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COMPANIES FORM No. 12

Stawutory Declaration of compliance
with reguirements on application
for registration of & company

Pioiast: do bt Pursuant to saction 12(3) ¢f the Companies Act 1985
write In
this margin
To the Registrar of Companics For official use  For official use
Plaase complieta | el e O
legibly. preferably | | | | L
In black type, or e

bold block lattesing  Name of company o
. _ |
imaert ul e Rooceey  Peorertt  combant  LIMTED |

name of Company
1, COMBINED SECRETARIAI, SERVICES LIMITED
16 -~ 26 BANNER STREET

of —_
TONDON
EClY 8QE
t delete as do solemnly and sincerely declare that | am a [Seticitor-engeged-in-the-formation-of-me-sompeny ]t
#ppropriate ’

{parson named as diractor or secretary of the company in the statement dalivered to the registrar
under section 16{2))T 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 [t have baekt} complied with,

And | make this solamn declaration consclsntiously believing the same to be true and by virtus of the

provisions of the Statutory Declarations Act 1835 ‘
110 Whitchurch Road Daclarant to sign balow

Declared at
Cardiff CF4 3LY
the A N day of AA
One thousand nine hundred and ¢ N\{\\E‘(“-;/’(’r\eEE
befora me 2 W N ol
A Commissioner for Oaths nfr/ Notary Public or Justice of ‘CLJ\*_C)-‘-J& S~
the Peace or Solicitor having the powers confarred on a
Commissioner for Qaths. ulficiised segnatowy

* ONBEHALF OF COMBINED SECRETARIAL SERVICES LIMITED

Frezantor’s name address and For official Use
reference (if any): New Companioe Section Post room

ICC COMPANY FORMATIONS
110 Whitchurch Road

Cardift

CF4 3LY

Telephone (222 692967

ICC COMPANY FURMATIONS l .
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COMPANY FORMATIONS

teilA B

This form chould ba comol=ted in Hack.

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

E:—m For officiaf usa !: ‘ w:
Company name (in full) THE QQDKEQM( FQ_@?GQ—H — CDQ&QW.\[ —
e e e TED
| flegistered office of the company on “ees
Incorporation. liw_l 33 CRWYS ROAD O |
_ .
i Post town CARDIFF o
County/Region e e ..ﬂ
Postcode __CF24YF . e y
[ ifthe memorandum s dglivared byan
memorandum mark ' in the box
opposite and give the agant’s name
and address.
Neine _IGCCOMPANYFORMATIONS =~~~ |
RA 33 CRWYS ROAD —— ok
| ] e o e [
f' Posttown _CARDIFF U
‘ County/Region _ Ls
Postcode CF24YF e J

]

Number of continuation sheets attached

To whom should Companies House

direct any enquiries about the {CC COMPANY FORMATIONS e

infarmeton shown in this form? e
. CARDIFF s s e e e s e e
: - Postcode, CF2 aF
\ Telaphone 0222 372344 . Extension




Germpany SOoralaly ivenm -9

Rame “Style/Title
Forenames
Surname
*Honours etg
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Consent signature

Directors (Secnote1-5)
Please list directors in alphabetical order.

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

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

Date of birth
Husiness occupation

Other directorships

* Voluntary details

Consent signature

Page 2

g o

eE

A,
_ COMBINED SECRETAHIAL SERVICES LIMITED .
il
|aD, 1626 BANNERSTREET _ R
‘%
Posttown _ LONDON == i
County/Region . l

Postcode __EC1Y8QE ||  Country ) 1
t consent to act as secretary of the company named on page 1

Signed \CU\:AMC\-S Date - 5. O’l 3

AUTHORISED SIGNATORY ON BEHALF OF CONBINED SECRETARIAL SERVICES LIMITED

[eo] —— )

COMBINED NOMINEES LIMITED b

[:_m 16-26 BANNER STREET [
)

Posttown __LONDON . N
County/Region __ B ) : — &

Postcode  EC1Y8QE__|
T S
Re; g I ,.,L,ju .i.,..:l
R
901 o N/A

Country

e rvveme o)

Nationality Eélwﬂe_w .

A w AL ue st ome T oemmm w slles e A R Lk wrn een .-g'aa.m...-‘w‘l

|
lop!  NONE

e T b s

e w e R N

[ consent 1,6 act as director of the company named on page 1

Signed NIV RN LR " pate U’ s.97%

AUTHORISED SIGNATORY ON BEHALF OF COMBINED KOMINEES LIMITED

e e Tea b s el BT €T W A ML e i o St h i S
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OTraekors montnuad)

y (ehMesd S

L3
o y  TSwle/Tite
-
RPN
I Forenames
" Surname
. r“
D *Honours etc
3 P; eviaus forenames
Y Fravigus surname
o Address
Usual residential sddress must be given.
. In the case of a corporation, give the
registered or principal office address.
FIRRIN
, :.
n'; 4 "’
; Date of birth
¥ Business occupation
Other directorships
.1
0 * Voluntary details

Consent signature

Delete if the form
is signed by the
. subscribers.

Detote if the form
ig signed by an
agent on hahalf ot
all the subscribars.

All the subscribers
must sign saither
percsanally or by @
person of persons
authorlaad to sign
for them,

COMBINED SECRETARIAL SERVICESLIMITED

I . RN A&
- [
:I;:li 16-26 BANNER STREET i, N
. et e e e
Post town LONDON i A
£2ounty/Region e _']i
Postcode __ ECIY8QE |  Country i)
ool 4 | (1] Notorality [wa] ___ wA |
QCi NA i I
|oD| NONE i P

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

Signed gf\)kc)ngJ Date {t. s- 9 3

AUTHORISED SIGNATORY ON BEHALF OF COMBINED SECRETARIAL $ERVICES LIMITED

TMdes

1(.5-93

Signature of agent on behaif of all subscribers  Date
=
| Siened e D e
| Signed e e D
Signed T
| Signed BB ]
Signed B

Signed Date
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of TRE Foower- PRoferty  Comlany
' LWYWTED

134967

L
1.the Company’s name is 1+1€ KookeR™ Profe CDMEQ‘;\'N{ VTED

2. The Company’s Registered Officc is to be situated in England & Wales.
3. The Company’s objects are:

(A)l. To carry on business as property dealers, developers and managers undertaking
the maragement of property, real or personal, or of any interest therein as owners,
tustees, agents, receivers or otherwise; as improvers, preparers for sale or letters
of and dealers in rooms, buildings, land and cstates and to turn the same to account
as may scem expedient and by consolidating or connecting or sub-dividing properties
and by leasing and disposing of the same and by advancing mwoney to and entering into
contracts with builders, tenants snd others, to be suppliers of catering, security,
maintenance and other servicet and amenities, to collect rents and income and to be
builders and decorators, estate agents, surveyors, valuers and auctioneers, moitgage
and insurance brokers and agents; to act as a holding company, as finaaciers,
concessionaires, underwriters and guarantors to apy contract or agreement, and to
purchase or otherwise acquire, hold as an investment and turn to account shares,
debentures, stocks, bonds, loant, annuities, scrip or other securities, and such other
property real or personal and any rights or interest therein,

2. To carry on business as caterers, proprietors of hotels, motels, clubs, theatres,
restaurants. service statons, garages, snack bars and tea rooms, as licensed
victuallers, publicans, wine and spirit merchants, bakers, confectioners, wholesalers
and retailers; to be newsagents, booksellers and stationers, dealers in twilet goods,
fancy poods, toys and all ardcles of personal use or ornament, and to act as travel
and theatre booking agents.

(B) To carry on any other trade or business which can, in the opinion of the Board of
Directors, be advantazeously carried on by the Company in connection with or as
ancillary to any of the above businesses or the general business of the Company, or
further any of its objects. «

(C) To purchase, take on leasc or in exchange, hire or otherwise acquire and hold for
any estate or interest any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery, plan,
stock-iz-irade, and any real or personal property of any kad for such consideration
and on such terms as may be considered expedient.
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{1} To ereet, construct, lay down, enlarge, alter and maintain any roads, railways,
tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenieat for the Company's business, and to
cgntributc to or subsidise the erection, comstruction and maintenance of any of the
above.

(B} To borrow or raise or secure the payment of woney for the purposes of or in
connection with the Compauy’s business, and for the purroses of or in conncction with
the borrowing or raising of money by the Company to become a member of any building
society.

(F) To mortgage and charge the undertaking and all or any of the real and persc. A
property and assets, present or future, and all or any of the uncalled capital for the
time being of the Company, and 1o issue at par or at a premium or discount, and for
such consideration and with and subject to such rights, powers, privileges and
corditions as may be thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any securities of the
Company by a trust «leed nr other assurance.

(G) To issue and deposit any securiiies which the Company has power to issue by way of
mortgage to secure any sum less than the nominal amount of such securities, and also
by way of security for the performance of any contracts or any obligations of the
Company or of its customers or other persons or corporations having dealings with the
Company, o¢r in whose businesses or undertakings the Company is interested, whether
directly or indirectly.

(H) To receive money on deposit or loan upon such terms as the Compary my, approve,
and to guarantee the obligations and contracts of any person or corporation,

() To lend and advance money or give credit on any terms and with or without security
to any persca, firm or company (including withont 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
any 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, fim or company
(including without prejudice to the generality of the foregoing any sech holding
company, subsidiary, fellow subsidiary or associated comparny as aforesaid).

() To grant pensions, ailowances, gratuities and bonuses to officers, ex-officers,
employees or ex-employees of the Company or its predecessors in business or the
dependants or connections of such persuns, to establish and maintain or councur in
establishing and maintaining trusts, funds or schemes (vwhether contributory or
non-contributory) with a view to providing pensions or other benefits for any such
persons as aforesaid, their dependants or connections, and to support or subscribe to
any charitable funds or institutions, the support of which may, in the opinion of the
Directors, be calculated directly or indirectly to benefit the Company or its
employecs, and to institute or maintain any club or other establishment or profit
sharing scheme calculated o advance the interests of the Company or its officers or
employees.

(K) To draw, make, accept, endorse, negotiate, discount and execute promissory notes,
bills of exchange and other negotiable instruments.

(L) To invest and deal with the moneys of the Company not immediately required for the
purposes of its business in or upon such investments or securities and in Such manner
as may from time to time be determined.

(M) To pay for any property or rights acquired by the Company, cither in cash or fully
or partly paid-up shares, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voung or otherwise, or by
any securities which the Company has power to issue, or partly in one mode and partly
in another, and generally on such terms as the Company may determine.




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

acquired.

(O) To enter into any parnershipy or joint-purse arrangement or arrangement for
sharing profits, union of interests or co-operation with any company, firm or person
carrying on or proposing to carry on any business within the objects of this Company,
and to acquire and hold, sell, deal with or dispose of shares, stock or securities of
any such company, and to guarantee the contracts or liabilities of, or the payment of
the dividends, interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing or promoting any other company
whose objects shall include the acquisiion and taking over of all or any of the
assets and liabilities of this Compuny or the promotion of which shall be in any
manner calculated to advance directly or indirectly the objects or interests of this
Company and to acquire and hold or dispose of shares, stock or securities of and
guarantee the payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other abligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any patt of the business,
property, ussets, kabilities and transactions of any persom, firm or company carrying
on any business which this Company is authorised to carry on.

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

(S) To amalgamate with any other company whose objects are to_include objects similar
to those of this Company, whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the liabilides of this or any
such other company as aforesaid with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise) of all or a controlling interest in
the shares or stock of this or any such company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manner.

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

Uy To do all or any of the above things in any part of the wvorld, and either as
principals, agents, trustces, contractors or otherwise, and cither alone or in
caa;ljunction with others, and either by or through agents, trustces, sub-contractors or
otherwise.

(V) To do all such things as are incidental or conducive tc the above objects or any
of them.

And it is hercby deciated that in the comstrictizi of this clause ihe word "company"
except wherc used in reference to the Company shall be deemed to include any person or
partnership or other body of persons, whether incorporated or mot incorporated, and
whether domiciled in Great Britain or elsewhere, and that the objects specified in the
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differsmt paragraphs of this clause shall, except where otherwise expressed therein,
be in nowise limited by reference to any other paragraph or the name of the Compumy,
but may be carried out in as full and ample a manner and shall be construed in ay wide
a sense as if each of the said paragraphs defined the objects of a separate, distingy
and independent company.

4, The liability of the members is limited,
3. The Company’s share capital is £100 divided into 100 shares of £1 each.

The shares in the original or any increased capital may be divided into several
classes, and there may be attached thereto respectively any preferential, deferred or
other special rights, privileges, conditions or resirictions as to dividend, capital,
voting or otherwise,




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

— - ™

Wame Addresses and Description Number of Shares taken

Of Subscribers by each subscriber

Cgmgined Nominees Linuited, ONE \ q o

16-26 Banner Street, ; "

London ECLY 8QE. LAACAD
sthronided

UN BEHALF OF COMBINED ROMIKEES UsarTED

Cg_:nbined Secretarial Services Limited, ONE ; S

16-26 Banner Street, .

London ECLY 8QE NI RNEE
vedbeoniged 44

UN BEHALF gF CORBINED SE’HHARIAL SERVICES UMITERD

TOTAL NUMBER OF SHARES TO BE TAKEN UP TWGO

Dated the 1st day of January 1993

/—‘
Witness to the above Signatures: 'QN”N%V&CJ

B.R. Millar, .
CRAAHS HoMSE

=2, CRLHY €

CPep\&F
CEy M
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of e Rooien feofeer  ComlAn e

PRELIMINARY

1.(a) Subject as hereinafter provided, the regulations contained in Table A of the
Companies (Tables A to F) (Amendment) Regulations 1985 (hereinafter referred to
as 'Table A’), and made pursuant to the provisions of the Companies Act
(hereinafter referred to as "The Act’) shall apply to the Company.

{(b) Regulations 24,35,40,73,74,75 and 77 to 81 inclusive of Table A shall not apply
to the Company.

(¢) The expressions ‘"relevant securities” and ‘“equity securities”, wheresocver
appearing herein, shall bear the meanings ascribed to them by the Act.

SHARES

2.(a} Subject to the provisions of Table A and to the following provisions of these
Articles, the Directors shall have authority to exercise any power of the
Company to offer, allot or otherwise dispose of any shares in the Company, or
any relevant securities, to such persons, at such times and generally on such
terms and conditions as they think proper provided that (insofar as the Company
in General Meeting shall not have varied, renewed or revoked the said
authority): :

(i) The Dircctors shall not be authorised to make any offer or allotment of shares
in the Company, or grant any right to subscribe for, or to convert any
securities into, shares in the Company if such allotment, or an allotment in
pursuance of such offer or right, would or might result in the aggregate of the
snares or stock in issue exceeding, in nominal wvalue, the anount of the
Authorised Share Capital of the Company for the time being, and such limitation
shall determine the maximum amount of the relevant securities which at any time
remain to be allotted by the Directors hereunder.

(ii)y The period within which the said authorit_‘% to allot relevant securities may be
exercised shall be limited to five years, commencing upon the date of the
incorporation of the Company. :

4,
e
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(b) Any offer or agreemient in respect of relevaat seurities, which is made prior
. to the expiration of such authoity and in all other respects within the tenms
of such authority, shail be authorised to be made, notwithstanding that such
offer or agreement would or might require relevant securiies to be allotied

after the expiraton of such authority and, accordingly, the Direcrors may &t

ary time allot any relevant securities in pursuance of such offer or agreement

(¢) The authority conferred upoil the Directors 1o allot relevant securifies may at
any time, by Ordinary Resolption of the Company in General Meeting, be revoked,
varied or renewed (whether or not it has been previously renewed hereunder) for

4 further period not exceeding five years.

3. Section 89(:) and Section 90(1) to (6} of the Act shall not apply to any allotment
of equity secuiiies by the Company. The shares comprised in the initial allotment by
the Company shall be ar the disposal of the Directors as they think proper but
thereafter, unless otherwise determined by Special Resolution of the Company in
General Meeting, any relevant securities shall, before they are allotted on any terms
to any person, be first offered on the same or more favourable terms to each person
who holds shares in the Company in the proportion which is, as nearly as practicable,
equal to the proportion in nominal value held by him of the aggregate of such shares
in issue.

Such offer shall be made by notice in writing specifying the nuraber of shzres offered
and the period, being not less than twenty one days, within which the offer, if not
accepted, will be deemed to have been declined. After the expiration of such pesiod,
or on receipt of notice of the acceptance of refusal of every offer so made, the
Directors may, subject to these Articles, dispose of such securities as have not been
saken up in such manner as they shink proper. The Directors may, in like manner,
dispose of any such securities as aforesaid, which by reason of the proportion bome
by them to thc number of persons entitled @ such offer as aforcsaid or by reason of
any other difficalty in apportioning the same, cannot in the opinion of the Directors
1 be convenienily offered in the manner hereinbefore provided.

} 4.(a) No share shall be issued at a discount.

(b) The Company skall r.ot have power to issue share warrants to bearer.

i (c) Any invitation 10 the public to subscribe for any shares or debentures of the
! Company is prohibited.

5. Subject to the provisions of Part V of the Act-

(a) The Company may purchase any of its own shares, pravided that the tetms of any
contract under which the Company will or may become entitled or obliged to purchase
its own shares shall be authorised by Spesial Resolution of the Company in General
Meeting before the Cornpany enters into the contract.

(b) The Company shall be authorised, in respect of the redemption or purchase of any
of its own shares, to give such financial assistance, or to make such payments out of
capital as may be permissible in accordance with the Act, provided that any such
assistance or payment shall first be approved by Special Resolution of the Company in
General Meeting.

LIEN

6. In regulation 8 of Table A, the words "(not being a fully paid share)" shall be
omitted. The Company shall have a first and paramount lien on all shares standing
registered in the name of any person (whether he be the sole registered holder thereof
or one of two or more joint holders) for all moneys presently payzble by him or his
estate to the Company.




TRANSFER OF SHARES

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

PROCEEDINGS AT GENERAL MEETINGS

8. All business shall be deemed special that is transacted af an extraordinary general
meeting, and also all that is transacted at an annual geperal meeting, with the
exception of declaring a dividend, the consideration of the accounts, balance sheets,
and the reports of the direciors and auditors, the election of directors in the place
of those retiring and the appointment of. and the fixing of the remuneration of, the
auditors. In regulation 38 of Table A, immediately after the words "place of the
meating and” there shall be inserted the words “in tha case of special business".

9. &t the end of regulation 38 of lable A there shall be inserted the following: “In
every notice of a general meeting there shall appear the statement referred to in
Section 372(3) of the Act, in relation to the right of members to appoint proxies”.

10.(a) No business shall be transacted at any Meeting unless a quorum is present. Two
merabers entitled to attend at that Meeting, present in person, or by proxy or (in the
case of a corporation) a duiy authorised representative shall be a quorum, At the end
of regulation 41 of Table A there shall be insericd the following: "If within half an
hour from the time appointed for the holding of an adjourned meeting a quorum is not
present, the members present shall be a quorum”,

(b) In regulation 59 of Table A, the second sentence shall be omitted.

11, Subject to the provisions of the Act, a resolution in writing signed by all the
members for the tdme being entitted to receive notice of and to attend and vote at
general meetings (or being corporations by their respective representatives) shall be
as valid and effective as if the same had been passed at a general meeting of the
company duly convened and held.

APPOINTMENT AND REMOVAL OF DIRECTORS

12. The first Directors will be the person or persons named in the statement delivered
to the Registrar of Companies in accordance with section 10 of the Act. Thz Directors
may appoint a person who is willing o sct to be a Director, either to fill a vacancy
or as an additional Director.

13. In addition and without prejudice to the vrovisions of Section 303 of the Act, the
Company may by Crdinary Resolution remisve any Director before the expiration of his
period of office. Subject to the provisions of Table A and Section 303(2) of the Act,
the Company may by Ordinary Resolution appoint a person who is willing to act to be a
Director either to fill 2 vacancy or as an additional Director. In regulation 38 of
Ta!gleedA the words ’or a resolution appointing a person as a Director’ shall be
omitted,

14, The office of a Director shall be vacated if~

(a) he ceases to be a Director by virtue of any provision of the Acts or he becomes
prohibited by law from being a Director; or

(b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(©) he is, or may be, suffering from mental disorder arnd, in relation thercto, he is
admitted to hospital for treatment or an order is made by any court having
judisdiction in matteis concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to excrcise powers with
respect to his property or affairs;
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(d) he resigns his office by rotice to the Company.
PROCEEDINGS OF DIRECTORS

15.(a) If and so long as there shall be one Director only he shall be entitle¢ to
exercise all the powers and shall carry out all the duties assigned tv Directors and
the provisions of these Articles and the regulatons of Table A shall be const ued
accordingly.

(b) In regulation 64 of Table A for the word "two" there shall be substituted the 3 -ord
“one" and in the first sentence of regulation 89 of Table A for the word "two" trere
shall be substituted the word "one™.

16. An appointment or removal of an alternate Director may be effected at any tim s by
notice in writing to the Company given by his appecintor. An alternate Dircctor may
also be removed from his office by not less than twenty four hours’ notice in witing
to the Company and to the appointor given by a majority of his co-Directors, This
Article shall have effect in substitution for regulation 68 of Table A which sha’, not
apply to the Company.

BORROCWING POWERS

17. The Directors may exercise all the powers of the Company to borrow money ind to
mortgage or charge its undertaking, property and uncalled capital, or any part
thereof, and, subject to Section 80 of the Act, to issuec debentures, debenture 'stock
and other securities whether outright or as security for any debt, Iliabili;y or
obligation of the Company or of any third party.

DIRECTORS' INTERESTS

18. A Director may vote in respect of any contract or arrangement in which he, or any
person with whom he is connected, is intercsted dnd be counted in the quorum present
at any meeting of the Directors or, if otherwise so entitled, at any Genzral 1Meeting
of the Company at which any such contract or arrangement is proposed or considered,
and if he shall so vote, his vote shall be counted. This Article shall have wTect in
substitution for regulutions 94 to 98 inclusive of Table A, which regulatiors shall
not apply to the Company.

INDEMNITY

19. Subject to the provisions of Section 310 of The Act, and in addition & such
indemnity as is contained in regulation 118 of Table A, every Director, Secretiry or
other officer of thc Company shall be entitled to be indemnified out of the assis of
the Company against all losses or liabiliies incurred by him in or abor! the
exccution and discharge of the duties of his office.

SECRETARY

20. The first Secretary or Secreiaries of the Company shall be the person or pqrsons
named as such in the statement delivered under Section 10 of the Act.
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L NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

te LR DITT LA LR L S R

' "‘-a..' Combined Nominees Limited, P ‘ng
i? 16-26 Banner Street, Ejf\J\OV\ h
R London ECLY 8QE.
a :““.:,"h AN 4 ’{,ﬁvfw R
ek Gt SEHALE OF COMBINED NOMIKEES LIWTED

PRy M
Y
| 1) .")' . A
o4n y

it ClaS
A Combined Secretarial Services Limited, Tﬁ\’\d"

NG @ 16-26 Banner Street,

Loadon EC1Y 8QE.

i wintbonited

oy f‘ et o
Vrwdids | it EAALF OF COMBINED SECAETARIAL SERVICES LBRER
Aiiw sl e - .
A '(;"“vz"':‘"x .
AR :
T )"";ﬁl_'. .‘\";f‘-‘l k - -
SRy A Dated the 15t day of January 1993
A ";":c"ﬂ, 3
AR
R S

P . Witness to the above Signatures: b f} N\;
-~ (%

Ef ] B.R. Millar, N P ARN
'-‘n:,'“; ‘.“’"' 3 m\A‘S‘LS ‘Hm%€ I'\\‘:

e 22 CRuHS &»

Al A E CALINGE

b
A
3
. T
A
l4

!
.
"
54
o
E
£y
1

-
—_
-

555




RN T e ey T e DI, ” an ) _— Ty

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2819266

I hereby certify that

THE ROOKERY PROPERTY COMPANY LIMITED

is this day incorporated under the Companies Act 1985 as

a nrivate company and that the Company is limited.

Given under my hand at the Companies Registration Office,

QLQ}L:"N\

MRS, L, PARRY

Cardiff the 18 MAY 1993

an authorised officer

HCoo78




Fhe Cmepanies Act 1935
Company Number: 2819266

! SPECIAL RESOLUTION
of
THE RGOKERY FROPERTY COMPANY LIMITED

- - v - - - ot 2 o Tty T - - -

At an Extraordinary General Meeting of the Members of the above named Company,
duly corivened and held at Crwys House, 33 Crwys Road, Cardiff, CF2 4YF, on the
21st day of May 1993, the following Special Resolution was duly passed:

AMENDMENT TQ IT WAS RESOLVED that the draft Memorandum and Articles of
| MEMORANDUM Association laid before this meeting and for the purpose of
! AND ARTICLES identification subscribed to by the Chairman thereof, be and

OF ASSGCIATION: the same are hereby adopted as the Memorandum and Articles

of Ascociation of the Company in substitution for, and to
the exclusion of the existing Regulations thereof,

CHAIRMAN: oo,
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PRESENTED BY: ICC COMPANY FORMATIONS
33 CRWYS ROAD
CARDIFF
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The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCYATION

(as adopred by Special Resolutiaon passed on the 21st day of May 1993)

of

THE ROOKERY PROPERTY
COMPANY LIMITED

1. The Company’s name is THE ROOKERY PROPERTY COMPANY LIMITED.
2. The Company’s Registered Office is to be situated in England and Wales.

3. The Company’s objects are:

(2) To acquire the freehold or leasehold title to such land as the Company may by
Special Resoiution determine together with flats erected thereon and o grant lcases
of the said flats on such terms as may from time to time seem expedient,

() To act as an association of and for the owners of the leases of the said flats
and to manage and administer the said property and in particular to provide such
services for the residents thereof and to carry out such reconstruction, renewal,
repairs, maintenance or renovation thereto as the Directors may consider necessary or
desirable and to provndc or procure the provision of such services as may be required
or expedient,

(¢} To purchase or sell, to take or let on lease, take or give in exchange or on
hire, or otherwise acquire, grant, hold or dispose of for any estate or interest any
real or personal property, and such other rights and interest in property as the
Company shall think fit.

(d) To carry on any other trade or business whatever which, in the oplmon of the
Directors, can be advantageously carried on in connectiion with or ancillary to the
business of the Company or is calculated directly or indirectly to enhance the value
of or render profitable any of the property or rights of the Company.

(e) To borrow or raise or secure the payment of money for the purposes of or in
connection with the business of the Company and 10 mortgage or charge the undertaking
and all or any of the real and persenal properly and assets, preseat or future, of
the Company upon such terms as the Directors may determine.

() To invest and deal with the moneys of the Company not immediately required and
hold and deal with any investment so made in such manner as the Direciors may

determine.
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{w) To lend or advance money and to give credit and to enter into guarantees fr
indemnities of any kind, whether secured or unsecured, and whether in zespeet of its
own obligations or those of some other person or company in such circumstances and
upon such terms us the Directors may think fit,

(h) To remunerate any person, fim or company for services rendered, or w be
rendered, to, or in connection with the conduct of the business of, the Company,

() To lend and advance money or give credit on any terms and with or without
security to any person, firm or comgtay (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other compary associated in any way with, the Company), fo enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure Or guarantce 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 or associated
company as aforesaid).

() To pay or agree to pay all or any of the promotion, formation and registration
expenses of the Company.

() To do all such things as are incidental or conducive to the auainment of the
above objects or any of them.

A, The income and property wheresoever and whensoever derived of the Company shall be
applied solely towards the promotion of the objects of the Company as set forth in
the Memorandum of Association and no portion thereof shall be pad or transferred,
directty or indirectly, by way of dividend, bonus or otherwise hownoeer by way of
profits, to members of the Company. Provided that nothing Pciv.2 :rull prevent the
payment in good faith, of remuneration to any officer or servan: +© sty Company, or
to any member of the Company in return for any f..stsus anh. endered to the
Company.,

5. The liability of the mewnbers is limited.
6. The Company’s share capital is £12 divided into 12 shares of £1 each.*

* The authorised share capital of the Company was amended by Ordinary Resolution
passed on the 21st day of May 1993.




WIS, the subserbers e this Memorandum of Associition, wish 0 b2 formed into a
Company pursuagt 1o this Memoranduny and we agree 10 take the number of shares shown

Opposite Qur e pective pames.

NAMES AND ADDRESSES
QF SUBSCRIBERS

NUMBER OF SHARES TAKEN

BY EACH SUBSCRIBER

Combined Nominees Limited
16-26 Bunner Street,
London, EC1Y 8QE.

Combined Secretarial Services Lim.ted .

16-26 Banner Street, ‘
London, EC1Y 8QE.

Total Number of Shares to be taken up

Dated this 1st day of January 1993

WITNESS to the above Signatures:-

B.R.Millar,
33 Crwys Road,
Cardiff, CF2 4YF.
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The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(as adopted by Special Resolution passed on the 21st day of May 1993)

of

THE ROOKERY PROPERTY
COMPANY LIMITED

PRELIMINARY

1, In these Articles:-

"flat" means & flat forming part of the said property referred to in Clause 3(a) of
the Memorandum of Association of the Company ’

"lease" means a lease of a flat.

"owner" in relation to a flat means the lessee of that flat holding under a lease or
a successor in title to such lessee. ’

"Table A" means Table A in The Companies (Tables A to F) Regulations 1985.

2. (a) Subject as hereinafter provided or except where inconsistent with the
provisions hereinafter contained, the regulations contained in Table A shall apply to
the Company.

(b) Regulations 2 to 4 inclusive, § to 22 inclusive, 24, 40, 73 to 75 inclusive, 77,
78,79, 80, 102 to 108 inclusive and 110 of Table A shall not apply te-che Company,

ALLOTMENT, TRANSFER AND TRANSMISSION OF SHARES

3. The Company is a private company and accordingly any invitation to the public to
subscribe for any shares or debentures of the Company is prohibited. The Company
shall not have power to issue share warrants to bearer.

4. Subject as hereinafter provided and to any directions contained in any resolution
or resolutions of the Company creating the smne, the unissued shares of the Cempany
shall be under the control of the Directors who may allot, grant options over or
otherwise dispose of the shares, The provisions of Section 89(1) and Section 90(1)
to (6) of the Act shall not apply to the Company. The maximum number of shares which
may ue allotted pursuant to this authority shall be the entire unissued authorised
share capital of the Company and this authority will expire five years afier the date
of incorporation of the Company provided that it may be extended for further periods
of up to five years by ordinary resolution of the Company.

5. All sums payable to the Company in respect of the allotment of any share (whether
as to the nominal value or by way of premium) shall be paid in full on or before the
date of the allotment, and no share shall be allotted other than as a fully-paid

share,
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6. Except as to shares subscribed for by and issued to the Subscribers 1o the
Mamorandum of Assceiztion, no owner shall be registered as the helder of more thim
ony: share for each flat of which he is the owner, and no shar¢ shall be allotied 10 &«
person other than an owper. A share allotted to an owner shall be deemed 1o De
allocated to such owner’s flat.

7. (a) Each owner will rotain any share allotted to him whilst he remains an owner
an:; on ceasing to be an owner will wansfer such share to the new owner and save and
except for the transfer by the Subscribers of their shares in the Company, a shue in
the Company shall be transferred only upon or after a change in the ownership of the
flat o which the share has been allocated.

(b) The price to be paid upon the transfer of a share shall in default of agreement
between the transferor and the transferee be its nominal value.

(c) If upon tae change of ownership of a flat the holder of the share allocated to
that flat refuses after being requested in writing so to do by the Secretary of the
Company or neglects for a period of one month after the date of such change of
ownership to transfer such share in accordance with these Articles to the owner for
the time being of that flat the Directors may by resolution appoint some person to
transfer such share to the owner for the time being of such flat and a transfer by
such person shall be effective and the wansferee or transferees shall be regisiered
as the holder or holders of such share, and «s against the former registered lLolder
and all persons claiming through him, shall bc absolutely entitled to the same. The
Company may receive the purchase money on the transferor’s behalf and give a good
receipt therefor.

8. The Directors may in their absolute discretion and without assigning any reason
therefor decline to register any transfer of a share ‘but the Directors shall not
refuse to register any transfer of a share pursuant to Article 7.

9. An instrument of transfer need not be signed by or on behalf of the transferee and
in regulation 23 of Table A the words from ’and, unless’ to the end shall be omitted,

PROCEEDINGS AT GENERAL MEETINGS

10. All business shall be deemed special that is transacted at an extraordinary
general meeting, and also all that is transacted at an annual general meeting, with
the exception of the consideration of the accounts, balance sheets, and the reports
of the directors and auditors, the election of directors in the place of those
retiring and the appointment of, and the fixing of the remuneration of, the auditors.
In regulation 38 of Table A, immediately after the words "place of the meeting and"
there shall be inserted the words "in the case of special business".

11. At the end of regulation 38 of Table A there shall be inserted the following: “In
every notice of a general meeting there shall appear the statement referred to in
Section 372(3) of the Act, in relation to the ‘right of members to appoint proxies”.
In regulation 39 of Table A the second sentence shall be omitted.

12. No business shall be transacted at any general meeting unless a guorum of members
is present at the time when the meeting proceeds to business: save as lherein
otherwise provided, two members present in person shall be a quorum, At the end of
regulation 41 of Table A therc shall be inserted the following: "If within half an
hour from the time appointed for the holding of an adjourned meeting a quorum is not
present, the meeting shall be dissolved."

DIRECTORS

13.(a) The first Directors of the Company shall be the person or persons named in the
statement delivered to the Registrax of Companies in actordance with Section 10 of
the Act. :




(h) If and so long as there shall be one Director only he shall be entitled 10
pxereise all the powers and shall carry out all the duties assigned 1o Directors and
the provisions of these Amicles and the regulations of Table A shall be constmed
accordingly. In regulation 64 of Table A for the word “two" there shall be
suhstituted the word "one".

14.() The Directors may appoint a person who is willing to act 1o be a Director,
gither to fill a vacancy or as ar additional Director, provided that the appointment
does not cause the number of Directors to exceed any number fixed by or in accordance
with the Articles as the maximum number of Directors.

(b In addition and without prejudice to the provisions of section 203 of the Act,
the Company may by Ordinary Resolution remove any Director before the expiration of
his period of office. Subject to the provisions of Table A and Section 303(2) of the
Act, the Company may by Ordinary Resolution appoint a person who is willing to act 10
be a Director either to fill a vacancy or as an additional Director. In regulation 38
of Table A the words ’or a resolution appointing a person as a Director’ shall be
omitted.

15. The qualification of a Director (other than the first Directors who shall not be
required to hold a qualifying share) shall be the holding of one share in the Company
provided that if any Director having so qualified shall cease to hold one share in
the Company his appointment as a Director shall automaticaily determine and his
office of Director shall be immediately vacated. A duly appointed representative of a
Corporate Member shall be qualified to act as a Director under this Article by virtue
of the holding by that Corporate Member of a share in the Company.

16. A person may be appointed a Director notwithstanding that he shall have auained
the age of 70 years and no Director shall be liable to vacate office by reason of his
attaining that or any other age.

BORROWING POWERS

17. The Directors may exercise all the powers of the Corpany to borrow money, and to
mortgage or charge its undertaking, property and uncailed capital, or any part
thereof and to issue debentures, debenture stock and other securities whether
outright or as security for any debt, liability or obligation of the Company or of
any third party.

DIRECTORS’ INTERESTS

18. A Director may vote in respect of any contract or arrangement in which he, or any
person with whom he is connected, is interested and be counted in the quorum present
at any meeting of the Directors ¢t pny General Meeting of the Company at which any
such contract or arrangement is proposed or considered, and if he shall so vote, his
vote shall be counted. This Article shall have effect in substitution for regulations
94 1o 98 inclusive of Table A, which regulations shall not apply to the Company.

ALTERNATE DIRECTORS

19. An appointment or removal of an alternate Director may be effected at any time by
notice in writing to the Company given by his appointor. An alternate Director may
also be removed from his office by not less than twenty four hours’ notice in writing
to the Company and to the appointor given by a wajority of his co-Directors. This
Article shall have effect in substitution for regulation 68 of Table A which shall
not apply to the Company.

INDEMNITY

20. Subject to the provisions of Section 310 of the Act, and in addition to such
indemnity as is contained in regulation 11§ of Table A, every Director, Secretary or
other officer (¢ the Company shall be entitled to be indemnified out of the assets of
the Company against all losses or liabilities incurred by him in or about the
execution and discharge of the duties of his office.
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NAMES AND ADDRESSES OF SIIBSCRIBER

- -

———

Combined Moininees Limited
16-26 Banner Street,
London, EC1Y 8QE.

Combined Secretarial Services Limited
16-26 Banner Stresat,
London, EC1Y 8QE.

Dated this 1st day of January 1993

Witness to the above signatures:-

B.R.Millar,
33 Crwys Road,
Cardiff CF2 4YF

-
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The Campanies Aet 1985
Company Numser; 2819266

ORDINARY RESOLUTION

of
TEE ROOKERY PROPERTY COMPANY LIMITED
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At an Extraordinary Gencml Meeting of the Memb..rs of the above named Company,
duly convened and held at Crwys House, 33 Crwys Road, Cardiff, CF21 4YF on the
21st day of May 1993, the following Ordinary Resolution was duly passed:

AMENDMENTTO  IT WAS RESOLVED that the authorised share capital of the
NOMINAL SHARE  Company be and is hereby amended from £100 to £12 by the

CAPITAL: cancellation of 88  Ordinary Shares of £1.00 each, ranking
pari passu in all respects wuh the existing share capital
of the Company.

(An Authonscd Slgnatory on eﬁ'ﬁf of Combmed Nommees Lxrmted)

PRESENTED BY : ICC COMPANY FORMATIONS
33 CRWYS ROAD
CARDIFF
CF2 4YF
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COMPANIES FOBM No. 122

Notice of consclidation, division,
subrdivision, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies For officiat usa  Cormpany number
{Address overlaaf) T , -
L 11 V2T 00

Name of company
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THE DIRECTORS

THE ROOKERY PROPERTY
| 2 PCRTLAND COURT
; 40 KENT RQAD
SFOUTHSEA
HAMPSIIIRE P05 3ES

COMPANIES HOUSE
CARDIFF
CF4$ 3UZ
Tel: Cardiff (022?)380003

Fax 0222 380400
Dx 33050

_If you need to contact us regarding
this notice, please quote referente

DEFS/ 02819266

CORPANY LIMITED

Datel5 NOVEMBER

GOMPANIES ACT 1985
(Section 652)

REGISTRAR OF COMPANIES gives NOTICE
thnt, unless cause is shown to the cortrary,
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