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CO!\EPANIES FORM No. 12

Statutory Declaration of compliance
wilh reqprirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For officiat use  For official use

(Address overjeaf) corTsTTS

bes sen ok = 2l e b

Name of company

. CAPILL LIMITED

' ANGELA JEAN McCOLILUM

of 3 FALMER COURT ©LONDON ROAD UCKFIELD EAST SUSSEX

do solemnly and sincerely declare that ] am a@@ﬁ&@%%@%&(mwm}gm%%%ﬁ

[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 ab'cwe.Act in respect of the registration of the
above company and of matters precedent and Inciderim te it have been complied with,

And | make this solemn declaration conscien*iously haiieing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at CROWBOROUGH Declarant to sign below
EAST SUSSEX

the (St day of ,_Scpin&(u_f*

One thousand nine hundred and 73 ATy M ot
before me 5 e,

A-Eommissienar-for.Oaths-or-Notary-Public-er-Justice-of

‘the-Reaca_or Solicitor having the powers conferred on a

Commissioner for Qaths,

Presentor's name address and For official Use
reference (if any): New Companles Section Post room
ASHLEY TAYLORS ’
DX38062

LUCKFIELD




COMPANIES HOUSE

‘This form should be complated In black.

Company namse {1 fi:ll)

Registered office of the company on
incorporation.

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.

Numbaer of continuation sheats attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Page 1

Statement of first divectors and
secretary and intended situation

of registered office
CN For official use
CAPILYL LIMITED
RO 3 FALMER COURT N
LONDON ROAD I
Post town UCKFIELD I
County/Region _ EAST SUSSEX |
Postcode TN22_ 1HX a
Name |
RA 1
o
Post town A
County/Region |
Postcode 1
ASHLEY TAYI.ORS
DX 39062 ~ UCKFIELD
o Postcode
Telephone AR 2S5 765767 Extension IR




Company Secretary (Secnows!-3)

Name sstyle/Title | |G MRS 1
Farenames MARGARET MARY B
Surname WATKINS )
*Honours etc i
Pravious forenames i
Pravicus surname |
Address [ap) 3 FALMER COURT o I
Usual residential address must be given. LONDON ROAD ]
in the case of a corporation, give the
registered ot principal offica address. Post town UCKFIELD R
County/Region EAST SUSSEX |
Postcode TN22 1HX R Country TNGLAND |
| consent to act as secretary of the cotmpany named on page 1
Consent signature Signed M - M . Al Date 2 -§-13
Directors (Senotes1-5)
Please list directors in alphabetical order.
Name *Style/Title E:_; MISS B
Forenames ANGELA JEAN ) |
sumome | MCCOLLUM | N
*Honours etc - |
Previous forenamas - |
Previous surname | ___ 1
Address m 3 FALMER COURT N
?sual residential address mustbe given. LONDON ROAD i
I e o o e etes sddros posttown ___UCKFIELD [
” County/Region EAST SUSSEX N
Postcods TNZ2Z 1% Country ENGLAND )
Date of birth VDO\ a13lol2i6l3 Nationality IMA] pRITISH 1
Business occupation E SECRETARY B
Other directorships r(;;;\ NONE
1
#* Voluntary details | consent to act as director of the corapany named on page 1
Consert signature | Signed A=y a4 et o Date 21:8-7T7




Directors {continugd)

(Seenotes 1 -5}«
Name

Address

*Style/Title
Forenames
Surname

*Honours etc
Previous forenames

Previous surname

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signatute

Delete if the form
is signed by the
subscribers,

Dalata if the form
is signed by an
agent on hehalf of

all the subscribars,

All the subseribers
must gign elthar
personally or by a
[person or persons
guthorised to slign
for them.

[en]

AD |
1|

Post town i

County/Region 1
Postcode || Country

PO | I ! Nationality [NA 1

oC _

oD

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

Signed Date
”/_'"s‘d—-‘ -
f

Signaturevf'a’g’ent on behalf of all subscribers  Date

Signed A M oMlstiie o Date 3i-&-93
Signed AD , ~le e N Date 3-6-93
Signed Date

Signed Date 1
Signed Date




Nctes

1 Show for an individual the full

faorenames NOT INITIALS
and surname together with any
pravious forenames or surnams(s).

If the director or secratary is a
corporation or Scottish firm - show
the corporate or firm name on the
surname line.

Give pravious forenames or surname
except that:

+ for @ married woman, the name
by which she was known before
marriage need not be given,

* names not used since the age
of 18 or for at least 20 ysars
need not be given.

In the case of a peer, or an individual
usually known by a British title, you
may state the title instead of or in
addition to the forenames and surname
and you need not give the hame by
which that person was known before
he or she adopted the title or
succeeded to it.

Address:
Give the usual residential address.
Inthe case of a corporatiot or Scottish

firm give the registared or principal
office.

2 Directors known hy another

description:

A director includes any person who
occuples that position even if called
by a different name, for example,
governor, member of council. It also
includes a shadow director,

Directors details:

Show for each individual director
their date of birth, business occupation
and nationality.

The date of birth must be given for
every individual director,

Other directorships:

Give the name of every company of
which the individual concerned is a
director or has been a director at any
time in the past 5 years. You may
exclude a company which either is
or gtall times during the past 5 years
when the parson was a director was:

+ dormant,

* a parent company which wholly
owned the company making the
return,

+ awholly owned stiheidiary of the
company making the return,

+ another wholly owned subsidiary
of the same parent company.

If there is insufficient space on the
forr for other directorships you may
use a separate sheet of paper.

5 Use photocopies of page 2 to provide

details of joint secretatias or additional
directors and include the company’s
name,

The address for companies registeied
in England and Wales is:-

The Registrar of Companies
Companies House

Crown Way

Caruiff

CF4 3UZ

or, for companies registered in
Scotland:-

The Registrar of Companies
Companies House

100-102 George Street
Edinburgh

EH2 3DJ
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THE COMPANIES ACT 1985 HOUSE

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIA'I:'ION OF CAPILL LIMITED

1. The name of the Company is CAPILL LIMITED
2. The Registered Office of the Company will be situate in England,

3. (a) The objects for which the Company is established are o carry on business as a general
commercial company.

151892
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(b} To carry on any other business or trade which in the opinion of the Directors of the Company may
be conveniently carried on in connection with or as ancillary 1o any of the above businesses or be
calculated directly or indirectly to enhance the value of or render profitable any of the property of the
Company or to further any of its objects.

(¢) To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any interest
whatsoever any movable or immovable property, whether tangible or intangible and wheresoever situate,
which the Company may think necessary or cenvenient for the purposes of its business and to sell, Jease,
hire out, grant rights in or over, improve, manage or develop all or any part of such property or otherwise
turn the same or any part thereof 1o the advantage of the Company.

(d) To build, construct, maintain, alter, enlarge, pull down, remove or replace any buildings, works,
plant and machinery necessary or convenient for the business of the Company and to join with any
person, firm or Company in doing any of the things aforesaid.

(e) To borrow or raise money upon such terms and on such security as may be considered expedient and
in particular by the issue of debentures or debenture stocks and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien upon the whole or any part of the undertaking,
property and assets of the Company, both present and future, including its uncalled capital, and also by
any similar mortgage, charge or lien to secure and guarantee the performance by the Company or any
other person, firm or Company of any obligation undertaken by the Company or any other person, firm
or Company as the case may be,

(f) To apply for and take out, purchase or otherwise acquire any patents, licences and the like conferring
an exclusive or non-exclusive or limited right of user, or any secret or other information as to any
invention which may seem calculated directly or indirectly to benefit the Company, and to use, develop,
grant licences in respect of, or otherwise turn to account any rights or information so acquired.

(g) To purchase, subscribe for or otherwise acquire and hold and deal with any shares, stocks,
debentures, debenture stocks, bonds or securities of any other Company or corporation carrying on
business in any part of the world.

(h) To issue, place, underwrite or guarantee the subscription of, or concur or assist in the issuing or
placing, underwriting or guaranteeing the subscription of shares, debentures, debenture stock, bonds,
stocks and securities of any Company, whether limited or unlimited or incorporated by Act of Parliament
or otherwise, at such times and upon such terms and conditions as o remuneration a.ad otherwise as may
be agreed upon.

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

(j) To lend money or give credit on such terms as may be considersd expedient and receive money on
deposit or loan from and give guarantees or become security for any persons, firms or companies.

(k) To enter into partnership or into any arrangement for sharing profits or to amalgamate with any
person, firm or Company carrying on or proposing to carry on any business which the Company is
authorised to carry on or any business or transaction capable of being conducted so as directly or
indirectly to benefit the Company.

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

(m) To sell, exchange, lease, dispose of, turn to account or otherwise deal with the whole or any part of
the undertaking of the Company for such consideration as may be considered expedient and in particular
the shares, stock or securities of any cther Company formed or to be formed.

(n) To establish, promote, finance or otherwise assist any other Company for the purpose of acquiring
all or any part of the property, rights and Jiabilities of the Company cr for any other purpose which may
seem directly or indirectly calculated to benefit the Company.




»

(o) To pay for any rights or property acquired by the Company, and o remunerate any person, firm or
Company rendering services to the 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 in any other
manner whatsoever, and to pay all or any of the preliminary expenses of the Company and of any
Company formed or promoted by the Company.

{p) To accept stock or shares in, or the debentures, mortgage debentures or other securities of any other
Company in payment or part payment for any services rendered or for any sale made to or debt owing
from any such Company.

{q) To draw, accept, endorse, negotiate, discaunt. 2xecute and issue promissory notes, bills of exchange,
scrip, warrants and other transferable or negotia>® instruments.

(r) To establish, support or aid in the establishment and support of associations, institutions, clubs, funds,
trusts and schemes calculated to benefit the directors, ex~directors, officers, ex-officers, employees or
ex-employees of the Company or the families, dependanis cr connections of such persons, and to grant
pensions, gratuities and allowances to and to make payments towards insurance for the benefit of such
persons as aforasaid their families, dependants or conpections and to subscribe or contribute to any
charitable, benevolent or useful object of a public character.

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

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

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

1t is hereby declared that the foregoing sub-clauses shall be construed independently of each other and
that none of the objects mentioned in any sub-clavse shall be deemed to be merely subsidiary to the
objects mentioned in any other sub-clause.

4, The liability of the members is limited,

5. The Share Capital of the Company is one thousand pounds divided into one thousand Ordinary Shares
of one pound each.

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




Names Addresses and Number of shares

Descriptions of Subscribers taken "y ench
Subser’: ¢
ANGELA JEAN McCOLLUM ONE

3 Falmer Court
London Road

Uckfield e P IR S S
East Sussex

Secretary

MARGARET MARY WATKINS ONE

3 Falmer Court
London Road
Uckfield

East Sussex

Secretary

Dated 31 August 1993

Witness to the above signatures

Maureen A. Biddle H . A : Z‘«doz’u
3 Falmer Court /
London Road

Uckfield

East Sussex

Secretary




THE COMPANIES ACT 1985

COMPARY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF CAPILL LIMITED

PRELIMINARY

1. Subject as hereinafler provided, the regulations contained in Table A as prescribed pursuant
to Section 8 of the Companies Act 1985 and as in force at the date of incorporation of the
Company (hereinafter called "Table A") shall apply to the Company,

2, Regulations 8, 24, 64, 73 - 76 incl. 79, 80, 94, 95, 96 and 101 of Table A shall not apply
to the Company but the Articles hereinafter contained and the remaining regulations of Table A,
subject to the modifications hereinafter contained, shall constitute the regulations of the
Company. Unless the context otherwise requires words or expressions contained in these Articles
bear the same meaning as in the Act but excluding any statutory modification thereof not in force
at the date of incorporation of the Company.
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SHARES

3. The Company is a private Company limited by shares and accordingly,

(a) any offer to the public (whether for cash or otherwise) of any shares in or debentures of the
Company and

(b) any allotment of, or agreement to allot, (whether for cash or otherwise) any shares in or debentures
of the Company with a view to all or any of those shares or debentures being offered for sale to the
public are prohibited,

4, The Directors of the Company are authorised during the period of five years from the date of
incorporation of the Company to allot, grant options aver or otherwise dispose of the original shares in
the capital of the Company to such persons at such times and on such cenditions as they think fit subject
to the provisions of Article 3 hereof and provided that no shares shall be issued at a discount,

5. Section 89(1) of the Act shall not apply to the allotment by the Company of equity securities,
LIEN

6. The Company shall have a first and paramount lien on every share for all monies (whether presently
payable or not) called or payable at a fixed time in respect of that share and the Company shall also have
a first and paramount lien on all shares (whether or not they are fully paid shares) standing registered in
the name of any person incebted or under liability to the Company for all monies presently payable by
him or his estate to the Company, whether he shall be the sole registered holder thereof or shall be one
of two or more joint holders; but the directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article, The Comparny’s lien, if any, on a share sha!l extend to all
dividends payable thereon.

TRANSFER ANI} TRANSMISSION

7. Seve in the circumstances set out in the next succeeding Article the Directors may, in their absolute
discretion and without assigning any reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share.

8. Subject as hereinafter provided
(a) any share may be transferred to a person who is already a member of the Company;

(b) any share may be transferred by a member of the Company to any child or remoter issuz, parent,
brother, sister, or spouse of that member, and any share of a deceased member may be transferred by his
personal representatives to any child or remoter issue, parent, brother, sister, widow or widower of such
deceased member or his personal representatives may be transferred to the trustees of his will; and

(¢) any share standing in the names of the trustees of the wiil of any deceased member or of a settlement
created by a member ¢ a deceased member may be transferred upon any change of trustees to the
trustees for the time being of such will or settlement or to a person to whom such member or deceasad
member would have been entitled to transfer the same.

FProvided always that nothing in this Article contained shall prevent the Directors from declining to
register a transfer of a share (i) on which the Company has a lien or (ii) to any infant, bankrupt or person
of unsound mind.
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GENERAL MEETING

9, Every notice conveniny z general meeting shall comply with the provisions of Section 372(3) of the
Act as to giving information 1o 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 Company Secretary for the time being of the Company.

DIRECTORS

10. Unless and until the Company in general meeting shall otherwise determine, the number of Directors
shall be not less than one nor more than seven. If and o long as theve is a sole Director, such Director
may act alone in exe cising all the powers and authorities vested in the Directors. A Director shall not
require any share qualification,

11, The first Director or Directors of the Company shall be the person or perc. “< named as the first
Tirector or Directors of the Company 1y the statement delivered under Section 1002} .. the Act.

PROCEEDINGS OF DIRECTORS

12, A Director may vote in regard to any contract or arrangement in which he is interested or upon any
matter arising thereout and if he shall so vote his vole shall be counted and he shall be reckoned in
estimating the quorum presen! at any meeting ai which any such contract or arrangement is considered.

SECRETARY

13. The first secre.ary of the Company shall be tire person named as the first secretary of the Company
in the statement dehvered under Section 10(2) of the Act.

COMMON SEAL

14, The Company shall not requirz any documenl to be sealed by a Common Seal and accordingly Article
101 shall not apply and Article 6 shall be modified such that Share Certificates shall not require to be
impressed with the Common Seal. A document executed by a Director and Secretary or by two Direclors
and expressed to be executed by the Company shall be a valid execution of the document as if it were
executed under Seal.

INDEMNITY

15, In addition to the indemnity contained in regulation 118 of Table A and subject to the provisions of
Section 310 of the Act every Director, managing Director, agenl, auditor, secretary

and other officer of the Company shall be entitled to be indemuified out of the assets of the
Company against all losses or liabilities incurred by him in or about the execution and discharge of the
duties of his office,
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Names Addresses and Descriptions ¢f Sabscribers
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ANGELA JEAN McCOLLUM
3 Falmer Court

London Road

Uckfield

Ea.st SuSSEX f-\'ﬁ . M [ DU | st

Secretary

MAKGARET MARY WATKINS
3 Falmer Court

London Road

Uckfield

East Sussex

CﬂLl . dl'\ . ..U\Qé.’ﬂ@»im‘-’

Secretary

Dated 31 August 1993

Witness to the above signature

Maureen A, Biddle

3 Falmer Court Z« «0/
London Road H - A - X ‘f'__ﬂ:__
Uckfield /-—
East Sussex

Secretary
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2851607

| hereby certify that

CAPILL 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 8 SEPTEMBER 1993

!

¢ {%
P, &

AN B A
=V AN

an authorised officer

HCo078



Company No: 2851607 FEE @ PAID
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COMPANIES Hi0usE

CATILL LIMITED

WRITTEM RELE ;E’i"ﬁf{:ﬂiﬁ ws ihie Sharcholders pursuant to the Axticles of Association of
the Company and {0 Regulation 53 of Table A in the Schedule to the Companies (Tables A

to F) Regulations 1985 (as amended and in force at the date of incorporation of the
Company).

WE, FPP BEAUWONT PLC and PRIPLAN INVESTMENTS LIMITED, bcing all the
members for the time being of Capill limited, HEREBY RESOLVE as follows:-

"That the name of the Company be changed to PPP Beaumont Propeitics Limited.”

Dated §h (cliter 1993

ooooooooooooooooooooooooooooooooooooooooooooooooooooooo

Signed by ROBERT HENRY MICNEILLY
for and on behalf of PPP Beaumont Plc

Signed by DAVID WINTON WATT TORRANCE
for and on behalf of Priplan Investments Limited




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2851607

The Registrar of Companies for England and Wales hereby certifies that

CAPILL LIMITED

having by special resolution changed its name, is now incorporated
under the name of

PPP Beaumont Properties Limited

”,l'ven at Companies House, L.ondon, the 11th October 1993

J i"/ﬂ&.

yaNE P
MRS L. MILLS

For The Registrar Of Companiég

COMPANIES HOUSE
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

PPP Beaunont Preperties (Edgbaston) I,Jmlted‘
MEMORANDUM OF ASSQOCIATION OF TEYSHANCLINHRED

|
|
1. The name of the Company jc X XXX PPP Beaumont Properties (Edgbaston)lLimited ‘
‘
2. The Registered Office of the Company will be situate in England.

3, (a) The objects for which the Company is established are to carry on business as a general
commercial company.




(b) To carry on any other business or trade which in the opinion of the Directors of the Company may
be conveniently carried on in connection with or as ancillary to any of the above businesses or be
calculated directly or indirectly to enhance the value of or render profitable any of the property of the
Company or to further any of its objects.

(¢} To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any interest
whatsoever any movable or immovable property, whether tangible or intangible and wheresoever situate,
which the Company may think necessary or convenicnt for the purposes of its business and to sell, lease,
hire out, grant rightsin or over, improve, manage or dlevelop all or any part of such property or otherwise
turn the same or any part thereof to the advantage of the Company.

(d) To build, construct, maintain, alter, enlarge, pull down, remaove or replace any buildings, works,
plant and machinery necessary or convenient for the business of the Company and to join with any
person, firm or Company in doing any of the things aforesaid.

(¢) To borrow or raise money upon such terms and on such security as may be considered expadient and
in particular by the issue of debentures or debenture stocks and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien upon the whole or any part of the undertaking,
property and assets of the Company, both present and future, including its uncalled capital, und also by
any similar mortgage, charge or lien to secure and guarantee the performance by the Company or any
other person, firm or Company of any obligation undertaken by the Company or any other person, firm
or Compauy as the case may be.

(f) To upply for and take out, purchase or otherwise acquire any patents, licences and the like conferring
an exclusive or non-exclusive or limited right of user, or any secret or other information as to any
invention which may seem calculated directly or indirectly to benefit the Company, and to use, develop,
grant licences in respect of, or otherwise turn to account any rights or information so acquired.

(g) To purchase, subscribe for or otherwise acquire and hold and deal with any shares, stocks,
debentures, debenture stocks, bonds or securities of any other Company or corporation carrying on
business in any part of the world.

(h) To issue, place, underwrite or guarantee the subscription of, or concur or assist in the issuing or
placing, underwriting or guaranteeing the subscription of shares, debentures, debenture stock, bonds,
stocks and securities of any Company, whether limited or unlimited or incorporated by Act of Parliament
or otherwise, at such times and upon such terms and conditions as 16 remuneration and otherwise as may

be agreed upon.

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

considered expedient.

(;) To lend money or give credii on such terms as may be considere:! expedient and receive money on
deposit or Joan from and give guarantees or become security for any persons, firms or companies.

(k) To enter into partnership or into any arrangement for sharing profits or to amaigamate with any
person, firm or Company carrying on or proposing to carry on any business which the Company is
authorised to carry on or any business or transaction capable of being conducted so as directly or
indirectly to benefit the Company.

(I) To acquire and undertake the whole or any part of the business, properly, assels, liabilities and
transactions of any person, firm or Company carrying on or propcsing to carry on any business which
the Company is authorised to carry on, or which can be carried on in conjunction therewith or which is
capable of being conducted so as direcily or indirectly to benefit the Company.

(m) To sell, exchange, lease, dispose of, turn to account or otherwise deal with the whole or any part of
the undertaking of the Company for such consideration as may be considered expedient and in particular
the shares, stock or securities of any other Company formed or 10 be formed.

(n) To establish, promote, finance or otherwise assist any other Company for the purpose of acquiring
all or any part of the property, rights and liabilities of the Company or for any other purpose which may
seem directly or indirectly calculated to benefit the Company.




(0) To pay for any rights or property acquired by the Company, and ¢ remunerate any person, firm or
Company rendering services to the 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 in any other
manner whatsoever, and to pay all or any of the preliminary expenses of the Company and of any
Company formed or promoted by the Company.,

(p) To accept stock or shares in, or the debentures, mortgage debentures or other securities of any other
Company in payment or part payment for any services rendered or for any sale made to or debt owing
from any such Company.

(q) To draw, accept, endorse, negotiate, discount, execule and issue promissory notes, bilis of exchange,
scrip, warrants and other transferable or negotiable instruments.

(r) To establish, support or aid in the establishment and support of associations, institutions, clubs, funds,
trusts and schemes calculated to benefit the directors, ex-directors, officers, ex-officers, employees or
ex-employees of the Company or the families, dependanis or connections of such persons, and to grant
pensions, gratuities and allowances to and to make payments towards insurance for the benefit of such
persons as aforesaid their families, dependants or connections and to subscribe or contribute to any
charitable, benevolent or useful object of a public character.

(s) To distribute among the members in specie any property of the Company, or any proceeds of sale or
disposal of any property of the Company, and for such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a reduction of capital be made except with the sanciion
(if any) for the time being required by law.

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

(u) To do all such other things as may be deemed incidental or conducive (o the attainment of the above
objects or any of them.

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

4. The hability of the members is limited.

5. The Share Capital of the Company is one thousand pounds divided into one thousand Ordinary Shares
of one pound each.

WE, the several persons whose names and addresses are subscribed, and desirous of being formed into
a Company, in pursuance of this Memorandum of Association, and we respectively agree 1o take the
number of shares in the capital of the Company set opposite our respective names.
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Names Addresses and Number of shares

Descriptions of Subscribers taken by each
Subscriber
ANGELA JEAN McCOLLUM ONE

3 Falmer Court
London Road

Uckfield
East Sussex
A, Mo callons
Secretary
MARGARET MARY WATKINS ONE

3 Falmer Court
London Road
Uckfieid

East Sussex

Secretary

e e T R e e L L Ll L T T e e e el et e ket deteamiashad

Dated 16 July 1993

Witness to the above signatures

Maureen A. Biddle .

3 Falmer Court H . A . Z(_d J«L"-—
London Road /
Uckfield

East Sussex

Seeretary




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

PPP Beaumont Properties (Edgbasten) Ldimited
ARTICLES OF ASSOCIATION OF TELEHARCEIRIFKED

PRELIMINARY

1. Subject as liereinafter provided, the regulations contained in Table A as prescribed pursuant
to Section 8 of the Companies Act 1985 and as in force at the date of incorporation of the
Company (hereinafier called "Table A") shall apply to the Company.

2. Regulations 8, 24, 64, 73 - 76 incl. 79, 80, 94, 95, 96 and 101 of Table A shall not apply
to the Company but the Articles hereinafler contained and the remaining regulations uf Table A,
subject to the modifications hereinafter confaine”! shall constitute the regulations of the
Company. Unless the context otherwise requires words or expressions contained in these Articles
bear the same meaning as in the Act but excluding any statutory modification thereof notin force
at the date of incorporation of the Company.




SHARES

3. The Company is a private Company limited by shares and accordingly,

(a) any offer to the public (whether for cash or otherwise) of any shares in or debentures of the
Company and

(b) any allotment of, or agreement to allot, (whether for cash or otherwise) any shares in or debentures
of the Company with a view to all or any of those shares or debentures being offered for sale to the

public are prohibited.

4. The Directors of the Company are authsrised during the period of five 32ars from the date of
incorporation of the Company to allot, grant options over or othervuse disgrse ¢f the original shares in
the capital of the Company to such persons at suchi tintes and ¢ a suck cun Ulisns as thev think fit subject
to the provisions of Article 3 hereof and provided that no shares shall i jssued at a Aiscount. -

5. Section 89(1) of the Act shall not apply to the allotment by the Company of equity securities.

LIEN

6. The Company shall have a first and paramount lien on every share for all monies (whether presently
payable or not) called or payable at a fixed time in respect of that share and the Company shall also have
a first and paramount l;2n on all shares (whether or not they ure fuily paid shares) standing registered in
the name of any person ‘ndebted or under labillty to the Company for all rnonies presently payable by
him or his estate to the Company, whether he shall be the sole registered holder thereof or shall be one
of two or more joint holtlers; but the directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article. The Company’s lien, if any, on a share shall extend to all
dividends payable therer.n,

TRANSFER AND TRANSMISSION

7. Save in the circumstances set out in the next succeeding Article the Directors may, in their absolute
discretion and without assigning any reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share,.

8. Subject as hereinafter provided
(a) any share may be transferred to a person who is already a member of the Company;

(b) any share may be transferred by a member of the Company to any child or remoter issue, pareat,
brother, sister, or spouse of that member, and an¥y share of a deceased member may be transferred by his
personal representatives to any child or remoter issue, parent, brother, sister, widow or widower of such
deceased member or his personal representatives may be transferred to the trustees of his will; and

(c) any share standing in the names of the trustees of the will of any deceased member or of a settlemant
crealed by a member or a deceased member may be trensferred upon any change of trustees to the
trustees for the time being of such will or settlement or to a person to whom such member or deceased

member would have been entitled to trensfer the same,

Provided always that nothing in this Article contained shall prevent the Directors from declining to
register a transfer of a share (i) on which the Company has a lien or (ii) to any infant, bankrupt or person
of unsound mind.



GENERAL MEETING

9. Every nclice convening a general meeting shall comply with the provisions of Section 372(3) of the
Act as 1o giving information to members in regard to their right to appoint proxies; and notices of and
other cornmunications relating 1o any general meeting which any member is entitled 1o receive shall be
sent to the Company Secretary for the time being of the Company.

DIRECTCRS

10. Unless and until the Company in general meeting shall otherwise determine, the number of Directors
shall be not less than one nor more than seven. If and so long as there is a sole Director, such Director
may act alone in exercising all the powers and authorities vested in the Directors. A Director shall rot
require any share qualification.

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

PROCEEDINGS OF DIRECTORS

12. A Director may vote in regard to any contract or arrangement in which he is interested or upon any
matter arising thereout and if he shall so vote his vote shall be counted and he shall be reckoned in
estimating the quorum present at any meeting at which any such contract or arrangement is considered.

SECRETARY

13, The fi. * secretary of the Company shall be the person named as the first secretary of the Compary
in the ; dement delivered under Section 10(2) of the Act.

COMMON SEAL

14. The Company shall not require any document 1o be sealed by a Common Seal and accordingly Article
101 shall not apply and Article 6 shall be modified such that Share Certificates shall not require to be
impressed with the Comnmon Seal, A document execuled by a Director and Secretary or by two Directors
and expressed to be executed by the Company shall be & valid execution of the document as if it were

executed under Seal.

INDEMNITY

15. In addition to the indemnity contained in regulation 118 of Table A and subj2tt to the provisions of

Section 310 of the Act every Director, managing Director, agent, auditor, secretary
and other officer of the Company shall be entitled to be indemnified out of the assets of the
Company against all losses or liabilities incurred by him in or about the execution and discharge of the

duties of his office.
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ANGELA JEAN McCOLLUM
3 Falmer Court

Londoen Road
Uckfield A Mecsll A

East Sussex
Secretary

MARGARET MARY WATKINS
3 Faliner Court

Londoen Road

Uckfield

East § .
ast sussex jﬁ/l. aU"l, *’{Aja.i{f\’.ﬂ--%

Secretary
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Dated 16 July 1993

Witness 1o the above signature

Maureen A. Biddle .

3 Falmer Court /L( . A . /f(..d (//-1—»9-
London Road /
Uckfield

East Sussex

Secretary




THE COMPAMIES ACT 1985

COMPANY LIMITED BY SHARES

I. The name of the Company is CXRKXXKOIMTEN PPP Beaumont Properties Limited

2. The Registered Office of the Company will be situate in England.

3. (a) The objects for which the Company is established are to carry on business as a general
comnmercial company.

o e ——— o —




(b) To carry on any other business or trade which in the opinion of the Directors of the Company may
be conveniently carried on in connection with or 2 ancillary to any of the above businesses or be
calculated directly or indirectly te enhance the value of or render profitable any of the property of the
Company or 16 further any of its objscts.

(¢) To purchase, tzke on lease or in exchange, hire or otherwise acquire and hold for any interest
whatsoever any movable or immovable property, whether tangible or intangible and wheresoever situate,
which the Company may think necessary or convenient {or the jurposes of its business and to sell, lease,
hire out, grant rights in or over, improve, manage or develop all or any part of such property or otherwise
turn the same or any part thereof 1o the advantage of the Company.

() To bnild, construct, maintain, alter, enlarge, pull down, remove or replace any buildings, works,
plant and machinery necessary or convenient for the business of the Company and ta join with any
person, firm or Company in deing any of the things aforesaid.

(e) To borrow or raise money upon such terms and on such security as may be considered expedient and
in particular by the issue of debentures or debenture stocks and to secure the repayment of any money
borrowed, raised or owing by mostgage, charge or lien upon the whole or any part of the undertaking,
property and asseis of the Company, both present and future, including its uncalled cepital, and also by
any similar mortgage, charge or lien 10 secure and guarantee the performance by the Company or any
other person, firm or Company of any obligation undartaken by the Company or any other person, firm
or Company as the case may be.

(f) To apply for and take out, purchase or otherwise acquire any patents, licences and the like conferring
an exclusive or non-exclusive of limited right of user, or any secret or other information 2s to any
invention which may seem calculated directly or indirectly to benefit the Company, and to use, develop,
grant licences in respect of, or otherwise turn to account any rights or information so acquired.

{g) To purchase, subscribe for or otherwise acquire and hold and deal with any shares, stocks,
debentures, debenture stocks, bonds or securities of any other Company or corporation carrying on
business in any part of the werld,

(h) To issue, place, underwriie or guarantee the subscription of, or concur or assist in ths issuing or
placing, underwriting or guaranteeing the subscription of shares, debentures, debenture stock, bonds,
stocks and securities of any Company, whether limited or unlimited or incorporated by Act of Parliament
or otherwise, at such 1imes and upen such terms and conditions as to remuneration and otherwise as may
be agreed upon.

(i) To invest and deal with the moneys of the Company not immediately required for the purposes of
its business in or upon such investments and securities and in such manner as may from time 1o time be

considered expedient,

(i) To lend money or give credit on such terms as may be considered expedient and receive money on
deposit or loan from and give guarantees or become security for any persons, {irms or companies.

{k) To enter into partpership or inic any arrangement for sharing profits or to amalgamate with any
person, firm or Company carrying on or proposing 1o carry on any business which the Company is
Juthorised to carry on or any business or transaction capable of being conducted so as directly or

indirectly to benefit the Company.

() To acquire and undertake the whole or any part of the business, property, asets, lizbilities and
transactions of any person, firm or Company carrying on or proposing 1o carry on any business which
the Company is authorised to carry on, or which can be carried on in conjunction therewith or which is
capabla of being conduacted so as directly or indirectly ta benefit the Company.

{m) To sell, exchange, lease, dispose of, turn lo account or otherwise deal with the whole or any part of
the underiaking of the Company for such consideralion as may be considered expedient and in particuiar
the shares, stock or securilies of any other Company formed or to be formed.

{n)} To establish, promote, finance or othe.rw.is.e'assist any other Company for the purpose of acquiring
all or any part of the property, rights and liabilities of the Company or for any other purpose which may
seem directly or indirectly calculated to benefit the Compuny.




{o) To pay for any rights or property acquired by the Company, and 1o remunerate any person, Yirm or
Company rendering services 1o the Company whether by cash payment or by the allotment of shares,
debeniures or other securities of the Company credited as paid up in full or in part or in any other
manner whatsoever, and 1o pay all or any of the preliminary expenses of the Company and of any
Company formed or promofed by the Company.

{p) To accept stock or shares in, or the debentures, mortgage debentures or other securities of any other
Company in payment or part payment for any services rendered or for any sale made to or debt owing
from any such Company,

{q) To draw, accept, endorse, negotiate, discount, execute and issue promissory notes, bills of exchange,
scrip, warrants and other transferable or negotiable instruments.

(r} To establish, support or aid in the establishment and support of associations, institutions, clubs, funds,
{rusts and schemes calculated to benefit the directors, ex-directors, officers, ex-officers, employees or
ex-employees of the Company or the families, dependants or conrections of such persons, and to grant
pensions, gratuities and allowances to and to make payments towards insurance for the benefit of such
persons as aforesaid their families, dependants or conne~tions and 1o subscribe or contribute to any
charitable, benevolent or useful object of a public character.

(s) To distribute among the members in specie any property of the Company, or any proceeds of sale or
disposal of any property of the Company, and for such purpose to distingvish and separate capital from
profits, but so that no distribution amounting 10 a reduction of capital be made except with the sanction
(if any) for the time being required by law.

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

(u) To do all such other things as may be deemed incidental or conducive 1o the attainment of the above
objects or any of them.

1t is hereby declared that the foregoi-.g sub-clauses shall be construed independently of each other and
that none of the objects mentioned in any sub-clause shall be deemed to be merely subsidiary to the
objects mentioned in any other sub~clause,

4, The liability of the members is limiied.

5. The Share Capital »f the Company is one thousand pounds divided into one thousand Ordinary Shares
of one pound each.

WE, the several persons whose names and addresses are subscribed, and desirous of being formed into
a Company, in pursvance of this Memorandum of Association, and we respectively agree to take the
number of shares in the capilal of the Company set opposite our respective names,
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Names Addresses and Number of shares

Descriptions of Subscribers taken by cach
Subscriber

ANGELA JEAN McCOLLUM ONE

3 Falmer Court

London Road

Uckfield

East Sussex oL M el

Secretary

MARGARET MARY WATKINS ONE

3 Falmer Court
London Road
Uckfield

East Sussex

M M. Wt

Secrelary

Dated 31 August 1993

Witness lo the above signatures

Maureen A. Biddle . /{ ' K‘:'d a//

3 Falmer Court o
London Road —
Uckfield

East Sussex

Secretary
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

PPP Beaumont Properties Limited
ARTICLES OF ASSOCIATION OF GxRhotodxhdbRER

PRELIMINARY

1. Subject as hereinafter provided, the regulations contained in Table A as prescribed pursuant
to Section 8 of the Companies Act 1985 and as in force at the date of incorporation of the
Company (hereinafter called "Table A7) shall apply to the Company.

2. Regulations 8, 24, 64, 73 - 76 incl. 79, 80, 94, 95, 96 and 101 of Table A sa.f not apply
to the Company but the Articles hereinafter contained and the remaining regulations of Table A,
subject to the modifications hereinafter contained, shall constituie the regulations of the
Company. Unless the context otherwise requires words or expressions contained in these Articles
bear the same meaning as in the Act but excluding any statutory modification thereof not in force
at the date of incorporation of the Company.




SHARES

3, The Company is a private Company limited by shares and accordingly,

(a) any offer 1o the public (whether for cash or otherwise) of any shares in or debentures of the
Company and

(b) any allotment of, or agreement 1o allot, (whether for cash or otherwise) any shares in or debentures
of the Company with a view to all or any of those shares or debentures being offered for sale to the
public are prohibited.

4. The Directors of the Company are authorised during the period of five years from the date of
incorporation of the Company to allot, grant options over or otherwise dispose of the original shares in
the capital of the Company to such persons at cuch times and on sich conditions as they think fit subject
1o the provisions of Article 3 hereof and provided that no shares shall be issued at a discount.

5. Section 89(1) of the Act shall not apply to the allotment by the Company of equity securities,

LIEN

6. The Company shall have a first and paramount lien on every share for all monies (whether presently
payable or not) called or payable at a fixed time in respect of that share 2nd the Company shall also have
a first and paramount lien on all shares (whether or not they are fully paid shares) standing registered in
the name of any person indebted or under liability to the Company for all monies presently payable by
him or his estale 1o the Company, whether he shall be the sole registered holder thereof or shall be one
of two or more joint holders; but the directors may at any time declare any share to be wholly orin part
exempt from the piovisions of this Article. The Company’s lien, if any, on a share shall extend to ali
dividends payable therzon.

TRANSFER AND TRANSMISSION

7. Save in the circumstances set ovt in the next succeeding Article the Directors may, in their absolute
discretion and without assigning any reason therefor, decline to register any transfer of any shave,
whether or not it i3 a fully paid share.

8. Subject as hereinafter provided
(a) any share may be transferred 10 a person who is already a member of the Company;

(b) any share may be transferred by a member of the Company 1o any child or remoter issue, parent,
brother, sister, or spouse of that member, and any share of a deceased member may be transferred by his
personal representatives 1o any child or remoter issue, parent, brother, sister, widow or widower of such
deceased member or his personal representatives may be transferred to the trustees of his will; and

(¢) any share standing in the names of the trusiees of the will of any daceased member or of a settlement
created by a member or a deceased member may be transferred upon any change of trustees to the
trustees for the time being of such will or setilement or 1o a person (o whom such member or deceased
member would have been entitled to transfer the same.

Provided always thal nothing in this Article contained shal.] prevent the Directors from declining 1o
register a transfe; of a share (i) on which the Company has a lien or (ii) 1o any infant, bankrupt or person
of unsound mind.




GENERAL MEETING

9, Every notice convening a general meeting shall comply with the provisions of Section 372(3) of the
Act as to giving information to members in vegard 10 their right to appoint proxies; and notices of wnd
other communications relating 1o any general meeting which any member is entitled to receive shall be
sent 10 the Company Secretary for the tirae baing of the Company.

DIRECTORS

10. Unless and until the Company in general meeting shall otherwise determine, the number of Directors
chall be not less than one nor more than seven. If and so long as there is a scle Director, such Direclor
may act alone in exercising all the powers and authorities vested in the Directors, A Director shall not
require any share qualification.

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

PROCEEDINGS OF DIRECTORS

12. A Director may vote in regard 10 any contract of arrangement in which he is interested or upon any
matter arising thereout and if he shall so vote his vote shall be counted and he shall be reckoned in
estimating the quorum present at any meeting al which any such contract or arrangement is considered.

SECRETARY

13. The first secretary of the Company shall be the person named as the first secretary of the Company
in the stalement delivered under Section 10(2) of the Act.

COMMON SEAL

14. The Company shall not require any document to be sealed by a Common Seal and accordingly Article
101 shall not apply and Article 6 shall be modified such that Share Certificates shall not require to be
impressed with the Common Seal. A document executed by a Director and Secretary or by two Directors
and expressed (o be executed by the Company shall be a valid execution of the document as if it were
executed under Seal.

INDEMNITY

15. In addition to the indemnity contained in regulation 118 of Table A and subject to the provisions of
Section 310 of the Act every Director, managing Director, agent, auditor, secretary

and other officer of the Company shall be entitled 1o be indemnified out of the assets of the
Company against all josses or lizbilities incurred by him in or about the execution and discharge of the

duties of his office.
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ANGELA JEAN McCOLLUM
3 Falmer Court

London Road
Uckfi=ld o M ety

East Sussex

Secretary

MARGARET MARY WATKINS
2 Falmer Court

London Road

Uckfield

East Sussex

Secretary

.---......._-u.-..-—_....-..—--—__--.___...._---..-.-......-.-_-.........-.-.-—..__-.-—.—_......--.---.......-—-—.......----—-—.. ——————

Dated 31 August 1993

Witness to the above signature

Maureen A. Biddle Led Jee
H. A bt de

3 Falmer Court
London Road

Uckfield —
East Sussex

Secretary
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Company No 2851607

THE COHPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

S Shlin vy ' P Tl dirh

BPECIAL REBOLUTIONS OF

OF

PPF BEAUHONT PROPERTIES LIHITED

IT WAS RESOLVED:

PASSED A8 WRITTEN RESOLUTIONS

1 Adoption of new Articles of Association

THAT the regulations contained in the printed document attached hereto
marked "A" be approved and adopted as the Articles of Association of the
Company in substitution for an: to the exclusion of the existing Articles of
Association of the Company.

2 Amendment of Objects Clause

THAT Clause 3 of the Company's Memorandum of Association be deleted and
replaced by Clause 3 of the altered Memorandum of Association attached
hereto marked "B",

Certified a true copy.

Secretary

JHL/zes ,bpl/Jn

D DECEMRR AR
Dated

NPANZS
O pro7 ¢

13 JAN 1894

Hoyse




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

OF

PPP BEAUMONT PRCPERTIES LIMITED -

REGULATIONS OF THE COMPANY

1, The articles comprise these Articles and, save insofar as it is
modified by these Articles, Table A (which expression means that Table as
prescribed by regulations made pursuant to the Companies Act 1985 and in force
at the date of adoption of these Articles.)

2. Regulations 8, 24, 53, 54, 60-62 (inclusive), 65-69 (inclusive),
73-80 (inclusive), 87, 89, 90, 93, 100 and 118 in Table A do not apply to the
company.

3, In these Articles PPP shall mean Private Patients Plan Limited, a
company registered in England under number 363254,

SHARE CAPITAL

4. The share capital of the company at the date of the adoption of
these Articles is £1,000 divided into 1,000 Ordinary Shares of £1 each ranking
pari passu in all respects.

5. {1} Subject to paragraph (4) of this Article the directors
shall not without the authority of the company in general meeting allot any of
the shares in the capital of the company.

{(2) Where authority has been given to the directors as
referred to in paragraph {1} «f this Article to allot sha,=2s the directors may
subject te the terms of such authority and subject to any terms on which any
shares are created or issued allot such shares to such persons {including any
directors) at such times and generally on such conditions as they think proper
provided that no shares shall be issued at a discount contrary to the Act.

SWPAATS

) 13 1N 1994
6530B
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(3) In the foregoing paragraphs of this Article
references to allotment of shares shall include references to the grant
of any right te subscribe for, or to convert any security into, shares.

(4) Where authority hag been given to the directors as
referred to in this Article to grant a right to subscribe for, or to
convert any security into, shares the directors may without further
authority allot such shares as may require to be allotted pursuant to
the exercise of such right.

(5) Section 89(1l) of the Act is hereby excluded.

VARTATION OF RIGHIS

6. The rights attached to any existing shares shall not
(unless otherwise expressly provided by the terms of isgsue of such
shares) be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith or subseguent thereto.

SHARE CERTIFICATES ”

7. In Regulation 6 in Table A thers shall be inserted after
the word "seal" the following words, namely: 'or the official seal of
the company".

LIEN
8. The company shall have a first and paramount lien on all

the shares registered in the name of any member {(whether solely or
jointly with others) for all moneys due to the company from him or his
estate, whether solely or jointly with any other person (whether a
memper or not) and whether such moneys are presently payable or not.
The company's lien on a share shall extend to all dividends or other
moneys payable thereon or in respect thereof. The directors may at any
time resolve that any share shall be exempt. wholly or partly, from the
provisions of this Article.

CALLS ON SHARES
9, The directors may accept from any member the whole or any
part of the amount remaining unpaid on any shara held by him

notwithstanding that no part of that amcunt has been called up.

TRANSFER OF SHARES

10. The dirscltors mayf in their absolute discretion and without
assigning any reason therefor, refuse to register the transfer of a
share whether or not it is fully paid.

TRANSMISSION OF SHARES

11, There shall be inserted at the end of Regulation 31 in
Table A the following proviso, namely: ‘Yprovided always that the
directors may at any time give notice requiring any such person to elect

6530B :
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gither to become or to have another person registered as the holder of
the share and if the requirements of the notice are not complied with
within uinety days the directors may thereafter withhold paynent of all
dividends, bonuses or uther moneys payable in respect ¢f the share until
the requirements of the notice have been complied with",

PROCEEDINGS AT GENERAL MEETINGS

1z, In Regulation 41 in Table A there shall be inserted after
the words "the directors may determine" the following words, namely:
"and if at the adjourned meeting such a gquorum is not present within
half an hour from the time appointed for the meeting, one member present
in person or by proxy or (being a corporation) by its duly authorised
representative shall be a quorum”.

13, A poll may be demanded by any member present in peison or
5y proxy or (being a corporation) by its duly authorised
representative. Regulation 46 in Table A shall be construed accordingly.

14. A resolution in writing of all the members who would have
been entitled to vote upon it if it had been proposed at a general
meeting at which they were present shall be as effectual as if it had
been passed at a general meeting duly convened and held either

(a) if it consists of an instrument execut=d by or on behalf of
rach such member; or

{b) if it consists of several instruments in the like form each
either
(i) executed by or on behalf of one or more of such

members; ov

(ii)} sent by or on behalf of one or more of such members
by telex or fagsimile transmission and deposited or
received at the office or received by the secretary.

VOTES Or MEMBERS

15, Subject to any rights or restrictions as to voting attached
to any shares by the terms on which they were issued or by or in
accordance with the articles or otherwise, on a show of hands every
member who (being an individual) is present in person or (being a
corporation) is present by its duly authorised representative not being
himself a member entitled to vote, shall have one vote, and on a poll
every member who is present injberson or by proxy or (being a
corporation) is present by its duly authorised representative shall have
one vote for every share of which he is the holder.

16, The instrument appointing a proxy shall be in writing in
any usual or common form and shall (except in the case of an appointment
by telex or a facsimile transmission of an appointment otherwise
complying with the requirements of this Article) be executed by the
appointor or his attorney duly authorised in writing or in such other
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form as the directors may approve, A proxy need not be a member of the
company.

17. The ingtrument appointing a proxy and the power of attornay
¢r other authority (if any) under which it is executed, or a notarially
certified copy of such power or authority, shall be deposited or
received at the office (or at such other place in the United Kingdom as
.m specified for that purpose in any instrument of proxy sent by the
company in relation to the meeting) not less than forty-eight hours
before the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote, or handed to the
chairman of the meeting or adjourned meeting, and, in default, the
instrument of proxy shall ba invalid.

DELEGATION OF DIRECTORS' POWERS

18. In Regulation 72 in Table A the following words shall be
added:

{a) at the end of the first sentence, namely: "and may also appoint. to
any such committee persons who are not directors provided that the
chairman and a majority of such committee shall be directors': and

{b) following the final sentence, namely: "“Any appointment of a
director to a committee shall automatically terminate if he ceases
to be a director".

RETIREMENT , APPOINTMENT AND REMOVAL OF DIRECTORS

19. PPP shall have power from time to time and at any time to
appoint any person or persons as a director or directors and to remove
from office any director howsoever appointed. Any such appeintment or
removal shall be effected by an instrument which shall be in writing and
shall be executed or sent by telex or facsimile transmission by BPP or
by its duly authoriged attorney or in such cther manner as the directors
may approve, and shall take effect upon such appeintment or removal
being deposited or received at the office or received by the secretary
or otherwis: communicated to the company at the office or being handed
or otherwisa communicated to the chairmszn of a meeting of the directors
at which 2 quorum is present.

20, Any appointment as a director of someone who is not in the
full time employment of the company, or 2 subsidiary of tht company, or
PPP or another of PPP's subsidiaries shall be subject to the condition,
whether or not expressed as a term of the appointment, that the
appointment shall cease auuomatwcally at the end of the third annual
general meeting of the company following the appointment.

DISQUALYIZFICATION AND REMOVAL OF DIRECTORS

21. In Regulation 81 in Table A

{a) there shall be inserted after the word "company" in paragraph (d)
the following words, namely: ", provided that such action shall
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be without prejudice to the terms of and to any rights of the

company undar ary contract hetween the director and the company";
and

{b) paragraph {e) shall be deleted.

22. No person is capable of being appointed a director if at
the time of his appointment he has attained the age of 70. A directoer
shall vacate his office at the conclusion of the annual general meeting
commencing next after he attains the age of 70, but acts done by a
person as a director are wvalid notwithstanding that it is afterwards
discoverad that his appointment had terminated under this sub-section.

23. The office of a director shall automatically be wacated if,
being a director of PPP, he ceases to be a director of PPP.

REMUNERATICN OF DIRECTORS

24, The following sentence shall be added at the end of
Regulation 82 in Table A, namely: "Any director who serves on any
comnittee, or vwho devotes special attention to the business of the
company, or who otherwise performs services which in the opinion of the
directors are in addition to or outside the scope of the ordinary duties
of a director (which services shall include, without limitation,
visiting or residing abroad in comnection with the company's affairs),
may be paid such extra remuneration by way of salary, percentage of
profits or otherwise as the directors may determine".

DIRECTORS' APPOINTMENTS AND INTERESTS

25. In Regulation 84 in Table A there shall be substituted for
the words '"shall not be subject to retirement by rotation" the following
words, namely: "shall be subject to the same provisions as to
resignation and removal as other directors ¢f the company”.

DIRECTORS' AND EMPLOYEES' GRATUITIES AND PENSIONS

26. The directors may:-

(2) establish and maintain, or procure the establishment and
maintenance of, any share option or chare incentive or profit
sharing schemes ¢r trusts or any non-contributory or contributory
pension or superannuation schemes or funds for the benefit of, and
may make or give or procure the making or giving of loans,
donations, gratuities, pensions, allowances or emoluments (whather
in money or money's-worth) to, or to trustees on behalf of, any
persons vwho are or were at any time in the zmployment or sexrvice
of the company., or of any company whizh is a subsidiary of the
company, or is allied to or associated with the company or with
any such subsidiary, or who are or were at any time directors or
officaers of the company or of any such other company as aforesaid,
and to the wives, husbands, widows, widowers, families ana
dependants of any such perszons;
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{b) establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of,
or to advance the interests and well-being of the company, or of
any such other company as aforesaid, or of any such persons as
aforesaid; ..

(z) make payments for or towards policies of assurance on the lives of
any such persons and policies of insurance of or in respect of any
such perscns (including insurance against their negligence) as
aforesaid;

(d) pay, subscribe or guarantee money to or for any charitable or
benevolent objects, or for any exhibition, or for any political,
public, general or useful object; and

(e) do any of the above things either alone or in conjunction with any
such other company as aforesaid.

Subject always, if the Act shall so require, to particulars with respect
to the proposed payment being disclosed to the members and to the -
payment being approved by the company, any director ghall be entitled to
participate in and retain for his own benefit any such loan, donation,
gratuity, pension, allowance or emolument.

PROCEEDINGS OF DIRECTORS

27. The chairma., the chief executive and the managing director
of PPP shall each be entitled to attend every meeting of the directors
but shall not be entitled to vote in any proceedings at the meeting.

28. In Regulation 88 in Table A there shall be substituted for
the third sentence the following sentences, namely: "Every director and
the chairman, the chief executive and managing director of PPP shall be
given notice of every meeting of the directors, such notice to be sent
to such address as is notified by him to the company for this purpose or
otherwise communicated to him personally. Any director may by notice to
the company either hefore or after the meeting waive his right to
receive notice of the meeting and any director whu either:

(a) is present at the commencement of a meeting; or

{(h)  does not, within 7 days following its coming to his attention *hat
a meeting has taken place without prior notice of such meeting
having been given to him pursuant to this Regulation, notify the
company that he desires fhe proceedings at such meeting to be
regarded as a nullity,

shall be deemed hereafter to have waived his right to receive notice of
such meeting pursuant to this Regulation”.

29. The £inal sentence of Regulation 88 in Table A shall not
-pply to the company and in Regulation 94 the words from "and, in
relation to an altermate director" to the end of the sentence shall Lot
apply to the company,
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30. A resolution in writing of all the directors or all the
members of a committee of directors shall be as effectual as if it had
been passed at a meeting of directors or (as the case may be) a
committee of directors duly convened and held either

(a) if it consists of an instrument executed by or on behalf of each
such director or committee member;

or
{b) if it consists of several instruments in the like form each either

(i) executed by or on behalf of one or more of such directors
or committee members; or

(ii)  sent by or on behalf of one or more of such directors or
commitier members by telex or facsimile transmission and
deposited or received at the office or received by the
secretary.

” -

31. The quorum for the transaction of the business of the

directors may be fixed by the directors and unless so fixed at any other

number shall be two, For the purpose of determining whether a quorum
exists for the transaction of the business of the board of directors:

(a) in the case of a resolution of directors, who would (if attending
a meeting) comprise a quorum, who are in telephonic communication
with one another, any such resolution shall he as valid and
effectual as if passed at a meeting of the board of directors duly
convened and held; and

(k) in the case of a meeting of the board of directors, in addition to
the directers present at the meeting, any director in telephonic
communication with such meeting shall be counted in the quorum and
entitled to wote.

32. Subject to any regquisite declaration of interest in
accordance with the provisions of the Act and (if applicable) Regulation
85 in Table A having been made by him a director may vote as a director
in regard to any transaction or arrangement in which he is interested,
or upon any matter arising therefrom and Regulation 94 in Table A shall
be construed subject to this provision.

33. In Regulation 97 in Table A:—

(a) there shall be inserted after the words "the appointment" the
following words, namely: ‘"or the terms of appointment"; and

() the following words shall be deleted, namely: "and be counted in
the quorum" and there shall be inserted after the words "“his own
appointment" the following words, namely: "and shall be counted in
the quorum in respect of each resolution including that concerning
his own appointment™.
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MINUTES

34, The directors shall cause minutes to be made in books "kept
for the purpose-

(a) of all appointments of officers made by the directors: and

(b} of all proceedings at meetings of the company. of the holders of
any class of shares in the campany, of the directors, and of
committees of directors, including the names of the persons
present at each such meeting.

THE SEAL

35, The company is authorised pursuant to Section 39 of the Act
for so long as its objects require or comprise the transactiocn of
business in foreign countries to have an official seal for use in any
territory, district, or place elsewhere than in the United Kingdom.

INDEMNITY .
36. Subject to the provisions of the Act, every director, other
officer or auditor of the company shall be entitled to be indemnified
out of the assets of the company against all costs, charges, expenses,
losses or liabilities which he may sustain or incur in or about the
execution of his duties to the company or otherwise in relation thereto.

£530B .




L] ItB H

*s

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

HEMORANDUM OF ASSOCIATION
o

PPP BEAUMONT PROPERTIES LIMITED
{as amended by Special Resolution passed

on &V efewmioed 1393)

*1, The name of the company is PPP Beaumont Properties Limited.

” ~
2. The registered office of the company is to be situated in England.
3. the objects of the company are:

(a) To carry on the businesses of property management in all its
branches, to manage flats, housss, shops, offices, factories,
estates, land, farms and all other property, to collect rents and
income, to undertake the preparation of estate accounts and
audits and the financial management of estates; and to aupervise
and undertake all necessary repairs, alterations and improvements
to the property managed by the company; to provide catering and
other services and all conwenien<es and amenities cemmonly
required therewith; tc provide or arrange for tne provision of
nursing services, care services and services of a similar or like
kind; to purchase, acguire and hold (for investment or xesale)
and generally to buy, sell, lease and deal in or with land, house
or other property of any tenure and any interest therein and to
develop, build and turn to account any land or other propercty
acquired by or in which the company is interested, 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, whether erected or in cource of
erection, and whether on first mortgage or subject to a prior
mortgage or mortgages; &nd genexally to deal in, traffic by way
of sale, lease, exchange or otherwise land, house property and
any other proparty'iwhether real or personal) and to turn the
same to account as may seem expedient, to acquire and takn over
basinesses or undertakings of all kinds, and to carry on, or
dispose of, remove or put an end to the same or otherwisa 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, eatate and property developers, repairers and jobbers,
estate agents and managers, mortgage and insurance brokers and
agents, surveyors, valuers and auctioneers, builders’ merchants,

—
SPAR
# s name of the company was changed from “Capill Limited" on 1lth 4 G PRE}'J» s

Gakobar 1993,

13740 1294




(b}

(€}

(d)

(e)

(£)

(9)

(h)

(i)
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plant hire specialists and contractors, merchantn cf, and dealers
in plant, macbinery, vehicles and appliances of all kinda,
painters, decorators and plumbers, haulage and tranaport
contractors, electricians and general engineers;

To carry on the business of merchants and traders generally and
to buy, sell, hire, manufacture, repair, let on hirn, alter,
improve, treat and deal in all apparatus, machines, materiale and
articles of all kinds;

rc invest and deal with the moneys of the company in ox upon
inveatments or securities of any nature (whether as principal or
agent) and generally to acquire, hold, deal in and otherwise
digpesn of investments and other securities;

To carry on any othex business or activity, whether trading,
mannfacturing, investing or otherwise;

To purchase, take on lease or in exchange, hire or otherwise
acquire, hold deal in and otherwise dispbse of all or any estate
or interest in or over any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade and any real or
personal property {whether tangible or intangible) of any kind;

To recaive money on deposit eor loaa from any person, firm or
company;

To make advances to any person, firm or compary with or without
security;

To guarantee, support oxr secure, whathexr by direct obligation or
covenant or by mortgaging or charging all or any part of the
updertaking, property and assets (present and future) and
ancalled capital of the company or by issuing any security of the
company by way of mortgage, or by any one or more or all of such
methods or by any other method, and whether or not the company
receives any advantage therefor, the performance of any
obligations or commitments and the repayment or payment of the
principal amounts of, or the premiums, interest and dividends on
any securities of any person, firm ~r company, including {(without
prejudice to the generc-lity of the ‘oregoing} any company which
is for the time being a subsidiary company or holding company of
the company or is & subsidiary of such a holding company or which
is otherwise directly or indirectly associated with the company
in business or through shareholdings;

To establish and maintain or procure the establishment and
maintenance of any share option or share incentive or
profit-sharing achemes or trusts or any non-centributory or
contributory pension or superannuation schemes or funds for the
penefit of, and to make ox give or procure the making or giving
of loansa, donations, gratuities, pensions, allowances or
emolumenta (whether in money or money ' s-worth) te, or to trustees
on behalf nf, any persons who are or were at any time in the
employment of the company, ©X of any company which is a
gubsidiary of the company or is allied to or associated with the
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(1)

{m)

(n)

(o)

-3 -

company or with any such pubsidiary, or who are or were at any
time directors or officers oi the company or of any such other
company as aforesaid, or any persons in whose welfare the conpany
or any such other cormpany as aforesaid is or has been at any time
interested, and the wives, husbands, widows, widowers, families
and dependants of any such persons, and to establish and
aubsidise or subscribe to any institutions, associations, c¢lubs
or funda calculated to be for the benefit of or to advance the
interests and wellbeing of the company or of any such other
company as aforesaid, or of any such persons as aforesaid, and to
make payments for or towards policles of assurance on the lives
of any such persons and policies of insurance for the benefit of
or in respect of any such pexsons as aforesaid (including
jnsurance against their negligence or breach of duty to the
company) and te pay, subscribe or guarantee money to or for any
charitable or benevolent objects or for any exhibition or for any
political, publie, general or useful object, and to do any of the
above things, either alone or in cenjunction with any such other

company as aforesaid; .

To enter into any joint venture, partnership or joint-puxse
arrangement or arxangement for sharing profits, union of
jnterests or co-operation with any person, firm, or company and
to subsidise or otherwise assist any person, firm or company;

To establish or promote or concur in establishing or promoting
any other company and to guarantee the payment of the dividends,
interest or capital of any shares, atock or other securities
issued by or any other obligations of any such companyj

To purchase or otherwise acquire and undertake all or any part of
the business, property, assetn. liabilities and transactions of
any person, firm or company;

To sell, improve, manage, develop, turn to account, exchange, let
on rent, royalty, share of profits or otherwise, grant licences,
easzements and other rights in oxr ovex 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 including
without limitation, any such dealing or disposal. on terms Chat
are wholly or partly gratuitous or of a non-commercial nature;

To distribute among the members in specie any property of the
company, oOr any proceeds of sale or disposal of any property of
the company, but sosthat no distribution amounting to a reduction
of capital be made except with the sanction (if any) for the time
being required by lawj

To make known the businesses or any of them or the products or
any of them of the company or the businesses or products of any
other person, firm or company, in particular by advertising in
the preses, by circularxs, by purchase and exhibition of works of
art or interest, by publication in books and periodicals, and by
granting prizes, rewards and donations, and by carrying on and
conducting praze and competition schemes or any ascheme or
arrangement of any kind, either alone or in conjunction with any
other person, firm or company, wheraby the said businesses or any




(p)

(a)

| (x)

{3)

(ty

()

(v}
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of them may be promoted or develcped, oF whersby the said
products may be advertised and made known; :

To enter into any arrangement with any goverpmept ox authoxity,
supreme, municipal, local or otherwise, of any country, and to
obtain from any such govasrnment or anthority al) legislation,
orders, rights, concessiona and privileges that may seem
roquisite;

To borrow or raise or secure the payment of money fox the
puxrposes of or in connection with any of the company's business
or businasaes;

7o mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or
any uf the uncalled capital for the time being of the company,
and to issue in cash at par or at a premium or discount, or for
any other consideration, debentures, mortgage debentures ov
debenture stock or other similax securities, payahle to bearer or
otherwise, and either permanent or redeemable ox repayable, and
collaterally or Ifurther ta ascure any gecurities of the company
by o trust deed or other assurance;

To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, hills of exchange and other negotiable
instruments;

To pay or otherwise givs consideration for any property or rights
acquired by the company in any manner whatsoever and in
particular but without limitation in cash or fully ox partly
paid-up shares, with or without preferred or deferred or
guaranteed rights in respsct of dividend or repayment of capital
or otherwise, or by any securities which the company has powex to
issue, or partly in one mode and partly in another;

To accept payment or other consideration for any property or
rights sold or otherwise disposed of or dealt with by the company
in any manner whatsoever and in particular but without limitation
in cash, whether by instalments or otherwise, or in fully or
paztly paid-up shares of any company or corporation, with or
withont deferred or preferred or guaranteed rights in raspect of
dividend or repayment of capital or otherwise, or in debentures
or mortgage debentures or debenture steck, mortgages or other
securities of any company or corporation, or partly in one mode
and partly in anothdr, and to held, dispose of or otherwise deal
with any shares, stock or securities so acquired;

To amalgamate with a any other company, whetheyr by sale or
purchase (for fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any other such
company as aforesaid, with or without winuling-up or hy sale or
purchase (for fully orx partly paid-up shares or otherwise) of all
or a controlling interest in the shares or stock of this or any
other such company as aforesaid, or by partnexship, or any
arrangement of the nature of partnership, or in any other manner;
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(W) To pay wut of the funds of the company all expenses which the
company may lawfully pay in respect of or incidental to the
formation, registration and advertising of or raising money for
the ccmpany and the issue of its capital, including brokerage and
commissions for obtaining applications for or taking; placing or
under-writing shares, debentures or debenture stock, and to apply
at the cost of the company to Parliament for any axtension of the
company's objects and powers;

{x) (i) 7o purchase and maintain insurance for or for the benefit
of any persons who are or were at any time directors,
officers or employees or auditore of the company or of any
other company in which the company has any interest
whether direct or indirect or which is in any way allied
to or associated with the company ar of any subsidiaxy
undertaking of the company or of any such other company,
or who ara or were at any time trustees of any pension
fund in which any employees of the company or of any such
other company or subsidiary undextaking are interested,
including (wit»out prejudice to the generality of the
foregeing) insurance againat any ljiability incurred by
such persons in respect of any act or omission in the
actual or purported execution and/or discharge of their
duties and/or in the exercise or purported exercise of
their powers and/or otherwise in relation to the company
or any such company, subsidiary undertaking or pension
rund; and

(iiy to such extent as nay be permitted by law otherwise to
indemnify or to exempt any such person against or from any
guch liability.

Ffor the purpeoses of this sub-clause (x) "hclding company" and
wgubsidiary undertaking” shall have the same meanings as in the
companies Act 1389;

{(y) mo do all or any of the above things in any part of the world,
and either as principals, agents, trustees, contractors or
otherwise, and either alene or in conjunction with others, and
either by or through agents, sub-contractors, trustees or
otherwise; and

{z) 7Po do all such other things as are in the opinion of the company
incidental or conducive to the above objects or any of them.

4

The objects specified in each of the paragraphs of this clause shall
not, except where the context expressly so requires, be in any way
1imited or restricted by the terms of any other paragraph and shall be
construed as separate, distinct and independent objects capable of being
performed and carried out separately, distinctly and independently of
each other.

rhe liability of the members is limited.

The share capital of the company ig £1,000 divided into 1,000 shaxes of
€1 each.




