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The name of the company is ¢

THE COMPANIES ACTS 1985 TO 1989

C OMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- Of »

PRAMERICA REAL ESTATE INVESTORS LIMITED
private
The company istobe a publig company.

The registered office of the company will be situated in England and Wales.

The objects for which the company is established are:-

(a)
(b)

To carry on business as a general commercial company..

()

(if)

§i7))

To act as or carry on the business in the United ngdom and in any part of
the world of a holding and investment company and to_control and co-
ordinate the administration and operation of any company or companies from
time to time, directly or indirectly, controlled by the company, or in which the
company has a direct or indirect financial interest, and to do all Jawful acts
and things whatever, that are necessary or convenient in carrying on the’
business of a holding company or the business of an investment company.

To carry on the business of a management and servicing company and to act
as managers or to direct the management of ‘other companies or of the

business, property and estates of corporations, private persops, partnerships
- or companies and to undertake and carry out all such services in connection

therewith as may be deemed expedient and fo exercise its powers as a
controlling shareholder of other companies.

To acquire by purchase, lease, concession, grant, licence or by any other
means acquire of take options over any lands, buildihgs, ledses, underleases,
rights, privileges, stocks, shares and debentures in public or private
companies, corporate of unincorporate, policies of insurance and other such
property whatever, real or personal and rights and interest in property. =
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? Pursuant to a written resolution Iﬁassed on 29 September 2004 the compahy name was changed to Pramerica Real
Estate Investors Limited as of 1 October 2004 ~
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(@)

()

)

(g)‘

L))

()

&)

To carry on any other business or activity and do anything of any nature which in the
opinion of the company is or may be capable of being conveniently carried on or
done in connection with the above or likely, directly or indirectly, to enhance the
value of or sender more profitable all or any part of.the company's undertaking,
property or assets or otherwise to advance the interest of the company or of its
members.

To purchase, take on, lease, or in_exchange hire, or otherwise acquire, protect,

prolong; renew and hold for any estate or interest any lands, buildings easements

rights, privileges, concessions, patents, patent rights, licences, secret processes,

machinery, plant, stock-in-trade and any real or persomal property of any kind
necessary or convenient for the purposes of or in connection with the company’s
business or any branch or department thereof.

To purchase or otherwise acquire all or any part of the business or assets of any
person, firm or company, carrying on or formed to camry on any busimess which this
company is authorised to carry on or possessed of property suitable to the purposes of
this company, and to pay cash or to issue any shares, stocks, debentures or debentuie:
stock of this company as the consideration for such purchase or acquisition and to.
undertake any Habilities or obligations relating to the property or business so
porchased or acquired.

To apply for, purchase, or otherwise acquire any patents, licences or concessions
which may be capable of being dealt with by the company, or be deemed to benefit
the company, and to grant rights thereout.

To apply for, promote, and obtain-any Act of Parliament, order or licence of the
Department of Trade or other authority for enabling the company to carry any of its
objects into effect, or for effecting any modification of the company’s constitution, or
for any other purpose which may seem calculated directly or indirectly to promote the
company’s interests, and 1o oppose any proceedings or apphcahons which may seem
calculated directly or indirectly to prejudice the company’s interests.

To enter into any arrangements -with any government or authority (sup‘ré,mé,

municipal, local, or otherwise) that may seem conducive to the attainment of the:

company’s objects or any of them, and to obtain from any such government or
authority any charters, decrees, rights privileges or concessions which the company
may think desirable and to carry out, exercn,se, and comply with any such charters,
decrees, rights, privileges, and concessions,

of the property or assets of the company, vpon such terms as the company may

approve, with power to accept shares, debentures or securities of, or interest in, any -

other company.

To invest and deal with the moneys of the company not immediately required for the
purposes of the company in or upon such securities and subject to such conditions as
may seem expedient.

To lend money to such persons, upon such terms and/or secunty and sul:g;ect to such

conditions as may be desirable.

‘

- To sell, fet, license, develop or otherwise deal with the undertaking, or all or any part )
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(m)

(n)

(©)

(p)‘

@

®

performance of contracts or engagements of any other Company or person, and to
give indemnities and guarantees of all kinds and to enter into pastnership or any joint
purse arrangement with any person, persons, firm or company, having for its objects
similar objects to those of thjs company or any of them. :

To borrow or raise money in such manner as the company shall think fit, and in
particular by the issve of debentures of debenture stock, charged upon all or any of
the company’s property, both present and futvre, including its uncalled capital, and to
re-issue any debentures at any time paid off.

To subscribe or guarantee money for any. natjonal, charitéble, benevolent, pubjic,"

general or useful object, or for any. exhibition, or for any pwrpose which may be
considered likely directly or indirectly to further the objects of the company or the

To remunerate any person or company for any services rendered or to be rendered to
the company including services in Placing or assisting to place any of the shares in
the company’s capital or any debentures, debenture stock or other securities of the
company or in or about the formation or promotion of the company or the conduct of
its business,

receives, dlrectly or indirectly, any consideration or advantage therefrom.

To grant pensions, annuities, or other allowances, including allowances on death, to

any directors,r officers or employees or former directors, officers or employees of the

instititions, chubs, schools, building and bousing schées, funds and trusts, and to

make payments towards msurances of other arrangements likely to benefit any such

persons or otherwise advance the interests of the company or of its. m_embers and to
subscribe, guarantée or pay money for any puipose likely, directly or indirectly, to

4

LA




PPPLC M&A

(s)
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(u)

)

(w)
&)
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(z)

(a2)

further the interests of the company or of its members or for any national, charitable,
benevolent, educational, social, poublic, general or useful object.

() To purchase and maintain insurance for, or for the benefit of, any persons
who are or were at any time directors, officers or employees of the company
or any other company which js jts hoiding company or in which the company
or such other holding company or any of the predecessors of the company or
of such holding company has any interest, whether direct or indirect, or which
is in any way allied to or associated with the company or any subsidiary
undertaking of the company or of any such other company, or any persons

who are or were at any time trustees of any pension fund in which only -

employees of the company or of any such other company or undertaking are

interested, including (without prejudice to the general:ty of the foregoing)-

insurance agmnst any liability incurred by such persons in respect of any act
or omission in the actwal or purported execution and/or discharge of their

duties and/or in the exercise or purported exercise of their powers and/of

otherwise in relation to their duties, powers or offices in relation to the
company or any such other company, subsidiary undertaking or pension fund.

(i)  To such extent as may be permitted by law otherwise to indemnify or- to
exempt any such person against or from any such Hability.

To pay out of the funds of the company all costs and expenses, of or incidental to the
formation and registration of the company and the issue of its capstal and debentures
including brokerage and cominission.

To promote or 2id in the promotion of any company or companies for the purpose of
acquiring all or any of the property- nights and liabilities of this company or for any -

other purpose which may seem, directly or indirectly, calculated to advance the
interests of this company.

Subject to an in accordance with the provisions of the Act (if and so far as such
provisions shall be applicable) to give, directly or indirectly, financial assistance for
the acquisition of shares or other securities of the. company or of any other company
or for the reduction or discharge of any liability incurred in respect of such
acquisition.

To procure the company to be registered or récognised in any part of the world.

“To effect such msurance of the property and assets of the company amd of any

persons in whom the company may have an insurable interest as may be thought fit.

To establish and support and aid in the establishment and support of funds or trusts . ‘
calculated to benefit employees or ex-employees of the company or the dependants of -

.

connections of such persons and to grant pensions and allowances to any such

persons.

To do all or any of the things or matters aforesaid in any part of the world and either

as principals, agents, contractors, trustees or otherwise and by or through trustces,

- agents or otherwise and ¢ither alone or in conjunction'with others.

To distribute any property-of the. company in specie among the membess.
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(Bb) To do all such other things as are incidental or conducive to the attainment of the
above objects or any of them.

And it is hereby declared that the word “company” in this clause shall be deemed to include
any person or partnership or other body or persons whether domiciled in the United Kingdom
or elsewhere, and words denoting the singular number only shall include the plural number
and vice versa, and so that the objects specified in each paragraph of this clanse shall, except
where otherwise expressed in such paragraph, be regarded as independent objects, and in no
way limited or restricted by reference to or mference from the terms of amy other paragraph
or the name of the company.

It is declared that the objects of the company as specified in each of the foregoing paragraphs
of this clause (except only if and so far as otherwise expressly provided in any paragraphs)
shall be separate and distinct objects of the company and shall not be in any way limited by
reference to any other paragraph or the name of the company.

5. The Hability of the members is imited.

"8} The share capital of the company is £50,000 divided into 50,000 ordinary shares of £1 each,

with the power to increase or to divide the shares in the capital for the time being, into
different classes, having such rights, privileges and advantages as to voting and otherwise, as
the articles of association may from time to time prescribe.

! The share capital increased to £10,000,000 by ordinary resolution passed on 14th July 2000.




Names and Addresses of Subscribers

For and on behalf of _
WATERLOW NOMINEES LIMITED
6-8 Underwood Street

LONDON

N1 71Q

For and on behalf of
WATERLOW.-SECRETARIES LIMITED
6-8 Underwood Street

LONDON

N1 7)Q

Dated the 11th day of January ‘1999

WITNESS to the above Signatures:~

JOANNE VINES
22 Gittens Close
Dusham Hill
Bromley

BR1 SLA

WE, the subscribers to this Memorandum of Association wish to be formed into
a Company pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respective names.

Number of shares taken
by each Subscriber

ONE

ONE

.
.
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Company no. 3309476

The Companies Acis 1985 to 1939

P RIVATE
PPBLIG,COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

rogekty L E A )
TAT INVESTORS LIMITED

PRELIMINARY

1. The regulations contained in Table A in the Companies (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A to F) (Amendment) Regulations 1985 shall apply to
the company to the exclusion of all other regnlations or asticles of association. References
herein to regulations are to regulations in the said Table A unless otherwise stated.

SHARE CAPITAL

2. (a)'  The authorised share capital of the company at the date of the adoption of this article
is £50,000 divided into- 50,000 ordinary shares of £1 each.~ *

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

3. . The liability of any member in default in respect of a call shall be increased by the addition at
the end of the first septence of regulation 18 of the words “and 2ll expenses that may have
been incwrred by the company by reason of such non-payment”.

4, (a) Al vnissued shares shall be ymder the control of the directors who may (subject to
Section 80 of the Act) allot, grant options over or otherwise dispose of the same, to
such persons, on such tenms and in such manner as they think fit and section 89(1) of
the Companies Act 1985 shall'nct apply.

! The share capital increased to £10,000,000 by ordinary resolition passed on 14th Fuly 2000.

* Pursuant to a written resolution passed on 29 Septegpber 2004 the company name was changed-to Pramerica Real
Estate Investors Limited as of 1 October 2004 7 .
-———
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{b) The directors are generally and unconditionally authorised for the pourposes of

Section 80 of the Act to allot relevant securities (as defined in Section 80 of the Act)
provided that the aggregate nominal value of such securities allotted pursnant to this

authority shall not exceed the amount of the anthorised share capital with which the

company is incorporated; and this authority shall expire on the fifth anniversary of
the. mcorporahon of the company unless varied or revoked or renewed by the
company in general meeting.

() The directors are empowered to allot and grant rights to subscribe for. or convert

securities into shares of the company pursuant to the authority conferred under 4¢a) -

and (b) above as if s 89(1) of the Act did not apply. This power shall enable the
directors so to allot and grant rights to subscribe for or convert securities into shares
of the company after its expiry in pursuance of an offer or agreement so to do made
by the company before its expiry.

(d) Save as permitted by s 101(2) of the Act, 1o shares of the company shall be allofted -,
except as paid up at least as to one quarter of their nominal value and the whole of -

any premium.

TRANSFER OF SHARES

7.

8

Every share certificate shall be execited by the company in such manner as the directors may
decide which may include the use of the seal and/or manual or facsimile signatures by one or
more disectors and shall specify the number and class of shares to which it relates,
Regulation 6 shall be amended accordingly.

The directors may, in their absolute discretion and without assigning any reasdn;theréfdr,‘,
decline to register a transfer of shares, and the first sentence of regulation 24 shall not apply.

GENERAIL MEETINGS AND RESOLUTIONS

(a) If a quorum is not preseni within half an hour from the time appointed for a general
meeting the general meeting shall stand adjourned to the same day in the next week 4t

the same time and place or to such other day and at such other time and place as the
- directors may determine; and if at the adjourned general meeting a quorum is not. -

present within half an hour fromi the time appomted therefor such adjourned general
meeting shall be dissofved.

(B) Regulation 41 shall not apply.

In-the case of a corporation a resoluuon in writing may be s:gned on its behalf bya director,
the secretary thereof of, by jts duly appointed attomey or duly authorised representative.

Regulation 53 shall be extended accordingly. Regulation 53 (as extended) shall apply mutatis '

mutandis 1o resolutions in writing of any class of members of the company.

An instrainent of proxy can be lodged up until ‘the time for holding the méeting. . -An

instrament of proxy shall, unless the contrary is stated thereon, be valid -as well for any
adjopramient of the mecting as for the meeting to which it relates. An instrument of proxy
relating to more than one meeting {including any adjournment thereof) having once been so

~delivered for the purposes of any mecting shall not require again to be delivered for the

ey
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purposes of any subsequent meeting to which it relates. Regulation 62 shall be extende&
accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

10, {a).

(b)

(c)

C)

©

Unless and-until otherwise determined by the company in general meeting there shall
be no maximum number of directors and the minimum number of directors shall be
two.

The directors shall not be required to retire by rotation and Regulations 73 to 77 and
regulation 80 shall not apply. A director appointed to fill a caswal vacancy or as an-
additional director shall not retire from the oﬁice at the next following annual general -
meeting. Reguolations 78 and 79 shall be modified accordingly.

The office of director shall be vacated in any of the events specified in regulation 81
and also if he shall in writing offer to resign and the directors shall resolve to accept
such offer.

Any provision of the Act which, subject to the provisions of these articles, would
have the effect of rendering any. person ineligible for appointment or election as a
director or Jiable'to vacate office as a director on account of his having reached any
specified age or of requiring special notice of any other special formality in
connection with the appointment or election of any director over a specified age, shali-

not apply to the company. ‘

Any director who serves on any committee or who otherwise performs services which
in the opinion of the directors are outside the scope of the ordinary duties of 'a .
director, may be paid such extra remuneration by way of salary, commission or
otherwise or may receive such other benefits as the directors may determine.
Regulation 82 shall be extended accordingly.

ALTERNATE DIRECTORS

1. (@

(®)

An alternate director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or fransactions and to be repaid éxpenses and to be
indemnified to the sdime extent mutatis mutandis as if he were a director but he shall
not be entitled as such to receive any remuneration from the company, save that he
may be paid by the company such part (if any) of the remuneration otherwise payable
to his appointor as such appointor may by notice in writing to the company from timé
to time direct, and the first sentence of Regulation 66 shall be modified accordingly. "
A director, or any such other person as is mentioned in regulation 65, may zct as an
alternate dlrector to represent more than one director, and an alternate director shall -
be entitléd at any meeting of the directors or of any committee of the directors to one
vote for every director whom he represents in addition to his own vote (if any) as a’
director, but he shall count as only one for the purpose of determining whether a
quorum is present. If his appointor is for the time being absent from the United
Kingdom or temporarily unable to act through il health or disability, bis signature to
any resolution in writing of. the directors shall be as effective as the signature of hxs
appointor. An alternate director shall not (save as aforesaid) have power to act as
director, nor shall he be deemed to be a director for the purposes of these articles, nor
shall he be deesned to be the agent of his appointor, Regulation 69 shall not apply.

10
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ASSISTANT SECRETARY

12.

Subject to the provisions of the Act one or more assistant secretaries may be appointed by
the directors for such term, at such remuneration and upon such conditions as they may think
fit, and any assistant secretary so appointed may be removed by them.

-

BORROWING POWERS

13.

The directors may exercise all the powers of the company to borrow money without Jimit as
to amount and vpon such terms and in such manner as they think fit, and subject (in the case
of any security convertible into shares) to section 80 of the Act to grant any mortgage, charge
or standard security over its undertaking, property and uncalled capital, or any part thereof;
and to issue debentures, debenture stock, and other securities whether outright or as security
for any debt, liability or obligation of the company or of any third party.

GRATUITIES AND PENSIONS

14.

(a) The directors may exercise the powers of thg company conferred by clause 3r of the
memorandum of association of the company and shall be entitled to retzin any
benefits received by them or any of them by reason of the exercise of any such
powers.

{(b)  Regulation 87 shall not apply.

PROCEEDINGS OF DIRECTORS

15.

A director shall be treated as-present in person at a meeting of the directors notwithstanding
that he is not physically present at the place where the meeting is held if he is in
communication with the meeting by conference telephone or other communication equipment
permitting each person physically present at or so in communication with the meeting to hear
and be heard by each other person. Such a director shall be counted in the quorum of the
meeting and shall be entitled to vote thereat.

(a) A director may vote at any meeting of the direcfors or of any committee of the.
: - directors on any resolution, notwithstanding that it in any way concerns or relates to 4

" matter in which be has, directly or indirectly, any kind of interést whatsoever, and if

he shall vote on any such resolution as aforesaid his vote shall be counted; and in

relation to any such resolution as aforesaid he shall (whether or not he shall vote on -

the same) be taken into account in calculating the quorum present at the meeting and
(save as otherwise agreed) may retain for his own absolute use and benefit all profits
and advantages directly or indirectly accruing to him thereunder or_in consequence
thereof.

{b) Regulations 94 to 97 (inclusive) shall not apply.

11
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COMMITTEES

17.

In addition to the powers to delegate contained in regulation 72, the directors may delegate
any of their powers or discretions (including without prejudice to the generality of the
foregoing all powers and discretions whose exercise involves or may involve the payment of
rentuneration to or the conferring of any other benefit on all or any of the directors) to
committees consisting of one or more directors and (if thought fit) one or more other named
person or persons to be co-opted as hereinafter provided. Insofar as any such power or
discretion is defegated o a committee, any reference in these articles to the exercise by the

- directors of the power or discretion so delegated shall be read and construed as if it were a

reference 1o the exercise thereof by sech committée. Any committee so formed shall, inthe
exercise of the powers so delegated, conform to any regulations which may from time to time
be imposed by the directors. Any such regulations may provide for or authorise the co-option
to the committee of persons other than directors and may provide for members who are not
directors to have voting rights as members of the committee but so that (2) the number of
members who are not directors shall be less than one-half of the total number of members of
the committee and (b) no resolution of the committee shall be effective unless passed by a °
majority including at Jeast one member of the commiftee who is a director. Regulation 2
shall be modified accordingly.

THE SEAL

13.

(a) I the company has a seal it shall only be used with the authority of the diréctors or of
a committee of directors. The directors may determine who shall sign any instrument:
to which the seal is affixed and unless otherwise so determined it shall be signed by a
disector and by the secretary or by a second director. Regulation 101 shall not apply.

) The com'pany may exercise the powers conferred by section 39 of the Act with regard
to having an official seal for use abroad, and such powers shall be vested in the
directors.

INDEMNITY

19.

(a) Subject to the provisions of and so far as may be permitted by law, every director or
~ other officer-or auditor of the company shall be indemnified out of the assets of the
company against and/or exempted by the company from all costs, charges, losses,’
expenses and or liabilities which he may sostain or incur in or about the actual or
purported execution of the duties of his office and/or the exercise or purported
exercise of his powers and/or otherwise in relation thereto, including (without
prejudice to the generality of the foregoing) any liability incurred by him in
defending any proceedings, whether ‘civil or criminal, which relate to anything done
or omitted or alleged to have been done or omitted by him as an officer or employee
of the company and in which judgernent is given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of any material breach of
_duty on his:part) or in which he is acquitted or in connection with any application
undes any statute in which relief is granted to him by the Court. -

{(b)  Without prejudice to the provision of regulation 87 or anticle 19(a) the directors shall
have power to purchase and maintain for the benefit of any persons who are or were

at any time a director, officer, employee or avditor of any relevant company (as
defined in article 19(c)) or who are or were at any. time trustees of any pension fund

12 .




‘ PP PLC M&A

20,

or employer’s share scheme in which employees of any relevant company are
interested, including (without prejudice to the generality of the foregoing) insurance
against any such lability incurred by such persons in respect of any act or omission
in the actual or purported execution or discharge of their duties and/or the exercise or
purported exercise of their powers and/or otherwise in relation to their duties, powers
or offices in relation to any relevant company.

(c) For the purposes of article 19(b), “relevant company” shall mean the company, any
holding company. of the company or any other body, whether or not incorporated, in
which the-company or such holding company or any of the predecessors of the
company or of such holding company has or had any interest whether direct or

indirect or which is in any way allied to or associated with the company, or any '

subsidiary undertaking of the company or of any such other body.

(d) Regulation 118 shall not apply.

‘OVERRIDING PROVISIONS -

Any member holding or any members fogether holding shares carrying not less than 90 per
cent of the votes which may for the time being be cast at ‘general meetings of the company
may at any time and from time to time

(a) appoint any person to be a director whether to fill a casuval vacancy or as an
additional director or remove from office any director howsoever appointed but so
that if he holds an appointment to an executive office which thereby automatically
determines such removal shall be deemed an act of the company and shall have

effect without prejudice to any claim for damages for breach of any contract or .

service between him and the company;

b) by notice to the company require that no unissued shares shall be issved or agreed to
be issued or put under option without the consent of such member or members;

(c) restrict any or all powers of the directors in such respects and to such extent as such
member or members may by notice to the company from time to time proscribe.

Any such appointment; removal, consent or notice shall be in writing served on the company
and signed by the member or members. No person dealing with the company shall be
concerned 1o see or enquire as to whether the powers of the directors have been in any way
restricted thereunder or as to whether any required consent of such member or members has
been obtained-and no obligation incusred or security given or transaction effected by the
company to or with any third party shall be invalid or ineffectual unless the third party had at
the time express notice that the incurring of such obligation or the giving of such security or
the effectin 8 of such transaction was in éxcess of the powers of the directors,

To the extent of any inconsistency this article shall have overriding effect as agamst all other _

provisions of these articles.

13

B L LR




| certify that this is a frue copy

o

.......................................

Miss J.L. Bagshaw
Company Secretary

CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION OF A PUBLIC COMPANY

AS A PRIVATE COMPANY

Company No. 3809476

The Registrar of Companies for England and Wales hereby certifies that

PRICOA PROPERTY LIMITED

formerly registered as a public company has this day been re-
registered under the Companies Act 1985 as a private company, and
that the company is limited.

- Given at Companies House, London, the 3rd March 2004

B A 19 Mooy,

t
H
!
i

MEHRIN BIOORABY

For The Registrar Of Companies

COMPANIES HOUSE
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| certify that this is a true copy

Miss J.L. Bagshhw
Company Secretary

CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 3809476

The Registrar of Companies for England and Wales hereby certifies that

PRICOA Property PLC
is this day incorporated under the Companies Act 1985 as a public

company and that the company is limited.

Given at Companies House, London, the 14th July 1999

AJ HARNESS-

For The Registrar Of Companies

COMPANIES HOUSE




| certify that this is a true copy

Company Secrétary

CERTIFICATE THAT A PUBLIC COMPANY

IS ENTITLED TO DO BUSINESS AND BORROW

No. 3809476

I hereby certify that the provisions of section 117(1) of the Companies Act
1985 have been complied with in relation to

PRICOA Property PLC

and that the company is entitled to do business and borrow

Given under my hand at Companies House, Cardiff the 15th July 1999

54 %

An Authorised Officer




