such provisions shall be applicable), to give,
whether directly or indirectly, any kind of financial
assistance (as defined in Section 152(1)(a) of the Act) for any
such purpose as is specified in Section 151(1) and/or Section
151(2) of the Act.

To distribute among the Members of the Company in kind any
property of the Company of whatever nature.



(W)

(x)

(¥)

(2)

(3)

To procure the Company to be registered or recognised in any
part of the world.

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

To do all such other things as may be deemed incidental or
conducive to the attainment of the Company’s objects or any of
them,

AND so that:-

None of the objects set forth in any suL-clause of this Clause
shall be restrictively construed but the widest interpretation
shall be given to each such object, and none of such objects
shall, except where the context expressly so requires, be in
any vay limited or restricted by reference to or inference from
any object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other
sub-clause of this Clause, or by reference to or inference from
the name of the Company.

None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to
any of the objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise each and
every one of the objects specified in each suh-clause of this
Clause as though each such sub-clause contained the objects of
a separate company.

The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsevhere.
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(4) In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision
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.

The liability of the members is limited.

The share capital of the Company is £100 divided into one hundred
shares of £1 each.



