CERTIEICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2116502

| hereby certify that

B.H.B.S. LAND DEVELOPMENT LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the

307TH MARCH 1987

If/ A /‘;? r/
LT i
MﬂSJlﬂAN&UAMS

an authorised officer
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requireiments on appiication
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

e Al deaties

Lol 2116502

[ e

Namae of company

P

* &
B.M.B.S. LAND DEVELOPMENT LIMITED f
i HOWARD THOMAS -
4
of 70/74 City Road, Tondon ECLY 2D0O. A
7
&

do solemnly and sincerely declare that | am aﬁnﬁﬁﬂxmn&mm{mmmm@mmw
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2)]+ and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solamn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at 11 Breams Buildings. 7 Declarant to sign below
in the. . City of lLondon/’
RC4 ‘
the 10th day of _Mar_cah_._.f’(_
One thousand nine hundred and E‘IGHTY—-SEVEN
before me QA }L:— [«.g.sq;a

A Commissioner for Oaths or Notary Pubiic or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentotr’s name address and For official Use
reference (if anyj: New Companles Section Pest room

o The Sollchtors” Law Statlouery Socloty ple, Oyez House, 27 Crimscot: Street, London SE1 5T5 4.86 B'HAN-,

%k k kk
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COMPANY LIMITEL BY SHARES
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MEMORANDUM OF ASSOCIATION 4 ‘ C

CE .
of C s

B.M.B.S. LAND DEVELOPMENT LIMITED = ;

d
&

7
1. The Company's name is "B.M.B.S. LAND DEVELOPMENT LYMITED®.

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

3. The objects for which the Company is established are to
carry on any activity which may lawfully be carried on by a
gqualifying body in which a building society is authoriseil to
invest or which a building society is authorised to support
by wvirtue of the provisions of Section 18 of the Building
Societies Act 1986 or any statutory modification thereof for
the +time being in force and in particular but within the
limitations aforesaid and without prejudice to the generality
of the foregoing:

(A} (1) To acquire by purchase lease exchange hire or
otherwise, lands and property of any tenure, or any interest
in the same, in England and Wales.

(2) To erect and construct houses buildings or.works
of every description on any land of the company, orX upon
any other lands or property, and to pull down rebuild
enlarge alter and improve existing houses buildings or
works thereon, to convert and appropriate an; such land
into and for roads streets squares gardens and pleasure
grounds and other conveniences, and generally to deal
with and improve the property of the company. ‘

(3) To sell lease let mortyage or otherwise dispose
of the lands houses buildings and other property of the
company.

{4) To undertake and direct the management of the
property buildings lands anrd estates (of any tenure or
kind) of any persons, whether members of the company or
not, in the capacity of estate mangews, stewards, receivers
or otherwise.

(5) To purchase and sell for any persons f£freehold
or other house property, buildings or lands, or any share

or shares, interest or interests therein, and to let such-..

Y \“‘“m 'i.ﬂ“ﬁ&v’
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property (wheiher on lease O otherwise) and to manage
fhe same, and o transact on commission or otherwise the
general business of a iand agent.

(B) 'To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors, be
advantcagously carried on by the Company in connection
with or as ancillary Tto any of the above Dbusinesses OI
the general business of the Company, OF further any of
its obhjects.

(C) To purchase, take on 1lease O in exchange, hire cr
othervise acquire and hold for any estate or interest
any lands. buildings, easements, rights, privileges, conces-
sions, patents, patent rights, l1icences, secret processes;
machinery. plant,“stock—in—trade, and any real or personal

property of any kind for such consideration and on such
terms as may be considered expedient.

{D) 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 OrF convenient for the
Company's business, and to contribute to Or subsidise

th. erection, construction and maintenance of any of the
above.

(r} To borrow O raise or secure the payment of money
for the purposes of or in connection with the Company's
business, and for the puvrposes of or in connection with
the borrowing oY raising of money by +he Company to become
-~ member of any building society. ‘

(F) To moxtgage and charge the undertaking and all or
any of the real and personal property and assets, present
or future, and all or any of the uncalled capital f£foxr
the time being of the Company, and to issue at pax Or
at a premiuws Or discount, and for such consideration and
with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or debenture
stock, either permanent or redeemable OF repayable, and
collaterally oY further to secure any securities of the
Company by a trust deed ox other assurance.

(G) To issue and deposit any securities which the Company
has power tO issue by way of mortgage to secura any sum
less than the nominal amount of such securities, and wulso
py way of security for the performance of any contracts
or obligations of the Company or of it¥s customers or other
persons oOr corporations having dealings with the Company,
or in whose businesses or undertakings the Company is
interested, whetheXx directly or indirectly.

(§) To receive money on deposit or loan upon such terms

as the Company may approve, and to guarantee the obli-
gations and contracts of any person OY corporation.

2



(1) To grant pensions, allowances, gratuities and bhonuses
to officers, ex-officers, employecs or ex-cmployees of
the Company or its predecessors in business or the
dependents 0¥ connecltions of such persons, to establish
and maintain or concur in establishing and maintaining
trusts, funds or schemes (whether contryibutory or non=—
contripucory) with a view to providing pensions ox other
benefits for any such persons as aforesaid, their depen-—
derts or connections, and to support orx subscribe to any
charitable funds or institutions, the support of which
may, in the opinion of the Directors, be calculated directly
or indirectly to benefit the Company oOr its employees.,
and to institute and maintain any club or other
establishment or profit-sharing scheme calculated to advance
+the interests of the Company oOr its officers or employees.

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

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

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

(M) To accept payment for any property ox rights sold
or otherwise aisposed of or dealt with by +the Company,
either in cash, by instalments or otherwise, or in £ully
or partly paid-up shares of any company OY corporation,
with or without def-~rred or preferred or special xrights
or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or moxrtgage
debentures or debenture stock, mortgages or othex securities
of any company or corporation, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or othexwise
deal with any shares, stock or securities so acquired.

(N) To enter into any partnership ox joint-purse arrange-
ment or arrangerant for sharing profits, union of interests
or co-operation with any company. firm or person carrying
o1 or proposing to carxy on any business within the objects
of +his Company, and to acquire and hold, sell, deal with
or dispose of shares, stock or securities of any swuch
company, and to guarantee the contracts or liabilities
of, or the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise
or otherwise assist any such company.

3
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{0) To esiablish or promote ox concur in establishing
or promoting any other company whose objects shall include
the acguisition and taking over of all or any of the asscts
and ljabilities of this Company or the promotion of which
shall bLe in any manner calculated to advance directly
or indirectly the objects or interests of this Company.
and to acquire and hold or dispose of shares, stock or
securities of and guarantee the payment of the dividends,
interest or capital of any shartes, stock or securities
issued by or any other obligations of any such company.

(P) To purchase or ctherwise acquire and undexrtake all
or any part of the business, property, assets, liabil-
ities and transactions of any person, firm or company
carrying on’ any business which this Company is authorised
to carry on.

(Q) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other 1rights
in or over, and in any other mannexr deal with or dispose
of +the undertaking and all or any of the property and
assets for the time being of the Company for such consider-
ation as the Company may think £fit. ‘ :

(R) To amalgamate with any other company whose objects
are or include objects similar to those of this Company.
whether by sale or purchase (for fully or partly paid-~
up shares or otherwise) of the undertaking, subject to
rhe ‘liabilities of this or any such other company as afore-
said. with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise) of
all or a controlling interest in the shares or stock of
+hiz or any such other company as aforesaid, or by
partnership, or any arrangement of the nature of partner-
ship, or in any other manner.

(s) To distribute among the members in specie any pro-
perty of the Company, or any proceeds of sale ox di.sposal
of any property of the Ccmpany, but so that no distribu-
fion amounting to a reduction of capital be made except
with the sanction (if any) £or the time being reguired
by law.

(7) To do all such other things as are incidental or
conducive to the above cbjects or any of them.

and it is hereby declared that in the construction of
this clause the word 'company' except where used in reference
+o the Company shall be- deemed to include any person or
partnership oxr other body of persons, whether incorporated
or not incorporated, and whether domiciled in Great Britain
or elsewhere. f/

4. The liability of the members is l%ﬂ%fgd.
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5. The Company's share capital is £100 divided into 100 shares
of £1 cach. The shares in the original ox any increased capital
may be divided into scveral classes, and there may be attached
thereto respectively any preferential, deferred or other special
rights, privileges, conditions or restrictions as to dividend,

capital, voting or otherwise.



WR, the Subscribers to this Memorandum of Association, wish
to be [ormed into a Company pursuant to this Memorandum; and
we agree to take the number of shares shown opposite our
respective names.

NAMES AND Number of Shares
ADDRESSES OF taken by each
SUBSCRIBERS Subscribex
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Witness to the above Signatures:-



The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

o 2116502

e
B.M.B.S. LAND DEVELOPMENT LIMITED ////

pa

<

PRELIMINARY

1. (a} Subject as hereinafter provided, +the regulations
contained in Table A in The Companies (Tables A to F) Regulations
1985 (hereinafter referred to as "wable A") shall apply to
the Company.

(b} Regulations 8, 64, 76, 77, 94, 95, 96, 97 and 113
of Table A shall not apply to the Company.

(e} In these Articles "the Act" means the Companies Act
1985 and every statutory modification and re-enactment thereof
for the time being in force.

2. The company is a private company and accordingly no invita-
tion or offer shall be made to the public (whether for cash
or otherwise) to subscribe for any shares in or debentures
of the company, nor shall the Company allot or agree to allot
{(whather for cash or otherwise) any shares in or debentures
of the company with a view to all or any of these shares or
debentures being offered for sale to the public.

SHARES

3. {a) The Directors may subject to Article 4 hereof allot,
grant options over, or otherwise deal with or dispose of any
relevant securities {as defined by Section 80 (2) of the Act)
of the Company to such persons and generally on such terms
and conditions as the Directors think proper.

(b) The general authority conferred by paragraph (a) of
this Article shall be conditional upon due compliance with
Article 4 hereof and shall extend to the amount of the authorised
share capital of the Company upon its incorporation. The said
authority will expire on the 3lst day of January, 1992 unless
renewed, varied or revoked by the Company in general mecting
in ag¢cordance with the said Section 80.



(c¢) 'The Directors shall be ecntitled under the general
authority conferred by paiagraph (a) of this Article to make
at any time bhefore the expiry of such authority any offer orf
agrecement which will or mighk regquire relevant securitics of
the Company to bhe allotted after the expiry of such authority.

4. (a) Subject to any direction to the contrary that may
he givan by the Company in general meeting all shares authorised
pursuant to article 3 hereof to be allotted shall be offered
to the members in proportion to the existing shares held Dy
+hem and such offer shall be made by notice in writing specifying
the number of the shares to which the member is entitled and
limiting a time (being not less than 21 days) within which
the offer if not accepted will be deemed to have been declined,
and after the expiry of such time or upon receipt of an intima-
rion from the member toO whom such notice is given that he
declines to accept the shares offered, the Directors may, subject
to these Articles, allot or otherwise dispose of the same to
such persons and upon snch terms as they think most beneficial
to the Company. The ~:rectors may in like mannexr dispose of
any such shares as afore.aid which, by reason of the proportion
borne by them to the number of persons entitled to any such
offer as aforesaid or by reason of any other difficulty *n
apportioning the same, cannot in the opinion of the Directors
be conveniently olfered in manner hereinbefore provided.

(b) By virtue of section 91 (1) of the Act, Sections
g9 (1) and 90 (1) to 90 (6) inclusive of the Act shall not
apply to the Company.

LIEN

5. The Company shall have a first and paramount lien on every
chare {whether or not it is a fully paid share) for all moneys
(whether presently payable oI not) called or payable at a fixed
t+ime in respect of that share and ‘the Company shall also have
a first and paramount iien on all shaxes (whether £ully paid
or not) standing registered in the name of any member whether
solely or one of two oOr more joint holders for all moneys
" presently payable by him or his estate to the Company; 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 chall extend to all dividends
payable thereon.

TRANSFER OF SHARES

6. save as otherwise provided in rhese Articles, the Directors
may, in their absolute discretion and without assigning any
reason therefoxr, decline to register any transfer of any share,
whether or not it is a fully paid share. The first sentence
of regulation 24 of Table A shall not apply to the Company.

MEETINGS

7. tn accordance with Section 372 (3) of the Act in every
notice calling a general meeting of the Company there shall

8



appecar with reasonable prominence a statement that a member
ontitied to attend and vote is entitled to appoint a proxy
to attend and vote instead of ‘him and that a proxy necd not
be a member of the Company. Regulation 38 of Table A shall
be modified accordingly and the saecond sentence of regulation

59 of Table A shall not apply to the Company.

8. In regulation 41 of Table A there shall he added at the
end: "if at any adjourned meeting a quorum is not present within
half an hour from the time appointed for the meeting the meeting
gshall be dissolved".

DIRECTORS

9. Unless and until othexrwise determined by the Company in
General Meeting the number of the pDirecters shall not be less
than one nor more than five. The first Directors of the Company
will be the person oOr persons named in the Statement delivered
to the Registrar of Cumpanies in accordance with Section 10
of the Act.

10. If and so long as there shall be one Director only he
shall be entitled to exercise all the powers and shall carry
out all the duties assigned to Directors and the provisions
of these Articles and the regulations of Table A shall bhe
construed accordingly.

1]1. No person other than a pDirector retiring by rotation shall
be elected a Director at any general meeting unless -

(i) he is recommended by the Directors; ox

(ii) not less than fourteen nox moxe than thirty
five clear days before the date of the
meeting, & notice in writing signed by
a member qualified !o wvote at the meeting
has been given to the Company of the
intention to  propose that person for
election, tocgether with a netice in writing
signed by that person of his willingness
to be elected.

12. A Director shall not he required to hold any share qualifi-
cation but shall nevertheless be entitled to <receive notice
of and +to attend at all general meetings of the Company and
at all separate g¢eneral meetings of the holders of any class
of shares in the capital of the Company.

13. The Company shall not be subject to- Sectien 293 of the
Act. Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shall be required
+o vacate his office by reason of his attaining or having
attained the age of seventy years or any other age.



BORROWING POWERS

14. The Directors may exercise all the powers of the Company
o borrow money, &nd +to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and, subject
(in the case of any security convertible into shares) to Section
80 of the Act aond Article 3 hereof, to issue debentures,
debenturz stock, and other securities whether outright or as
security for any debt, liability or obligation of the Company
or of any third party.

POWERS AND DUTIES COF DIRECTORS

15. A Director may vote in respect of any contract or proposed
contract or arrangement in which he is interested, whether
directly or indirectly, ox upon any matter arxising therefrom
and he may Dbe counted in the qucrum present at any meeting
at which any such contract, arrangement oOX matter is proposed
or considered, and 1f he shall so vote his vote shall be counted.

10




NAMES AND ADDRESSES OF SUBSCRIBERS
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~ Witness to the above Sigpaturas:-
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COMPANIES FORM No. 10

Statenent of first directors
and secretary and intended
situation of registered office

Ploase do r.ot Pursuant to section 10 cf the Comparies Act 1985

write in
this margin

To the Registrar of Companies
Please complete
fagibly, prefeiubly
in blagk type, or
bald block Tettaring

Name of cormpany

For official use

P

ofsomamy™™ 1°  BM.B.S. LAND DEVELOPMENT LIMITED

e
i3y
= 1o
The intended situation of the registered office of the company on inﬁcd“r‘boration is as stated below
. &
j"
35-49 Lichfield Street e
Wolverhampton &

West Midlagads

WVl 1EL

Postcode | WV1 1EXL

If the memorandum is delivered by an agent for *he subscribers of the

memorandum please mark ‘X’ in the box opposite and insert
the agent’s name and address below

wtw;;_\m“__

At

X

Ty e B »
A N &ﬁm:qmmm
el ”p,, \: ELd B o 1 W e ol

I} e
WG UIVIS Y

¢ U174 Uiy Road Londsn ECTY 200

Postcode

Number of continuation sheets attached (see note 1)

Presentor’s name, address and
reference (if any),

Page 1

For official use

General Section

Post room




The name(s) and particutars of the person who is, or the persans who are, 1o be the first dirgetor or
diractors of the company (note 2) are as follows: a

 Name (note 3) ALLEN BRYNMOR REES Business occupation
o T Solicitor
g Previous namels) note 3) Nationality

o
British -~

Address (note 4} 17 Wellington Read

Bilston | Date of birth (where applicable)

West Midlands Postcode| WV1h GAD {note &)

Other directorshipst

Micdshires Insurance Brokers Limited
Midshires Insurance Services Limited Jy/

Midshires Financial Services Limited / L

/ /

| consent to act as director of the company named on pag;é' 1 *
Signature Q)‘:—'e-—{—/\—-:_i\-’%z & Date “4th March 1987
pd el
Name (note 3) ANTONY ARTHUR DARBEY / Business occupatich
b Solici tor/a
Previous namae(s) (note 3) . | Nationaiity '
Address (note 4) 17 Wellington Road f/ ! British
Bilstom & Date of birth (where applicable)
West Midlands |Postcode|  ¥V14 6AD |inotw 6)

Other directorshipst Midshires Insurance Services Limited

Midshires Financisl Services Limited

o
&

pd

-
Date”” 4th March 1987

g  — !-//
| consent to act a directorpf’fﬁ -compgny_named opf’page 1
; &

Name (note 3) Business occupation

Pravicus name(s} (note 3) Nationality

Address {note 4)

Date of hirth (where applicable)

Postcode (note 6)
Other directorshipst
I consent to act as director of the company named on page 1
Signature Date
ht ATV,

Please do not
wirite in
thig margn

1Enter paticulars
of other
directorships
held or praviously
held (see note 5).
If this space is
insufficient use a
continuation sheet,

Page 2



The name(s) and particulars of tha parson who is, or the persons who e, to be the first secretary, or joint
gecrotaries, of the company are as follows:

Floase do not { >
wika in Name {notes 3 & 7) .
thus mnargin S
HOWARD._THOMAS
Pleaso sampleta Previous name(s) {note 3)
lagibly, preferably
in black type, or Address {not Wi .
hold bleck lettering fotes 4 & 7) 70/74 CITY _ROAD,
. LONDON Wl
: 2 e
AN 2 Postcode | paqy ang

1 consent to act as s reta,?f f the company named on page 1

Signature // Pdte 5/ %ﬁj@"?
7 v .

Name {notes 3 & 7)

Previous name(s} {note 3}
Address {notes 4 & 7}

Postcode I

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

Sianature Date

i

Delete if the form is

igned by th e
Subscribors. Signature of agent on behalf of subscribers MP-Q%IQ_, Date L "5-B ]
_ L

Signed Date
Dalete If the form is
signed by an agent ,
on behalf of the Signed Date
subswmibers.
All the subseribers Signed Date
must sign erither
personally or by &
person Or persons Signed Date
authorised to sign
for them.
Signed Date
Signed Date

Page 3



