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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on 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
Please complote F—7T— 7 ="
legibly, preferably | | | { "
in black typs, or A - 2@3378@

bold block lsttering Name of company

* insart full

name of Company

t delate as
appropti

> KERNCAK _KEROPERTIES L1 TED

|, JIILL_TOVEY_AUTHORISED STIGNATROY/DIRECTOR OF ELDON SCRETARIAL LIMITED

of 76, WHITCHURCH ROAD, .
MATNDY, .
«CARDIER.,

T TR ET

do solemnly and smccrelv tlectare thatl am a &Sﬂltﬁ&turemgedﬁn—thnmumﬂhewmmnv]t

|parson named as direclor or secrotary of the company in the statement deliverad 10 tho registrar
under section 10(2}it and that all the tequirements of the abovs Actin respect of the registration of the
above company and of matters pracedent and incidental to it have been compliod wiih,

And | maka this solemn declaration conscientiously beligving the same to be true and by virtue of the
pravisions of lhu Smtutorv Declarati @ulsfcl 1838
Dectared al = Doclarant to sign bolow

B m&gm&w\; B

e r 2 . Oay Of @
before me _.

» handred and éﬂhb
A COmMmISSIono!

qmrmwmm
—tha-Peace-gr Solicitor having the powers canferred on a
Commissionas for Qaths.

the M

One thausand nin

PAUL DAVID MAHOMEY s

« A SOUCITOR EMPOWIRED /
7O ADMINIBTER OATHS. /
/
Presentor's name address and for official Use 7 Cie !
reference (if any): New Cornpatves Seztan Post CT 1989 1
M

Madagans
76 Whitchurch Road, Maindy, Cardiff CF4 3LX
Tel: {0222) 221240 Fax: (0222} 239751
DX: 580754 Cacditf 2




T COMPANIES FORM No. 10

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

Puiani, do not Pursuant to section 10 of the Cormpanies Act 1985
wWrita in

this margin

To the Registrar of Companies
Massa complets

fogibly, preferably Far official use
in black typs, or
bold block lattering
Name of company
" i ALy
e ke — PeiPRemeES, hiruTED

The intanded situation of the registered office of the company on incorporation is as stated balow

76_WHITCHURCH ROAD,
MAINDY
CARDIFE.

l Postﬁcjclz.ge chd_3L¥

If tha memorandum is detivered by an agent {or the subscribars of the
mamorandum plaase mark ‘X'in the box opposite and insert X
tha agent's nama and address below

F "
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Number of continuation sheets attached {ses nots 1}

y hsomaraseoy
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Presentor’s name address and For official Use 17:;:;7""'“*“— -
reference {f anyl- tuzneral Sechion Phst toom
¢ 0CT 1989
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o

S
Name‘(nakeﬁ'ﬁmom EXECUTIVES LIMITED

DU ——— ¥

.
Ny
.‘!\, +

| MANAGEMENT COMPANY ‘

Previous namo‘\sr*{note 3)

\ Nationality

Address (note 4) J6_WHTICHUECLL BOAD | BRITISH
_ye1nDY, DIEE Date of birth {(where applicable)
Poslcodt,\ cra_ALY {note 6}

Other directorships 1

-
.

| consent 1o act as draclor ol the company namad on vage 1.

SmnmurazF’i%

Dates AS“O)QCY

L g e R " v
A duly authansad atfcer of Eldon Exeﬁut@i Limited-

The name and parnicutars of the parson whe 1% 1o e the firgt sectetary of the company is as {ollows:

Name (notes 3 & 7} ELOON SECRETARIAL LIITED

TSR R R

Previous namels) (note 3)

ddcess (notes 48 7175, ptIeCHUACH ROAD

_MATNDY. CARRIES

Postcode } epd _ILX

| consaent 1o AcLas secretary of U Company mammect am page ¥

Sngnatunr( ®‘£ ( ); (

¥ J/t@ L]
A duly aulhonsed oihu.t of t.tﬂm Sepetanglomnted

e
AN

i
Signature of agent on behalf of subscnhr-zs
L

1 emar particulars
of ather
directorships
hald or previous
hetd (see note 5
if this space is
msufﬂcwm use &
continuation she




PRIVATE COMPANY LIMITED BY SHARES Fet
COMPANIES ROUSE

MEMORANDUM KE NOAK PROPERTIES LIMITED
OF ASSOCIATION OF

INCORPORATED

COMPANY NUMBER

1. The name of the Company is

2. The registered office of the Company will be situate in England or Wales
3. The objects for which the Camwany is established axe:-

{11 To carry on business as property dealers, devalopers,and
managers, undertaking the managoment of property as owners, trustees,
agents, receivers and otherwise; as improvers, preparers for sale or
letting and dealers in bulldings, land and eztates; as estate agents,
surveyors and auctioneors; andt as huildders, decorators and contractors for
construction work of any kind and the damolition of any structure, dealers
in all manner of building materials, site clearers, landscapers, and
proprietors and letters on hire of trucks and containexs and all plant,
vehicles and equipment used in the construction industry.

(2} To carry on any cther txade or business whatzogvar which can, in
the opinion of the Board Of Directors, be advanteously carried on by the
canpany in connection with or as ancillary to any of the above businessas or
the general husiness of the company, or furthar any of ftz objecks.

{3) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, huildings, easements,
rights, privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real or personal
property ofanykind forsuchconsideration and on such terms as may be
consiQered expedient.

{4) To erect,construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings,works, plant and machinery necessary or convenient
for the Company's business, and tocontribute to or subsidise the
erection, construction and maintenance of any of the above.
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(B) To carry on any other business or trade which in the opinion of
the Directors of the Canpany may be conveniently carried on in connection
with or as ancillary to any of the above businesses or be calculated
directly or indirectly to enhance the value of or render prof itable any of
the property of the Campany or to further any of its objects.

(C) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any interest whatsoever any movable or immovable
property; whether tangible or intangible and wheresocever situate, which the
Conpany may think necessary or convenient for the puxposes of its business
and to sell, lease, hire out, grant rights in or over, improve, manage or
develop all or any part of such property or otherwise turn the same or any
part thereof to the advantage of the Campany.

(D) To build, construct, maintain, alter, enlarge, pull down, remove
or replace any buildings, works, plant and machinery necessary or convenient

for the business of the Company and to join with any person, firm or campany
in doing any of the things aforesaid.

(E) To borrow or raise money upon such texms and on such security as
may be considered expedient and in particular by the issue of debentures
or debenture stock and to secure the repayment of any money borrowed, raised
or owing by mortgage, charge or lien upon the whole or any part of the
undertaking, property and assets of the Campany, both present and future,
including its uncalled capital, and also by any similar mortgage, charge or
lien to sacure and guarantee the performance by the Company or any othex
person, firm or company of any cbligations undertaken by the Campany ox
by any other person, f£irm ox cavpany as the case may ha,

(F} To apply for and take out, puacchase or otherwise acquire
any patents, licences and the like conferring exclusive or non-exclusive
or limited right of user, or any sscret or other Information as to any
invention which may seen calculated @irectly or indirectly to banefit the
Cavpany, and to use, davelop, grant licences in xespect of, cxr othexwise
turn to account any wights or infarmation o accuired.

{G) To purchase, subscrike for or otherwize acquire and hold and deal
with any shares, stocks, debaentures or debenture stock and to secure the
repayment: of any money borrowsd, raised or owing by mortgage, charge or lien
upon the whole or any pact of the undertaking, propsxty and assets of the
Company, both present and futuxe, jncluding its uncalled capital, and aliso
by any similax mortgage, chaxge oxr 1ien to secure and guarantee the
performance by the Company oxr any cther parson, firm or company of any

obligationundertaken by the Conpany or any cther person, £irm or corpany as
the case may be.

{H) To issue, place, underwrite or guarantee the subscription of, or
concur or assist in the issuing or placing, underwriting or guaranteeing the
subscription of shares, debentures, debenture stock, bonds, stocks and
securities of any ccupany, whether limited ox unlimited or incorporated by
act of Parliament or otherwise, at such times and upon such terms and
conditions as to renuveration and otherwise as may be agreed upon.

{I) To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments and
securities and in such a manner as may from time to time be considered

expedient.




(J) To lend money or give credit on such terms as may be considered
expedient and receive money on deposit or loan fram and give guarantees or
becane security for any persons, firms or campanies.

(K)  To enter into partnership or into any arrangement for sharing
profits or +to amalgamate with any person, f£irm or canpany carrying on or
proposing to carry on any business which the Campany is authorised to carry
on or any business or transaction capable of being conducted so as directly
or indirectly to benefit the Campany.

(L) To acquire and undertake the whole or any part of the business,
property, assets, liabilities and transactions of any person, firm or
campany carrying on or proposing to carry on any business which the Campany
is authorised to carry on,or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or
indirectly to benefit the Campany.

(M) To sell, exchange, lease, dispose of, turn to account or
otherwise deal with the whole or any part of the undertaking of the Campany
for such considerations as may be cosidered expedient and in particular the
shares, stock or securities of any other campany formed or to be formed,

(N} To establish, promote, finance or otherwise assist any other
canpany for the purpose of acquiring all or any part of the property, rights

and liabilities of the Cawpany or any other purpose which may secm directly
or indirectly calculated to bkenefit the Camany.

{0) To pay for any rights or property acquired by the Company, and to
ramunr~ate any person, f£irm or company xendering services to the Company
whather by cash payment or by the allotment of shares, debentures, or other
securities of the Company credited as pald up in full or in pact or in any
other manner whatsoaver, amdl to pay all or any of the preliminary expenses
of the Cavpany and of any covpany formed or promoted by the Campany.

(P} To accept skock or shares in, or the dsbaniures, mortgage
debaentures or other securities of any other carpany in payment or part
payment for any services rondered or for any sale made to or debt owing frem
any such coampany.

(Q) To draw, accept, endorse, negotiate, discount, execute and issue
pranissory notes, bills of exchange, scrip, warrants and cther transferable
or negotiable instruments.

(R} To establish, suppork or aid in tha establishment and support. of
associations, institutions, clubs, funds, trusts and schemes calculated to
benefit the Diractors, ex-Dixectors, officers, ex-officers, employees or
ex-employees of the Company or the families, dependants or connections of
such persons, and to grant pensions, gratuities and allowances to and to
make payment toward insurance for the henefit of such persons as aforesaid,
their families, dependants or connections and to subscribe or contribute to
any charitable, benevolent or useful abject of a public character.

(S} To distribute among the members in specie any property of
the Company.or any proceeds of sale or disposal of any pProperty of the
Company, and for such purpose to distinguish and separate capital from
profits, 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.



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

(U} To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

It is hereby declared that the foregoing sub-clauses shall be
construed independently of each other and that none of the objects mentioned
in any sub-clause shall be deemed to be merely subsidiary to the objects
mentioned in any other sub-clause.

4. The liability of the members is limited.

S. The Coampany's share capital is 1000 pounds divided into 1000
shares of 1.00 pound each. The Cawpany has power to increase the share
capital and to divide the shares (whether original or increased) into
several classes and attach thereto any preferred, deferred or other
special rights, privileges or conditions as regards dividends, repayment: of
capital, voting or othexwise.



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
nurlber of shares shown opposite our respective names,

NAMES AND ADDRESSES OF
SUBSCRIBERS

ELDON EXECUTIVES LIMITED
76 WHITCHURCH ROAD
MAINDY

CARDIFF

A DULY AUTHORISED
OFFICER OF ELDON
EXECUTIVES LIMITED

ELDON SECRETARIAL LIMITED
716 WHITCHURCH ROAD
MAINDY

CARDIFF

A DULY AUTHORISED
OFFICER OF ELDON
SECRETARIAL LIMITED

- S ul T roh gy el S W Vo, % A . -

NUMBER OF SHARES
TAKEN BY EACH SUBSCRIBER

ONE

ONE

DATED the 5th CCTOBER 1989

WITNESS to the above signaturaes:

LISA WOODYATT
76 WHITCHURCH ROAD
MAINDY, CARDIFF.



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

—-OF—
KENOAK PROPERTIES LIMITED

PRELIMINARY
1. Subject as hereinafter provided, the regulations contained in
Table A in the Schedule to the Companies (Tables A to F) Requlations 1985
(hereinafter referred to as "Table A"), shall apply to the Campany.

2. Regulations 8, 24, 64, 73 to 75 inclusive and 94 to 97 inclusive
of Table A shall not apply to the Cavpany but the Articles hereinafter
contained and the remaining requlations of Table A, subject to the
modifications hereinafter contained, shall constitute the regulations of the
Canpany .

SHARES
3, The Company is a private company 1imited by sharaes and
accordingly,

(A) any offer to the public {whether for cash or ctherwise) of any
shares in or debentuxes of the Cavpany, and

(B) any allotment of, ao¥ agreement to allot, (whether for cash
or otherwise) any shares in or debentuces o the Cerpany with a view to all
or any of those shaxes or debentures being ofEcred for sale to the
public (within the meaning ¢given to that expreasion by Sections 58 to 60
of the Act) are probibited.

4. ‘e Directors of the Covpany are authorised during the period of
five years from the date of incorpovation of the Corpsny to allot, grant
options over or otherwise dispome of the ariginal ghares in the capital of
the Corpany to such pexsons ab such times and on zuch conditions as thay
think fit, subject to the provisions of Acticles 3 and 5 hexecf and provided
that no shares shall he issued 2t a2 discount.

5. Subject to any divection to the contrary that may be given by the
Corpany  in General Macting, any original shares for the time being unissued
and any new shares from time to time to be created shall, before they are
jssued, be offered to the mebers in proportion as neacly as possible to the
naminal value of the existing shares held by them and such offer shall be
made by notice specifying the number of shares to which the meniber is
entitled and limiting a time within which the offexr if not accepted shall be
deemed to be declined; and afterx the expiration of such time ar on receipt
of an intimation fran the members to whon the notice is given that he
declines to accept the shares, the Directors may dispose of the same in swch
manner as they think most beneficial to the Company. The provisions of
Section 89 of the Act cshall have effect only insofar as they are
inconsistent with this Article.



LIEN

6. ‘The Campany shall have a first and paramount lien on every share
(whether or not it is a fully paid share) for all moneys {(whether presently
payable or not) called or payable at a fixed time in respect of that share
and ‘the Company shall alzo have a first and paramount lien on all shares
{whether or not they are fully paid shares) standing registered in the name
of any person indebted or under liability to the Coavpany for all moneys
presently payable by him or his estate to the Cawpany, whether he shall be
the sole registered holder thereof or shall be one of two or more
joint holders; but the Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this Article. The

Company's lien, if any, on a share shall extend to all dividends payable
thereon.

TRANSFER AND TRANSMISSION OF SHARES
7. Save in the circumstances set out in the next succeeding Article,
the Directors may in their absolute discretion and without aasigning any

reason therefor, decline to register any transfer of any share, whether or
not it is a fully paid share.

8. Subject as hereinafter provided:-

(A) Any share may be transferred to a person who is already a member
of the Campany.

(B) Any share may be transferred by a memder of the Cowpany to any
child or remoter issue, parent, brotlier, sister or spouse of that membar,
and any shara of a deceased member may be transferred by his personal
representatives to any child or remoter issue, parent, hrother, sister,
widow or widower of such deceased member and shares standing in the name of
a daceased member or his personal represcntatives may ba twansferred to the
trustees of his Will.

(C)  Any share standing in the names of the trustees of the Will of
any deceased menber or of a secttlemant created by a member or a deceased
member may be transferred upon any change of trustees to the trustees for
the time being of such Will or Settlement or to a perszon to wham such
menbar or deceased member would have been antitled to transfer the same.

(D) Any share may be transferred to the personal representatives of a
deceased mamber or to the trustee in Bankcuptcy of a marber puxsuant to the
provisions of Regulation 30 of Table A.

Provided always that nothing hereinbefore in +this
Article contained shall prevent the Directors frem declining to register a
transfer of a share or shares (i) on which the Carpany has a lien;
{ii) to any infant, bankrupt cr person of unsound mind; or {iii) unless the
Transfer (a) is lodged at the office or at such other places as the
Directors may appoint and is accompanied by the Certificate for the shares
to which it relates amd such other evidence as +the Directors may
reasocnably regquire to show the right of the transferor to make the
transfer; tb) is in respect of only one class of share; and (c) is in favour
of not more than four transferces.

GENERAL MEETINGS
9. Every nctice convening a General Meeting shall carply with the
provisions of Section 372(3) of the Act as to the giving of information to
members in regard to their right to appoint proxies.




DIRECTORS
10. Unless and until the Canpany in General Meeting shall otherwise
determine, the number of Directors (other than alternate directors) shall
not be less than one nor more than seven. If and =o long as there is a
sole Director, such Director may act alone in exercising all the powers and
authorities vested in the Directors. A Director shall not be required to
hold any share cualification.

11. The first Director or Directors aof the Company shall be the
pexson or persons named as the first Director or Directors of the Canpany
in the statement delivered under Section 10(2) of the Act.

12.  2An alternate Director may be removed fram office at any time by
the Divrector appointing him or by a resolution of the Directors or by an
crdinary resolution of the Carpany in General Meeting and Regulation 65 of
Table A shall be modified accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS
13.  Directars shall not be liable to retire by rotation.

14, Regulations 76 te 79 inclusive and 84 of Table A shall be
modified by <the exclusion of reforences therein to the vetivemant of
dixectors by rotation.

DISQUALIFICATION AND REMOUAL OF DIRECTORS
15.  Faragraph (e} of Regulaticn 81 of Toble A shall not apply.

16, A paerson may be appointed a director and may continue in
office notwithstanding that he has attained the age of 70,

PROCEEDINGS OF DIRECTORS
17. A director may vote on any reeolution concerning a matter in

SECRETARY
18. The first Sacketary of tha Corpany ghall be the person named as
the first Secretary of the Company in the statemant delivered undex
Section 10(2) of the Ack.
ROTXCES

13,  If an envelope containing a notice is posted by pre-paid
First Class Mail, the notice shall ba dearad to bLe given at the expiration
of 24 haurs after the envelope was pogked, IF such an envelope is posted
by any other clags of (wa-paid mail, the notice shall be deemad to be
given at thetime at which the envelope would be delivered in the
ordinary course of post. Regulation 115 of Table A shall be modifiead
accordingly.

INDEMNITY
20. In addition to the indemmity contaised in Regqulation 118 of

or lishilities incurred by him in or about the execution and discharge of +he
duties of his office ar erplayment:.



NAMES AND ADRESSES OF SUBSCRIBERS

ELDON EXBCUTIVES LIMITED
76 WHITCHURCH ROAD
MATINDY

CARDIFF

A DULY AUTHORISED OFFICER
OF ELDON EXBECUTIVES LIMITED

ELDON SECRETARIAL LIMITED
76 WHITCHURCH RORD
MATINGY

CARDIFF

A DULY AUTHORISED OFFICER
QF ELDON SECRETARTIAL LIMITED

DATED the 5TH CCTOBER 1989

WITNESS to the ahove siguatuxes:

76 WHITCHURCH ROAD, MATIDY, CARDIFF.



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2433784

{ hereby certify that

KENOAK PROPERTIES LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company i3 limited.

Given under my hand at the Companies Registration Office,

Cardiff the 18 OCTOBER 1989
JeAlnt 7.

/’;;f:s

an atthorised officer

HCoo78



