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THE COMPANIES ACTS 1948 o0 1981

Gy o
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
REGIONAL PROPERTY DEVELOPMENTS LIMITED

1. *The name of the Company is "REGIONAL PROPERTY
DEVELOPMENTS LIMITED".

2. The registered office of *he Company will be situate in England.
3. The objects for which the Company is established are:-

(a) To acquire by purchase, lease, exchange or otherwise for
development, investment or resale and to traffic in land and house
and other property of any tenure or any interest therein, and to
create, reserve, sell and deal in freehold and leasehold ground
rents, and to make advances upon the security of land or house or
other property or any interest therein, and whether erected or in
course of erection, and whether on first mortgage or subject to a
prior mortgage oF mortgages; and generally to deal in, traffic by
way of sale, lease, exchange or otherwise with land and house
property and any other property (whether real or personal) and to
turn the same to account as may seem expedient, and in particular
by laying out streets, roads, and squares, constructing, sewers and
draining, planting, paving and preparing building sites, and by
constructing, reconstructing,  altering, repairing, improving,
decorating, furnishing, and maintaining houses, flats, bungalows,
offices, factories, warehouses, wharves, buildings, works and
conveniences of all kinds, and by consolidating or connecting or
subdividing properties, and by leasing and disposing of the same,
and by advancing money to and entering into contracts with
builders, tenants and others; and to manage any land, buildings or
other property as aforesaid, whether belonging to the Company or
not, and to collect rents and income, and to supplv to tenants and
ocsupiers catering and other services and all conveniences and
amenities commonly required therewith; fto acquire and take over
_usinesses or undertakings of all kinds, and to carry on, or dispose
of, remove or put an end to the same or otherwise deal with the
same as may seem expedient; and to carry on all or any of the
businesses of building and civil engineering contractors, land, estate
and property developers, repairers and jobbers, estate agents and
managers, mortgage and insurance brokers and agents, surveyers,
valuers and auctioneers, general farmers, builders’ merchants, plant
hire specialists and contractors, merchants of, and dealers in plant,
machinery, vehicles and appliances of all kinds, painters, decorators
and plumbers, haulage and transport contractors, glectricians and
general engineers.

#The name of the Company was, On the 27th day of December 1984,
changed from "Normhelm Limited".
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(b) To carry on any other trace or business whatever which
can in the opinien of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

{(c) To purchase or py any other means acquire and take
pptions over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

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

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

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

{g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time 1o time be
determined and to hold or otherwise deal with any investments made.

(h) Tec lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, 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 the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise moriey 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 0
secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may k2come binding
on it.

(j) To draw, make, accept, endorse, discount, negotiate,
excecute and issue cheques, bills of exchange, promissory notes, bills
cf lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of Pariiament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any medification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any ptoceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) Teo enter into any arrangements with ary government or
authority (supreme, municipai, 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.

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

(n) To control, manage, finance, subsidise, c¢o-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, tc provide secretarial,
administrative, technical, commercial and other services and facilities
of all Kinds for any such company or companies and 1o make
puyments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies.

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
uncertaking or any of the liabilities ©f ihe Company, or of
undertak g any business or operations which may appear likely to
ascist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.



(») To sell or otherwise dispose of the whole or any part of
the bLciness 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.

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

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

(s) To pay 2ll 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.

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

(u) 7o distribute among the Members of the Company in Kkind
any property of the Company of whatever nature.

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

(w) To do zll or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or
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otherwise, and by or through agents, brokers, sub-contractors 5r
otherwise and either alone or in conjunction with others.

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

The objects set forth in each sub-clausz of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, 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 from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned
in any other sub-clause, but the Company shall have as full a
power to exercise all or any of the objects conferred by and
provided in each of the said sub-clauses as if each sub-clause
contained the objects of a separate company. The word "company™
in this Clause, except where used in refersnce to the Company,
shall be deemed to include any partnership or other body of
persons, whether Incorporated or unincorporuted and whether
domiciled in the United Kingdom or elsewhere.

4. The liability of the Members is limited,

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



WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a Company, in
pursuance of this Memorandum of Association, and we respectively
agree to take the -umber of shares in the capital of the Company
set opposite our rospective names,

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

Michae! Richard Counselt, - One
15, Pembroke Road,
Bristol. B%99 7DX
Commercial Manager.

Christopher Charles Hadler, -  One
15, Pembroke Road,
Bristol. BS99 7DX
Commercial Manager.

Dated the 2nd day of July 1984

Witne to the above Signatures:- Errol Sandiford,
15, Pembroke Road
Bristol. BS99 7DX
Clerk.



THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
REGIONAL PRCPERTY DEVELOPMENTS LIMITED

PRELIMINARY

1. The Regulations contained o~ incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter called
"Table A") shall apply to the Company save in so far as they are
excluded or varied hercby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained shall be
the regulations of the Company.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share
capital with which the Company is incorporated shall be under the
control of the Directors who may (subject to paragraph (d) below)
allot, grant options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think fit.

(b} All shares which are not comprised in the authorised
share capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Memnbers in
proportion as nearly as may be to the number of the existing
shares held by them respectively unless the Company shall by
Special Resolution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting a
period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the
expiration of that period, those shares so deemed to be declined
shall be offered in the proportion aforesaid to the persons who
have, within the sald period, accepted all the shares offered to
them; such further offer shall be made in iike terms in the same
manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by
way of fractions and any shares released from the provisions of this
Article by ruch Special Resolution as aforesaid shall be under the
ccntrol of the Directors, who may (subject to paragraph (d) below)
allot, grant options over or otherwise dispose of the same to such
persons, on such terms, and in such marner as they think fit,
provided that, in the case of shares not accepted as aforesaid,
such shares shall not be disposed of on terms which are wmore
favourable to the subscribers therefor than the terms on which they
were offered to the Members,



() In accordance with Section 17(9) of the Companies Act 1980

Sub-sections (1), (8) and (7) of the said Section 17 shall not apply
te the Company.

(d) ‘rhe Directors are generally and unconditionally authorised
for the purposes of Section 14 of the Companies Act, 171380, to
rXercise any power of the Company to allct and grant rights to
subscribe for or convert securities inw 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, allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by
the Company within that period. The authority hereby given may at
any time (subject to the said Section 14) be renewed, revoked or
varied by Ordinary Resolution.

SHARES

3, The lien conferred by Clause i1 in Table A shall attach also tc
fully paid-up shares and the Company shall alse 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 Lo
the Company, whether he shall be the sole registered hoider 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 11 in
Table A shall be modified accordingly.

4, The power of the Directors to make calls conferred by Clause
15 in Table A shall be wodified by deleting from such Clause the
words "provided that no call shall exceed one-fourth of ihe nominal
value of the share or be payable at less than one menth. from the
date fixed for the payment of the Jast preceding call".

5, The liability of any Member in default in respect of a call shatl
be increased by the addition at the end of Clause 33 in Table A of
the words "and all expenses that may bhave been incurred by the
Company by reason of such non-payment!,

SENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a Ganeral Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as tn giving
information to Members in regard to their right te appoint proxies;
and notices of and other communicatiors relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the Meeting the
Meeting shall be dissolved" were addnd at the end.

B8, A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings (ur being corporations by their duly authorised
representatives) shall be as valid and effeciive as if the same had
been passed at a General Meeting of the Company duly convened and



held. Ary such resolution in writing may consist of two or more
docunients in like form eash signed by one or more of such membars.

Clause 73A in Table A shall »ot apply to the Company.
AFPOINTMENT OF DIRECTORS
9. (a) Clause 75 in Table A shall not apply to the Company.

(b) The number of the Directors may be deter.sined by
Ordinary Resolution of the Company but unless and until .~ fixed
there shall be no maximum number of Directors and the miriimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise
all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generully and Clause 99 in
Table A shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation
and accordingly

(1) Clauses 89, 90, 91, 92 and 94 in Table A shkall not
apply to the Company; an

(1) Clause 95 in Table A shali be ended at the words
"shall theri be eligible for re-election" and tha succeeding words
shall not apply to the Coinpany; and

(i) Clause 97 in Table A shall be ended at the words
"additional director® and the succeeding sentence shall not apply to
the Company.

BORROWING POWERS

10. (3) The Directors may exercise all the powers of the Caompany
to borrow money without limit as to amount and upon such terms znd
in such manner as they think fit, and subjoct (In the case of any
security convertible Inta shares) to Sectiorn 14 of the Companies Act
1980 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, lability or obligation of the
Company or of any 1.« rd party.

(b) Accordingly, Clause 79 in Table A shall not wply to the
Company.

ALTERNATE DIRECTORS

11. (2) Each Director shall have the power at any time to appoint
as ah arternate Directorr eithsr another Directo~ or any other person
approved for that purpose by & resclution of tine Directors, and, ot
Ny time, to terminate such appointment. Every appointmeont and
removal of an alternate Director shall be in writing signed by the
appointor and (subject to any approval required) shall (unless the
Directors agree otherwise) only take effect upon receipt of such



writfen appointment or removal at the registered office of the
Coripany.

(b) An alternate Director so appointed shall not %e 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 suc» aroointor may by notice
in writing to the Company from time to time direst, but shall
otherv,..e be subject to the provisions of these Articles with respect
to Directors. An alternate Director shall during his appointment be
an officer of the Company and shall not be deemed to ke an agent of
his appointor.

(c) An allernate Director shall (subject to his Jiving to the
Company an address at which notices may be served upon him)} be
entitled to receive notices of all .neetings of the Directo~s and of any
committee of the Directors of which his appolntor is a nember and to
attend and to vote as a Director at any such meeting at which his
appointor is not personally present and generally in tie absence of
his aipointor to perform and exercise all functions, rights, powers
and duties as a Director of his appointor and to ‘eceive nolice of
and to attend all General Meetings.

(dY The appointment of ar alternate Director shall automalically
determine on the happening of any event which if he were a Direcior
would cause him to vacate such office or if his appoin or shall cease
for any rcason to be a Director otharwise than by ~etiring and baing
re=appointed al the same meeting,

(e) A Director or sny other paerson mdy act as alternale
Director to represent more than ang Director and an allernalty:
Director shall be entitled at mee ings of tie Directors or any
committee of the Directors to one vate fur svery Lirestor whom he
represents in additior to his own vote (if sinv) a5 Diracier, bul he
shall count as only one for the purgose of datc 1, ining whather a
gquorum is prasent.

POWERS OF DIRECTORS

12, A Director may vote as 3 Directer in regard to an v contract o
arcangement in whi.ch e s interested or upon any matter arising
thereout, and if he shall so vote his vole sholl be eounted ang e
shall be reckoned in estimating a quorum when any sust contratl o
arrangement is under consideration; ant Clacne 84 i Table A shail
be modifivdg &.cordingly.

T3, (a) The Directors may exorcise he powers ©f e Company
conferred by Clause 31t of the Memorangum snd shall B3 entitied o
retain any benelils rocaved by them er any of them ty reason of
the exercise of any =wuch powoers,

(b) Accordingly, Clavse B7 in Table A shall nmt epply o the
Company.

4. It shall not be necessary for Directers to sign the r names in
any book which may be kept for the purpose of recording attendance
at meetings; and Clause 88 in Table A shall be modified a cordingly.



15. Clause 88 in Table A shall be read and construed as if the
words 'becomes incapable by reason of mental disorder, illness or
injury of managing and administering his property and affeirs" were
substituted for the words “becomes of unsound mind".

16. A resolution in writing pursuant to Clause 106 in Table A may
be signed by an alternate Director in place of his appointor and may
consist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred to, or his or their
alternates and the said Clause 106 shall be modified accordingly. The
s id Clause 106, modified as aforosaid, shall aiso apply to any
resolution of a committee of Directors.

INDEMNITY

17. f(a) Every Director or other officer of the Company shal! be
indemnified out of the assets of the Company against all losses or
liabilities which he may suctain er incur in or about the execution of
the duties of his office or otherwise in relation thoretc, including
any liability incurred by him in defending any proceedings, whe’ her
civit or crimnal, in which judgment is given in his favour or in
which he is acquitted or in conanection with any application under
section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relicf is granted to him by the Court, and Nno
Director or other officar shall be ligble for any less, damage or mis=-
fortune which may happen to or be incurred by the Company in the
execution of the duties of his cffice or in relation therelo. But this
Article shall only have offect In so far as its provisions are not
svolded by Section 205 of the Companies Acl 1948,

(b) Accordingly, Clause 138 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

18. Subject ta the provisions of Part 111 of the Companizs Act 7981
the Company may:~

(a) pursuant to Section 45 of that Act issue shares which are
to be redeemed or are llable to be redeemed at the opticn of the
Company or the shareholder on such lerms and in such manner &S
shall be provided bv the Articles of the company;

(b) pursuant to section 46 of that Act purchase it5 own shares
(including any redeamable shares);

(c) pursuant to Section 54 of that Act make a payment out of
capital in respect of the redempiion or purchase,

Clouse 3 in Table A shall not apply to the Cumpany.

TRANSFER OF SHARES

19. A transfer of a fully paxd share need not be executed by or on
behal!f of the transferee; and Ciause 22 in Table A shall be modified
accordingly.



Z). The Directors may, in their absclute discretion and without
assigning any reasun therefor, decline to register the transfer of a
share, whether or rot it is a fully paid share and Clause 24 in
Table A shall not apply to the Company.
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Names, addresses and descriptions of Subscribers

Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Dated the 2nd day of July 1984

Witness to the above oignatures:-

Errol Sandiford,
15, Pembroke Road,
Bristo!. BS99 7DX.
Clerlk,



