CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2983083

The Registrar of Companies for England and Wales hereby certifies that
GREENACRES SERVICES LIMITED

is this day incorporated under the Cormnpanies Act 1985 as a private

compariy and that the company is limited.

Given at Companies House, Cardiff, the 25th October 1994

RN fa

*N02983083K* For the Registrar of Companies

COMPANIES HOUSE

HCoo7B



.. COMPANIES FORM No. 12

r Statutory Declaration of compliance
with requirements on application
for registration of a company

Plaias? do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  For official use
Pleaso complete {Address overleaf) cFeETTT TR
lngibly, prefsrably | ] ! |
in black type, or - — ek — k=
bold block lettering Name of company
« Coreenaceds SeeviCen Lin thee
* insert ful]
name of Company
, TINA P2 ELLIOTT
of 43 LAWRENCE ROAD
HOVE '
EAST SUSSEX BN3 5QE
1 delate as do solemnly and sincerely declare that | am a {Solicitorengaged.in the formation of the company]?t
appropriate

[person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2)]t and that all the requirements of the abave 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 declaration conscientiously belisving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at _FARRINGTON & WHITING Declarant to sign below
12a-MARLBORQUGH PLACE M
BRIGHTON BNT. 1WN \Q(,QAJ\ -

the E}th?(?ﬁ\’h day of _QC.@L@P .

One thousand nine hundred and NLDC"H "“,f(}{ ) g

bafore me Y &

A-Gormmissioner-for-Oaths-or Notary-PublicorJostive-ef—
the-Rease or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor’s name address and For official Use 1
reference (if any): New Compsnies Section “ I
1 bl
sAJ3BFSMCx [ 459
COHPANTES HOUSE 1971@7984)
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COMPANIES HOUSE

10

This form should ba completed in black.

Company name (in full)

Registered office of the company on
incorporation.

TR

£ 138HSMER AG

W

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 enquirfes about the
information shown in this form?

Page 1

Statement of first directors and
secretary and intended situation
ef registered office

[;;;l o . o For official use [_:I
CGreenacres SeNicen ,Z,u’n ﬂQC}

|ro| 43 LAWRENCE HOAD - ]
Post town HOVE J
County/Region :AST SUSSEX i
Postcode .:MB EOE ENGLAND I
X
vame  BRIGHTON FQBMP{I:IONS LIMITE%
ol 43 LAWRENCE ROAL [
| .
Post town HOVE ,A._Ll!
County/Region EAST SUSSEX |
Postcode -%N:a EOE E:MGLAND |
Postcode
Telaphone Extension ___




company Secretary (Seemotes 1+ 5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Pravious surname
Address
Usual residential address must be givan,

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

Consent signature

Directors (se roe 1 - 5)
Please list divectors in a!}:habqiicgl order.

Name *Styla/Title
Forenames
Surname
"'Honouﬂrs etc
Previous forenames
Previous surname
Addrass
Usual residential gddress 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

CS

TRIGHTON SECRETARY LIVITED

43 LAWRENCE ROAD
AD

HOVE

Post town

EAST SUSSEX
BNMETENG‘EAND_"_

Country

County/Region

Postcode

.| §.consent 10 act as secretary of the company named on page I

“For and on behalf of

ones BUBHTTONSECHE T 43218 00T 1994

cD

SRIGHTON DIRECTOR LIWITED

43 LAWRENCE ROAD

AD

HOVE

Post town

cAST SUSSEX

County/Region

SN35QE, ENGLAND

Postcode

DO| | | | Nationality |NA

oC

ob

1 consent to act as diractor of the company namad on page 1
A
For and.on behaif of 18 0CT 199
Signed K %WE%JOR LT date




Directors (continued)

(Seenotes 1- 5i7
Name

Address

*Style/Title
Forsnames
Surname

*Honours etc
Previous forenames

Previous surname

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

Date of birth
Business occtipation

Other directorships

* Voluntary details

Consent signature

Dalete if the form
is signed by the
subscribers,

Dalete if the form
i sfgned by an
agant on behalf of

all the subscribers,

All the subscribers
must sign either
personally or by a
person or parsons
authorlsed to sign
{or tham,

Page 3

il

(2] I
|
|
|
J
I

AD I

- ]

Fost town |

County/Region |

Postcods |  Country j

DO| | | ! Nationality |NA ]

oc |

oD

I consent to act as director of the compeny named on page 1

Signed Date
i8 OCT 1994
Signature of agent on bghalf of all subscribers  Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date




The Companies Act 1985 to 1989
* Private Company Limited by shares
. MEMORANDUM OF ASSOCIATION 26?(63 C@

OF
GT@@“ GC S 4 viC&0 LIMITED

1. The Company's name is G}re@nacres 5‘@,\;'\ cedd Ly leo(
2. The Company's registered office is to be situated j
and Wales.

3. The Company's objects are: 14 887 1994
ar yar
{a)(1l) To carry on, in conjunction with each other or a égbgrategﬁ
distinct undertakings, all or any of the following businesges: -
manufacturers, importers, exporters, agents, dealers (both wholesale
and retail) in all articles of commercial, manufacturing, personal
and household use and consumption and in all kinds of raw materials;
warehousemen, storage contractors, shipping and forwarding agents;
dealers in property and estates; property developers, property
managers; estate agents, insurance agents and brokers, financiers,
financial agents and to act as nominee, trustee, agent, factor,
broker, executor, administrator, receiver for or coctherwise on behalf
of Companies, Corporations, firms or persons, builders; scaffolders;
contractors, heating and ventilation engineers and contractors,
refrigeration engineers, specialists and contractors; decorators;
painters; bricklayers; specialist carpenters, shuttering
manufacturers and erectors; joiners; public works contractors;
plasterers; plumbers; electricians; shop front fitters; builders'
and decorators' merchants; civil, mechanical, constructional,
agricultural, consulting, heating electrical and general engineers;
welders; sheet metal workers; blacksmiths; motor engineers; garage
proprietors; car hire service, taxi proprietor and operators; travel
agents, tour operators, proprietor of vehicles and vessels of all
kinds; transport and haulage contractors; general engineers; tool
makers; booking agents for, and managers of, theatres, cinemas and all
other kinds of entertainments and sporting events; turf and sporting
accountants in all their branches; proprietors of shops, cafes,
clubs, hotels and restaurants, catering contractors, dealers in foods
and provisions of all kinds, wine and spirit merchants, licensed
victuallers; butchers; grocers, greengrocers; fishmongers and
poultry merchants; farmers; flcrists, horticulturists; bakers,
confectioners; tobacconists; ironmongers, hardware merchants;

dealers in plastics of all kinds, antique dealers; furniture
manufacturers and dealers; leather and fancy goods dealers;
jewellers, radio television and electrical retailers, dealers and
repairers, toys, games and sports equipment dealers; photographers
and dealers in all kinds of photographic material and equipment, film
producers and distributors; textile merchants, tailors, fashion
designers, ladies and gentlemen's outfitters, boot and shoe retailers,
perfumery and cosmetic dealers, hairdressers, manufacturing and retail
chenists; printers, publishers, stationers, advertising and publicity
agents; public relations specialists, consultants, business transferx
agents and employment agents; computer operators, programmers anad
dealers; market research specialists; business advisers, mail order
specialists; dyers and cleaners; dry cleaners, proprietors of
launderettes, excavation and demolition contractors; plant hirers,
scrap iron and waste merchants, manufactoring of clothing and
leisurewear and to carry on all or any of the said businesses, and
provide services in connection therewith, either together as one
business or as separate and distinct businesses, in any part of the
world.

L 2 0
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*b) To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the above
or calculated directly or indirectly to enhance the value of or render
more profitable any of the property.of rights of the Company.

(c) To apply for, purchase, register or otherwise acquire and protect
and renew, whether in the United Kingdom or elsewhere in any part of
the world any patents, patent rights, brevets d'invention, designs,
concessions, secret processes, trade marks, licences, and the like and
to alter, disclaim, 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 or improving any such
patents, inventions or rights.

(d) To purchase, take on lease or in exchange, hire or by any other
means acquire and take options over any freehold, leasehold or any
other real or personal property and any rights or privileges which the
Company may think necessary or convenient for the purpese of its
business, or may enhance the value of any other property of the
Company .

(e} To acquire and undertake the whole or any part of the business,
goodwill, assets, property, and liabilities of any person or company
carrying on or proposing to carry on any business which the Company is
authorised to carry on or possessed of property suitable for the
purposes of the Company or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or
indirectly to benefit the Company .

(f) To acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement with sharing profits,
co-operation, joint adventure, union of interest or reciprocal
concession with any person or company carrying on or engaged in, or
about to carry on or engage in, any business or transaction which is
capable of being conducted so as directly or indirectly to benefit the
Company.

(g) To enter into any arrangement with any governments or authorities
supreme, local, municipal, or otherwise, or any company o1 perscon 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
rights, charters, licences, privileges or concessions which the
Company may think it desirable to obtain, and to carry out, exercise
and comply therewith.

(h) To draw, make, accept, endorse, discount, execute, negotiate and
issue promissory notes, bills of exchange, bills »f lading, warrants,
debentures and other negotiable or transferable instruments.

(i) To invest and deal with the moneys of the Company not immediately
required in any manner, and to hold sell or otherwise deal with any
investments made.



*

(3} 'To subscribe for, take, or otherwise acquire, and hold shares,
stock, debentures and other negotiable or transferable instruments.

(k) To establish or promote any other company or companies for the
propose of acquiring all or any of the property, rights and
liabilities of the Company, or for any other purpose which may appear
likely to assist or benefit the Company, or for any other value of any
property or business of the Company and to place or guarantee the
placing of, underwrite, subscribe for or otherwise acguire all or any
part of the shares, debentures or other securities of any such
company.

{1) To advance and lend money or give credit, with or without
security to customers and others, to enter into guarantees, contracts
or indemnity and suretyships of all kinds, to receive money on deposit
or loans and to become security for any persons, firms or companies.

{m) To raise or borrow money in such a manner as the Company shall
think fit, and to secure the repayment of any such money raised,
borrowed or owing by , mortgage, lien, charge or other security upon
all or any of the property or assets of the Company (whether present
or future) including its uncalled capital, and also by a similar
mortgage, lien, charge 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.

(n) To pay out of the funds of the Company all or any expenses which
the Company may lawfully pay with respect of the Promotion, formation
and incorporation of the Company or to contract with any pexrson firm
or company to pay the same and to pay commissions to brokers and
others for underwriting, placing, selling or guaranteeing the
subscription of any shares, debentures or other securities of the
Company .

(o) To remunerate any person, firm or company whether by cash payment
or by the allotment of shares, debentures or other securities of the
Company credited as paid up in full or in part or otherwise.

(p) To subscribe to or support any charitable object oxr any
institution and to give pensions, bonuses, gratuities or assistance to
any person who is serving or has served the Company, whether as a
director, employee or otherwise, and his family and dependents; to
make payments towards insurance, and to establish, form and contribute
to provident, superannuation and other similar funds and trusts,
associations, clubs, schools and other institutions for the benefit of
any such persons aforesaid.




»

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

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

(s) To act as agents or brokers and as trustees for any person, firm,
or company, and to undertake and perform subcontracts and also to act
in any of the businesses of the Company in any part of the world
through or by means of agents, subcontractors or others.

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

(u) 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. |

(v) To do all or any of the matters or things aforesaid in any part
of the world and to do such matters or things either as principals,
agents, contractors or otherwise and by or through agents,
contractors, or otherwise and either alone or in conjunction with
others.

(w) To do all such other things as may be deemed incidental or
conducive to the attainment of the above ocbjects or any of them.

And it is hereby declared that:

(1) The objects specified in each sub-clause shall be regarded as
independent objects, and they shall not be limited or restricted,

except where otherwise expressed in such sub-clauses, by reference to

or inference from the terms of any other sub-clause or the name of the
Company, but may be carried out in as full and ample a manner and

construed in as wide a sense as if each of the said sub-clauses

defined the objects of a separate and distinct company.

(ii) The word "Company" except where used in reference to this
Company, shall be deemed to include any partnership or other body of
persons, whether corporate or unincorporated, and whether
incorporated, registered, resident or domiciled in the United Kingdom
or elsewhere.

4. The liability of the members is limited.

5, The Company's share capital is 1000 {(Pounds) divided into 1000
ordinary shares of 1 (pound) each.
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We, the.subscribers to this Memorandum of Association, .wish to be
formed into a Cempany pursuant to this Memorandum: and we agree to
take the number of shares shown opposite our respective names.

Names and Addresses of the Subscribers

Brighton Director Limited
43 Lawrence Road

HOVE

East Sussex BN3 50

For and on behatf of
BRIGHTON uikeCTOR LTD

Company Director

Brighton Secretary Limited
43 Lawrence Road

HOVE

East Sussex BN3 5QE

For and on behalf of
BRIGHTON SECRETARY LTD

Company Secretary

Total shares taken

Dated: 13 UBT1994

Witness to the above Signatures:

Miss Lisa C Tanner

43 Lawrence Road

HOVE

East Sussex BN3 5QE

Company Director

Number of shares taken by
each subscriber

One Ordinary Share

One Ordinary Share

Two Ordinary Shares



THE COMPANIES ACT 1985 TO 1989
PRIVATE COMPANY LIMITED BY SKARES

ARTICLES OF ASSOCIATION
OF

G(E'@ﬂcml‘&s Sb’y\l? Ce/) LIMITED

PRELIMINARY

1. The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regqulations 1985 (hereinafter referred to
as "Table A"), subject to the additions, exclusions and modifications
hereinafter expressed shall constitute the Articles of Association of
the Company.

SHARE CAPITAL

2. The Directors of the Company may (subject to regulations 3 and 4
(i) below and section 80 of the Act allot, grant options over, or
otherwise deal with or dispose of any relevant securities (as defined
by section 80 (2) of the Act) in the Company on such terms and
conditions and in such manner as they think proper.

3. The Directors of the Company are generally and unconditionally
authorised during the period of five years from the date of
incorporation of the Company to allot, grant rights to subscribe for
ox convert securities into shares in relation to the original shares
in the authorised share capital of the Company to such persons at such
times and on such terms and conditions as they think fit, subject to
the provisions of section 80 of the Act.

4. (i) Subject to any direction to the contrary that may be given by
Special Resolution by the Company in General Meeting, any shares which
do not comprise the original authorised share capital of the Company
shall, before they are issued, be offered to the Members in proportion
as nearly as possible to the nominal value of the existing shares held
by them and such offer shall be made by notice specifying the number
of shares to which the Member is entitled and limiting a time within
which the offer is not accepted shall be deemed to be declined, and
after the expiration of such time or on receipt of an intimation from
the Member to whom the notice is given that he declines to accept the
shares, the Directors may dispose of the same in such manner as they
think most beneficial to the Company. The provisions of this
paragraph shall have effect only insofar as they are not inconsistent
with section 80 of the Act.

(ii) In accordance with section 91(1) of the Act, section 89(1)
and sections 90(1) to (6) (inclusive) of the Act shall not apply to
the Company.




LIEN

5. (i) The Company shall have a first and paramount lien on every
share (whether or not it is a fully paid tchare) for all moneys
(whether presently payable or not) payable at a fixed time or called
in respect of that share. The Company shall also have a first and
paramount lien on every share (whether or not it is a fully paid
share) standing registered in the name of any Member solely or
registered in the names of two or more joint holders for all moneys
presently payable by him or his estate to the Company. The Directors
may at any time declare any share to be wholly or in part exempt from
the provisions of this regulation.

(ii) Regulation 8 of the Table A shall not apply to the Company.
NOTICE OF GENERAL MEETINGS

6. (i) An Annual General Meeting and an Extraoxrdinary General
Meeting called for the passing of a Special Resolution or a Resolution
appointing a person as a Director shall be called by at least
twenty-one clear days' notice. All other Extraordinary General
Meetings shall be called by at least fourteen clear days' notice but a
General Meeting may be called by shorter notice if it is so agreed.

{(a) in the case of an Annual General Meeting, by the Members
entitled to attend and vote thereat; and

(b) in the case of any other Meeting by a majority in number of
the Members having a right to attend and vete being a majority
together holding not less than ninety-five per cent, in nominal value
of the shares giving that right.

(ii} The notice shall specify the time and place of the Meeting
and in the case of special business only the general nature of the
special business to be transacted and, in the case of an Annual
General Meeting, shall specify the Meeting as such.

(iii) 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 declaring a dividend,
the consideration ef the accounts, balance sheets and the reports of
the Directors and Auditors, and the appointment of, and the fixing of
the remuneration of the Auditors.

(iv) Subject to the provisions of articles and to any restrictions
imposed on any shares, all notices of and any other communications
relating to any General Meetings of the Company or of separate General
Meetings of the holders of any class of share capital of the Company
shall be given to all members, to all persons entitled to a share in
consequence of the death or bankruptcy of a Member and to the
Directors and Auditors of the Company for the time being.

(v) Regulation 38 of Table A shall not apply to the Company.




PROCEEDINGS AT GENERAL MEETING

7. (i) No business shall be transacted at any Meeting unless a
gquorum is present at the time the Meeting proceeds to business. 'Two
persons entitled to vote upon the business to be transacted, each
being a Member or a proxy for a Member or a duly authorised
representative of a corporation, shall be a quorum.

(ii) If such a guorum is not present within half an hour from the
time appointed for the Meeting, the Meeting shall stand adjourned to
the same day in the next week at the same time and place or such time
and place as the Directors may determine. If at the adjourned Meeting
a quorum is not present within half an hour from the time appointed
for the Meeting, such adjourned Meeting shall be dissolved.

(iii) Regulations 40 and 41 of Table A shall not apply to the
Company.

NUMBER OF DIRECTORS

8 (i) Unless otherwise determined by Ordinary Resolution in General
Meeting of the Company the number of Directors (other than Alternate
Directors) shall not be subject to any maximum, and the minimum number
of Directors shall be one. If and so long as the minimum number of
Directors shall be one, a sole Director may exercise all the
authorities and powers which are vested in the Directors by Table A
and by these Articles. Regulation 89 of Table A shall be modified
accordingly.

(ii) Regulation 64 of Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

9. The first Directors of the Company shall be as named in the
statement delivered to the Registrar of Companies pursuant to section
10 of the Act.

10. No person shall be appointed a Director at any General Meeting
unless:

(a) he is recommended by the directors; or

(b) not less than fourteen nor more than thirty-five clear days
before the date appointed for the General Meeting, notice executed by
a member qualified to vote at the General Meeting has been given to
the Company of the intention to propose that rerson for appointment
together with notice executed by that person of his willingness to be
appointed.




11, Subject to regulation 10 above, the Company may be Ordinary
Resolution appoint a person who is willing to act to be a Director
either to fill a vacancy or as an additional Director.

12, The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director,
provided that the appointment does not cause the number of Directors
to exceed any number fixed by or in accordance with these Articles as
the maximum number of Directors.

13. The Directors shall not be required to retire by rotation and
regulations 73 to 80 (inclusive) of Table A shall not apply to the
Company.

DIRECTORS GRATUITIES AND PENSIONS

14. (i) The powers of the Company set out in Clause 3 (p) of the
Memorandum of Association may be exercised by the Directors of the
Company.

(ii) Regulation 87 of Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

15 (i) A Director may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter arising
therefrom, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration.

(ii) Regulations 94 to 96 (inclusive) of Table A shall not apply
to the Company.

SECRETARY

16. The Secretary or Joint-Secretary of the Company shall be as named
in the statement delivered to the Registrar of Companies pursuant to
section 10 of the Act.

17. The Directors may, in their absolute discretion, decline to
register the transfer of a share whether or not it be a fully paid
share, and no reason for the refusal to register the aforementioned
transfer need be given by the Directors. The first sentence of
regulation 24 of Table A shall not apply to the Company.
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Namés and Addresses of the Subscribers

Brighton Director Limited
43 Lawrence Road

HOVE

East Sussex BN3 LQE

For and on behalf of
BRIGHTON DIRECTOR LTD

Company Director

Brighton Secretary Limited
43 Lawrence Road

HOVE
East Sussex BN3 50QE
For and on behalf of

BRIGH "y JoRETARY LTD

Company Secretary

18 00T 1994

Dated:

Witness to the above Signatures:
Lisa C Tanner

HOVE

East Sussex BN3 5QE

Company Director

43 Lawrence Road F<;Fy
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COMPANY NO: 2983083
THE COMPANIES ACT 1985 TO 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
Greenacre Services Limited
At an Extraordinary General Meeting of the above-named Company
duly convened and held at 43 Lawrence Road, Hove, East Sussex BN3
50E on the 30th day of November 1994 the following Resolution was
passed.
SPECIAL RESOLUTION

That the Company's Memora nd Articles of Association be changed

as attached.

CHAIRMAN

PRESENTER: BRIGHTON FORMATIONS LIMITED, 43 LAWRENCE ROAD, HOVE, EAST
SUSSEX BN3 5QE,

e ——
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THE COMPANIES ACTS 1585 to 1988

[

PRIVATE COMPANY LIMITED BY SHARES

-
-

MEMORANDUM OF ASSOCIATION OF GREENACRES SERVICES LIMITED

1. The Company’s name i$ Greenacres Services Limited \ '

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

3. The Company'’s objects are:~

{a) () Tomanage and administer the freehold or leasehold property or
properties known as “ason S Coour

{hereinafter called “the Estate™} and any other fand, buildings and real property, either
on its own account or as trustee, nominee or agent of any other company or person.

(il To acquire and deal with and take options over any property, real
or personal, including the Estate, and any rights or privileges of any kind over or in
respect of any property, and to improve, develop, sell, lease, accept, surrender or
dispose of or otherwise deal with all or any part of such property and any and all
rights of the Company therein or thereto.

(i) To collect all rents, charges and other income and to pay any
rates, taxes, charges, duties, levies, assessments or other ocutgoings of whatsoever
nature charged, assessed, or imposed on or in respect of the Estate or any part
thereof.

(iv) To provide services of every description in relation to the Estate
and 10 maintain, repair, renew, redecorate, repaint, clean, construct, alter and add
to the Estate and to arrange for the supply to it of services and amenities and the
maintenance of the same and the cultivation, maintenance, landscaping and planting
of any land, gardens and grounds comprised in the Estate and to enter into contracts
with builders, tenants, contractors and others and to employ appropriate staff and
managing or other agents whatsoever in relation thereto.




(v}  Toinsure the Estate or any other property of the Company or in

" which it has an interest against damage or destruction and such other risks as.may

be considered necessary, appropriate or desirable and to insure the Company against
public liability and any other risks which it may consider prudent or desirable to
insure against.

{vi) Toestablishand maintain capitalreserves, management funds and
any form of sinking fund in order 1o pay or contribute towards all fees, costs, and
other expenses incurred in the implementation of the Company’s objects and to
require the Members of the Company to contribute towards such reserves or funds -
at such times, in such amounts and in such manner as the Company may think fit
and to invest and deal in and with such moneys not immediately required in such
manner as may from time to time be determined.

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

{c)  Toimprove, 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.

M} Toinvest 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.

{e} To lend and advance money or give credit on any terms and with or
without security to any person, firm or 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,
firm or company.

{fi  Toborrow 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 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.

{g) Todraw, 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.

{h}  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.

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

§»  To give or award pensions, annuities, gratuities, and superannuation or
other allowances c¢r benefits or charitable aid and generally to provide advantages,
facilitier an servicer for any persons who are or have been Directors of, or who are
or have b- en employed by, or who are serving or have served the Company and to
the wives, widews children and other relatives and dependants of such persons; to
. make payments towards insurance including insurance for any Director, officer or
Auditor against any liability as is referred to in Section 31 0(1) of the Act; 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.

(k)  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 as such provisions shail
be applicable), to give, whether directly or indirectly, any kind of financia! 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.

(m) 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.

(n}  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:-

(1) None of the objects set forth in any sub-clause of this Clause shali
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 to or inference from any
other 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.

{2)  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 sub-clause of this
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Clause as though each such sub-clause contained the objects of a separate
Company.

{3) 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 elsewhere.

(4) Inthis Clause the expression "the Aci” means the Compnanies Act
1985, but so that any reference in this Clause to any provision of the Act shall ba
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force.
4.  The liability of the Members i= timited.

5. The Company’s share capital is < divided int¢ < shares of £1 each.




I the person whose name and address is subscriyed, is desirous
being formed into a company in pursuance of this mEmorandum of
Association and I respectively set out my respective name.

- R T

of

NAME , ADDRESSE AND DESCRIPTION OF
SUBSCRIBER

BRIGHTON DIRECTOR LIMITED
43 LAWRENCE ROAD

HOVE

EAST SUSSEX

BN3 S5QE ENGLAND

For and on behalf of
BRIGHTON DIRECTOR LTD .t eeescocnsananns

e ———

Dated this L rwrhath day of Ndowemker 1994

WITNESS to the above signatures
Miss Lisa C Tanner
43 Lawrence Road

Hove
East Bussex

BN3 5QE




" THE COMPANIES ACTS 1985 to 1889

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF GRreNACRES SERVICES LIMITED

PRELIMINARY

1." (a) The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (Si 1985 No. 805) as amended by the Companies
(Tables A to F) (Amendment} Regutations 1985 (S! 1985 No. 1 052) {such Table
being hereinafter called *Table A®) shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations {save as so excluded or varied)
and the Articles hereinafter contained shall be the regulations of the Company.

(b} Inthese Articles:-

“the Act" means the Companies Act 1985, but so that any
reference in these Articles 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 Estate” shall have the meaning assigned to it in the
“ Memorandum of Association but shall also include
any other land, building or premises for the time
being also owned and/or managed or administered by
the Company;

*dwelling" means any residential unit comprised in the Estate;

“dwellingholder" means the person or persons to whom a lease or
tenancy of a dwelling has been granted or assigned
or who holds the freehold of a dwelling and so that
whenever two or more persons are for the time being
dwellingholders of a dwelling they shall for all
purposes of these Articles be deemed to constitute

. one dwellingholder,




-———— -—— s e

ALLOTMENT AND TRANSFER OF SHARES

2, (a) The subscribers to the Memorandum of Association of the Company
shal! be duly registered as Members of the Company in respect of the shares for
which they have subscribed. A subscriber may transfer any shares subscribed by
him to a person nominated by him in writing to succeed him as a Member and any
such person {(other than a dwellingholder) so nominated shall have the same power
to transfer the share as if he had himself been a subscriber. Personal representatives
of a deceased subscriber or of any successor so nominated by him shall have the
same rights of transfer, )

(b} Save as aforesaid, no share shall be allotted or transferred to any person
who is not a dwellingholder. A dwellingholder shall not be entitled te dispose of his
shareholding in the Company while holding, whether alone or jointly with others, a
legal estate in any dwelling.

{c) In accordance with Section 91(1) of the Act Sections 89(1} and 80(1)
to {6) (inclusive) of the Act shall not apply to the Company. )

(d} Subject as provided in paragraph (b) above the Directors are generally
and unconditionally authorised for the purposes of Section 80 of the Act, 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 incorporation and the Directors may, after that
period, aliot 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 hergby given may at any time (subject to the said Section 80} be renewed,
revoked or varied by Ordinary Resolution of the Company in Generai Meeting.

3. {a) If any Member of the Company who is a dwellingholder parts with all
interest in the dwelling or dwellings held by him, or if his interest trerein for any
reason geases and determines, he or, in the event of his death, his legal personal
representative or representatives, or in the event of his bankruptcy, his trustee in
bankruptcy shall transfer his shareholding in the Company ta the person or persons
who become the dwellingholder of his dwelling or dwellings.

(b} Each subscriber to the Memorandum of Association and any person
becoming a Member as a result of a nomination under Article 2{a) shall, if not himseif
a dwellingholder, offer his shareholding in the Company to the Company as soon as
dwellingholders for all the dwellings have become Members. The Company shall:-

(i)  subject to the provisions of the Act, purchase such shareholding
in which case the Member concerned shall execute all such documents {including any
contract required under Section 164 of the Act) and do all such acts and things as
. may be necessary in order to enable the Company to comply with the Act and effect
such purchase; or

(i} direct the Member concerned to transfer his shareholding to some
other dwellingholder or dwellingholders in which case the Member concerned shall
execute a share transfer in respect of his shareholding as appropriate and deliver the




same to the Company PROVIDED that the sanction of a Special Resolution shall be
required for any such transfer where the proposed transferec or transferees already
hold one share of the Company in respect of each of their dwellings.

{c) The price to be paid on the transfer of every share under this Article
shall, unless {in the case of a transfer made pursuant to paragraph {2} above)} the
transferor and transferee otherwise agree, be its nominal value.

(d} if the holder of a share (or his legal personal representative or
representatives or trustee in bankruptcy) refuses or neglects to transfer it or offer it |
for purchase in accordance with this Article, one of the Directors, duly nominated for
that purpose by a Resolution of the Board, shall be the attorney of such holder, with .
full power on his behalf and in his name to execute, complete and deliver a transfer
of his share to the person or persons to whom the same ought to be transferred
hereunder or {(as the case may be) any documentation as is referred to in paragraph
{b) above; and the Company may give a good discharge for the purchase money and -
{in the case of a transfer) enter the name of the transferee of the said share in the
Register of Members as the holder thereof.
4. If a Member shal! die or be adjudged bankrupt, his fegal personal representative
of representatives or the trustee in his bankruptcy shall be entitled to be registered
as a Member of the Company, provided he or they shall for the time being be a
dwellingholder.

5. {a) The Directors shall refuse to register any transfer of shares made in
contravention of all the foregoing provisions of these Articles, but otherwise shall
have no power to refuse to register a transfer.

(b) Clause 24 in Table A shall not apply to the Company.
SHARES

6. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up
shares, and the Company shall also have a first and paramount lien on all shares,
whether fully paid or not, standing registered in the name of any person indebted or
under liability to the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys presently payable by him
or his estate to the Company. Clause 8 in Table A shall be modified accordingly.

7.  The liability of any Member in default in respect of a call shall be increased by
the addition at the end of the first sentence of Clause 18 in Table A of the words
"and all expenses that may have been incurred by the Company by reason of such
non-payment®.

GENERAL MEETINGS AND RESOLUTIONS

B.  Every notice convening a General Meeting shall comply with the provisions of
Section 37 2(3) of the Act as to giving information to Members in regard to their right
to appoint proxies; and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the Directors and
to the Auditors for the time being of the Company.
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9. (a) If a quorum is not present within half an hour from the time appointed
for a General Meeting the General Meeting shall stand adjourned to the samea day In
the next week at the same time and place or to such other day and at such other
time and place as the Directors may determine; and if at the adjourned General
Meeting a quorum is not present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

{b) Clause 41 in Table A shall not apply to the Company.
VOTES OF MEMBERS

10. (a) Every Member present in person or by proxy at a General Meeting shall
have one vote PROVIDED that where no dwellingholder exists in respect of any
dwelling, those Members who are subscribers to the Memorandum of Association
or who became Members as a result of having been nominated under Article 2(a) or, ’
if there is only one such Member or person nominated under Article 2{a), that
Member, shali, either jointly if there is more than one such Member, or alone, if there
is only one such Member, have three votes in respect of every dwelling in addition’
to their own vote or votes as Members.

(b) Clause 54 in Table A shail not apply to the Company.
APPOINTMENT OF DIRECTORS
11. (a) Clause 64 in Table A shall not apply to the Company.

{b) The maximum number and minimum number respectively of the
Directors may be determined from tim: to time by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such determination there
shall be no maximum number of Directors and the minimum number of Directors shall
be two.

{c} The Directors shall not be required to retire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company.

{d) Save for the persons who are deemed to have been appointed as the
first Directors of the Company onincorporation pursuant to Section 13(5) of the Act,
no person who is not a Member of the Company shall in any circumstances be
eligible to hold office as a Director. Clause 44 in Table A shall not apply to the

Company.

{e} No Member shall be appointed a Director at any General Meeting unless
either:-

(i) he is recommended by the Directors; or

{ii)  not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a Member qualified to
vote at the General Meeting has been given to the Company of the intention to
propose that Member for appointment, together with notice signed by that Member
of his willingness to be appointed.




(f}  Subject to paragraph (e) above, the Company may by Ordinary
Resolution in General Meeting appoint any Member who is willing to act to be a
Director, either to fill a vacancy or as an additional Director.

(g} The Directors may appoint a Member who is willing to act to be 2
Director, either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph {b) above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

12, The Directors may exercise all the powers of the Company to borrow money
without fimit as to amount and upon such terms and in such manner as they think
fit, and subject (in the case of any security convertible into shares) to Section 80 of
the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled 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. .

ALTERNATE DIRECTORS

13. (a) No person who is not a Member of the Company shall be capable of
being appointed an alternate Director. Clause 65 in Table A shall be modified
accordingly. <.

(b} An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of the remuneration otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

{c}  ADirector, or any other Member approved by resciution of the Directors
and willing to act, may act as an alternate Director to represent more than one
Director, and an alternate Director shall be entitled at any wigeting of the Directors
or of any committee of the Directors to one vote for every Director whom he
represents in addition to his own vote {if any)} as a Director, but he shall count as
only one for the purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

14. The office of a Director shall be vacated if he ceases to be a Member of the
Company and Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

15. {a) The Directors may exercise the powers of the Company conferred by
Clause 3(j) of the Memorandum of Association of the Company and shall be entitled
ta retain any benefits received by them or any of them by reason of the exercise of
any such powers.




{b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

16. {a) A Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such resolution as aforesaid his vote
shall be counted; and in relation to any such resolution as aforesaid he shall {whether
or not he shall vote on the same) be taken into account in calculating the quorum
present at the meeting.

{b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
THE SEAL

17. 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 by a Director and by the Secretary or second Director. The
obligation under Clause 6 in Table A relating to the sealing of share certificates shall
apply only if tha Company has a seal. Clause 101 in Table A shall not apply to the
Company.

INDEMNITY

18. (a} Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against afl losses or liabilities which
he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, or in connection with any application under
Section 144 or Section 727 of the Act in which 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 or be incurred by the Company in the execution of the duties
of his office or in relation thereto. But this Article shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

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

¢} Clause 118 in Table A shall not apply to the Company.
RULES OR BYELAWS
19. The Directors may from time to time make such Rules or Byelaws as they may
deem necessary or expedient or convenient for the proper conduct and management
of the Company and for the purposes of prescribing the classes of and conditions of

membership, and in particular but without prejudice to the generality of the
foregoing, they shall by such Rules or Byelaws regulate:- ° .
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(i)  the admission and classification of Members of the Company, and the
rights and privileges of such Members, and the conditions of membership and the
terms on which Members may resign or have their membership terminated and the
entrance fees, subscriptions and other fees, charges, contributions or payments to
be made by Members;

(i)  the conduct of Members of the Company inrelation to one another, and
to the Company and to the Company’s servants or agents;

(i) the setting aside of the whole or any part or parts of the Estate at ény .
particular time or times or for a particular purpose or purposes: T

{iv) the procedure at General Meetirgs and Meetings of the Directors and
committees of the Directors of the Company insofar as such procedure is not
regulated by these Articles;

(v} and, generally, all such matters as are commonly the subject matter of
Company Rules or rules or regulations appropriate to property of a similar nature and
type as the Estate.

The Company in General Meeting shall have power to alter or repeal the Rules or
Byelaws and to make additions thereto and the Directors shall adopt such means as
they deem sufficient to bring to the notice of Members of the Company all such
Rules or Byelaws, which so long as they shall be in force, shall be binding on all
Members of the Company. Provided, nevertheless, that no Rule or Byelaw shall be
inconsistent with, or shall affect or repeal anything contained in, the Memorandum
or Articles of Association of the Compary.

1




NAMES ADDRESSES AND DESCRIPTION DF SUBSCRIBERS

BRIGHTON DIRECTOR LIMITED
43 LAWRENCE ROAD

HOVE

EAST SUSSEX

BN3 5QE

ENGLAND

for and on behalf of
BRIGHTON DIRECTOR LTD

BRIGHTON SECRETARY LIMITED
43 LAWRENCE ROAD

HOVE

EAST SUSSEX

BN3 SQE

ENGLAND

fér and on behalf of
BRIGHTCON SECRETARY LTD.

Dated .this £hirtic Fh

WITNESS to the above signatures.

Miss Lisa C Tanner,
43 Lawrence Recad |
Hove

East Sussex t
BN3 5QE

day of Nov ember

1984




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2983083

The Registrar of Companies for Engiand and Wales hereby certifies that
GREENACRES SERVICES LIMITED

having by special resolution changed its name, is now incorporated

under the name of

‘ MASONS COURT (MANAGEMENT) LIMITED

Given at Companies House, Cardiff, the 8th December 1994
ADED
P

IRV

*C029830839*

COMPANIES HOUSE

‘HCO06B



COMPANY NUMBER: 2983083

——an“:_t;__‘
THE COMPANIES ACT OF 1985 TO 1989, /™.,
7 b/f;;:} \\
COMPANY LIMITED BY SHARES ( T, T
SPECIAL RESOLUTION Ve i

OF

Greenacres Services Limited ///

At an Extraordinary General meeting of the above named Company dulv
convened and held at 43 Lawrence Road, Hove, East Sussex,

BN3 5QE on the 30th day of November 1994, the following Resolution was
passed: -~ //

SPECIAL RESOLUTION

That the name of the Compa
Limited

changed to Masons C??;t (Management)

[/ lonne.

------------------------------------

Chairman

RETURN CERTIFICATE TO PRESENTER: BRIGHTON FORMATIONS LIMITED, 43
LAWRENCE ROAD, HOVE, EAST SUSSEX BN3 5QE.

o S T S s

e

ALl wAxg7geTUx [ 48
COMPANTES HOUSE Bl/12s
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COMPANY NUMBER: 2983083

THE COMPANIES ACT OF 1985 TO 198
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF
Greenacres Services Limited
At an Extraordinary Genzaral meeting of the above named Compa
convened and held at 37 Cross Street, Sale, Cheshire, M33 7FU
24th day of November 1994, the following Resolution was passed:
SPECIAL RESOLUTION

That the authorised share capital of 1000 ordinary shares of 1 pound
each be reduced to 9 ord% xy| shares of 1 pound each.

ounne M.

Chairman

TR

At u e
[COMPANIES HO SE ei/12/3




