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Names, addresses and descriptions of Subscribers

wichael Richerd Counsell,
15, Pembroke Rozd,
Bristol. BSSY 7DX.
Commerciel Menager.

Christopher Charles Hadler,'g_z Dege FoRa
15, Pembroke Road, < = -~
Bristol. BSBQ?DX.

D:zted this 41h day of Januzry, 1985

witness 1o the zbove Signztures:i- Errol Sandlford,
bl el A o E D i b, Pembroke Road,

Bristol. BS99 7DX. . 7 i Ly A
Clerk. ’




WE, the several persons whose names and addresses are subscribed,
“ere desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively sgree to take the

number of shares in the cepital of the Company set opposite our
respective names. ‘

Number of
shares taken
by ezch
Subscriber

Names, addresses and descriptions of Subscribers

Michael Richard Counsell,
15, Pembroke Rozd,
Bristol. BSSS 7DX
Commercial Manager,

- One

Thristopher ‘Charles H ; |
“ 15, Pembroke Road o SraninEES Lo E
Bristol.t BSEYIDX . oy sl vy
Commercial Maneger.

Dzled this 41h day of January, 18B5.

Withess to the zbove Signatures:- Erro! Sandiford, ;
3 .15, Pembroke Road -
, BSSS 7DX

©r




(¥}

S

e SR R

THE COMPANIES ACTS 194B to 1881

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
ROMAN PARK MANAGEMENT LIMITED

PRELIMINARY

1. The Regulstions contzined or incorporated in Table A in the
Firsl Schedule: 1o the Compeznies Act 1948 zs zmended by 1the
Compznies Acts 1867 to 17981 (such Table being hereinsfter called
"Teble A") shezil apply to the Company save in so far as they are
excluded or wvaried hereby &nd such Regulations (save &s so

excluded or varied) and the Articles hereinzfter contzined shall be .
the regulations of the Company.

ALLOTMENT OF SHARES

2. (a) Sharevs “which are comprised in the a'u'thp'ris'te;d sﬁﬁré,capnal
‘with which the Company is incorporated shall.be under the control of
‘the Directors who may {subject to paragraph Ad) below) -allot, grant

-options ‘over or otherwise d ispose .of the same;= PErSONs,.on -
:such 1erms 2nd in.such man a5 _they thinkfit = :
# Ao !iz?.a- ’g?‘g oy oy, iR =i > 7_;‘4 e " 2emds %\ S0
(6) A1) shares iwhich iane (not comprised BA-the BOThoricad ehar
xapital SwithZawhichith “Company s “Incorp =~and=which““the -

“Directors propose “to issue:-shall Tirst ‘be offered 10 the “Members in"
" proportion as nearly -2s may be to the number of “the existing shares
held by them respectively unless the Company shsll by Specisl
Resolution otherwise direct. The offer shall be made by notice
specifying the number of sharec offered, end limiting 2 period (not
being less than fourteen “deys) within which the offer, if not
éccepted, will be deemed 1o be declined. After the expiration of
thet period, those shares so deemed to be declined shall be offered
in the proportion aforesaid 1o the persons who have, within the said
period, accepted &ll the shares offered 1o them; such further offer
shall be made In like terms In the same manner &nd limited by a like :
period as the original offer. - Any shares not accepted pursuant 1o — — =
such offer or further offer as aforessid or not cepzble of being .
offered &s aforessid except by way of fractions -and eny shsares
‘releesed from the provisions of this Article by such Specisl
- Resolution as 2foressid shall be under the control of the Directors, -
~who may (subject to parzpreph (d) below) &llot, grant options over
or otherwise dispose of the same 10 such persons, .on such terms, . .
~eand In such manner as they:think fit, provided that, in the case of ey
- shares not accepted as 2foressid, such shares shall not be disposed :
of on terms which are more favourzble to the subscribers therefor -
than the terms on which they were offered to the Members, .

®




‘COmP"‘Y by reason of such non-pryment®. = -

7. Clause 54

(c) In accordance with Section 17(8) of the Companies Act 1880

Sub-sections (1), (6) and (7) of the said Section 17 shall not apply
to the Company.

(d) The Directors are generally and unconditiona!ly authorised
for the purposes of Section 14 of the Companies Act, 1880, to
exercise any power ol the Company to allot and grant rights to
subscribe for or convert securities into shares of the Company up to
the amount of the &suthorised share capital with which the Company
is incorporated a1 any tlime or times during the period of five years
from the date of incorporation and the Directors

period, a&llot any shares or grant
suthority

may, &fter that
any such rights under this
in pursuance of an offer or agreement so to do made by
the Company within that period. The zuthority hereby given may &t
eny tlime (subject 1o the said Section 14) be renewed, revoked or
veried by Ordinary Resolution.

SHARES

K

<

The lien -conferred by Clause 11 in Table A chall #llach &ito to
fully paid-up shares &nd the Company shall
raremount lien on &ll shzres, whether fully paid or not, stending
registered in the name of any person indebled or under liability to
the Compeny, whether he shzll be the sole registered holder thereof
¢r shall be one of two or more joint holders, for a!l meneys

presently payeble by him or his estate to the Company. Claute 11 in
Table A shall be modified sccordingly.

eglso have & f{irst &nd

4;,‘1_ The power of the. Directors 1o make calls conferred by Clause
15 .

in Table A shall be modified by deleting from such Clause the
- »Iwords "provided 1hat no_call shall fexceed _vn:-chrth -of "the nommaid’,

rau expenses’ 1hat maye—have '*bcen ini:urred by xhe

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening & General Meetling thell comply with the
provisions of Section 136(2) of the Companies Act 194B &s to gcvmg
information to Nembers in regerd to their ripht 1o zppoint proxies;
and notices of &nd other communicetions releting 1o eny General
Meeling which any Member is entitled 1o receive shall be sent to the
Directors and to 1he Auditor for 1he ume being of the Company

in Teble A shall bc resd and construed as if the
, and If a2t the adjourned Mecling & quorum is not present
within helf en hour from the time appointed for the Meeling the
Meeling shall be dtssolved" were added at 1he cnd.

B-v

words *

A resoluuon in v»rmng slgned by all 1he Members for the hme

being entitled 1o rcccive notice of end to 2titend and wvole #t General

"duly  puthorised
representstives) shall be as valid and effective s If the same had

Meetinps + (or « being ™ torporahom“"by their

been passed ot 2 General Mtcting of the Company duly convened and -




held. iy such resolution in

vriting may consist of {uwo or
cdocuments in like form czch sign

€d by one or more of such miembers,

Clavuse 72A in Table A shall not epply to the Company.

APPOINTMENT OF DIRECTORS

9. (2) Ctlause 75 In Table A thall not apply to the Company.

(b) The number of the Directors
Ordinary Resolution of the Compzany but unless and until so fixed
there shall be no meximum number of Directors and
number of Directors shall be one.
number of Directors fixed bty or pursuant to these Articles or
Table A being one, & sole Directer shall have suthority to exercise
sll the powers and discretions by Table A or these Articles

expressed 1o be vested in the Directors generally and Claute 29 in
~Table A shall be mogified sccerdingly,

may be determined by

the minimum
In the event of the minimum

(c) The D-Irectors shsli

not be required to retire by rotation
and accordingly )

(1) Clauses 89, 80, S1, 92 and 94 in Table A shall not
apply to the Company; and '
(ii) Clzuse 95 in Teble A shall

"shall then be eligible for re-election®
shall not apply to the Company; and

be ended a2t the words
and the succeeding words

e (iti) Clause 97 in Tsble A shall b
"sdditional director" and th
the Company.

e ended at the words
e succeeding sentence shall not apply to

BORROWING POWERS e

10. (a) The Directors may exercise all the powers of the Company
to borrow money without Iimit 2s to amount and upon such terms and
in such manner &s they think fit, and subject (in the case of &ny
security convertible into shares) to Section 14 of the Companies Act
1980 to grant any mortgage, charge or standard security over its
undertaking, property and unceslled capital,
1o issue debentures, debenture stock
outright or es security for zny debt
Company or of any third party.

+ 8nd other securities whether
. liability or obligation of the

(b) Accordingly, Clause 79 in Table A shall not apply to the
Company. : , : ; NN

ALTERNATE DIRECTORS

1. (&) Each Director shall hzve the power at
#S an alternate Director either another Director
2pproved for that purpose by a resolution of th
any time, to terminate such 2ppointment.

ény time to eppoint
Or any cther person
e Directors, and, at ~ gl
“Every appointment and i

Oor any part thereof, and
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re appomted al 1he same meelmg.

.Durector

' POWERS OF DIRECTORS = -

be modified accordingly.

written appointment or -removal

a8l the registered office of. the
Company.

[

(b) An alternzte Director so appointed 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 paysble to his appointor as such appointor may by notice
in writing to the Company from time to time direct, but shall
otherwise be subject 1o the provisions of these Articles with respect
to Directors. An salternatle Director shzll during his appointment be

an officer of the Company and shza!ll not be deemed to be an agent of
his appointor.

(¢) An alternate Director thall (subject to his giving to the
Company &n &ddress &t which nolices may be served upon him) be
entitled 1o receive notices of &1l meelings of the Directors and of any
committee of the Directors of which hic sppointor is 8 member and 1o
attend &nd to vote ac & Direclor &t eny such meeling a1 which his
zppointor is notl personzlly present &nd generally in the zbsence of
his eppointor 1o perform &nd exercise zl! functlions, rights, powers

and dulies &s & Director of his. appointor and to receive notice of
end 1o &ltend &ll General Meetings.

(d) The eppointment of 2n alternate Director shall sutomaltically
delermine on the happening of any event which if he were a Director
would ceuse him to wvacstle such office or if his eppointor shall cease
for any reason to be & Director otherwise than by rexormg and bemg

D:rector,;, -1

12. A Director msy vole s a Director in regard 1o &ny contract or
srrangemenl in which he is interested or upon &any mzlter arising
thereoutl, and

shell be reckoned in estlimating a8 quorum when any such contract or
srrangement is under considerstion; end Clause B4 in Table A sheall

13. (2) The Directors may exercise 1he pov.ers of the Company

conferred by Clause 3(1) of the Memorandum-end shall be entitled 1o
retzin any benefils received by them or any of 1hem by reason of

the exercise of any such powers.

(b) Accordmgly. Clause 87 ln Table A shall not apply 10 the
Company. : o : .

a4, i ehall nol be ntcessa"Y 70" D"’"“’"‘ 1o slgn 1hur nemes. i

any book ‘which tnay be ‘kept for the purpose of recording attendance.
at menmgs, and Clause 86 ln Tablc A shatl be modmcd accordlngty

if he shall so vole his vole shall be counted and he




avoided by Section 205 of the Compames Act 1948..@
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15. Clause 8B in Table A shall be read and construed as if the
words "becomes incapable by reason of mental disorder, illness or
injury of managing and administering his property and affairs" were
substituted for the words "becomes of unsound mind".

16. A resolution in writing pursuant to Clause 106 in Table A may
be signed by an alternate Directlor in place of his appointor and may
consist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred to, or his or their
elternates and the said Clause 106 shall be modified accordingly. The

seid Clause 106, modified as aforessid, chzll also apply to any
resolution of 8 committee of Directors.

INDENMNITY

17. (&) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company &gsinst &ll losses or
lizbilities which he may sustain or incur in or ebout the execution of
the duties of his office or otherwise in relstion thereto, including
eny liability incurred by him in defending eny proceedings, whether
tivil or criminal, in which judgment is given in his fzvour or in
which he is acqultted or in connection with any zpplicetion under
Section 448 of the Compznies Act 1848 or Section 36 of the Companies
Act 19B0, in which relief is granted to him by the Court, &nd no
Director or other officer thzll be liable for any loss, Gemape or mis-
fertune which may heppen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto.  But this
Article shall only have effect in so fer as its provisvons ere not

= LS it
. -Subject -to the
the Compeny may:-

(&) pursusnt 1o Section 45 of that 4ct issue shares which are
1o be redeemed or are lisble to be redeemed 21 the option of the

Company or the shareholder on such terms and in such menner as

shell be provided by the Articles of the Company;

(b) pursuent to Section 46 of that Act purchase. ns own shsres -

(including any redeemsble shares);

‘ (b) Accordingly Clause 135 ln Table A shall notv app!y w the _
*‘Compan : .

R

(c) pursusnt 1o Section 54 of that Act make 3 paymenl out of

“cepital in respect of the redemption or purchase.

Clause 3 in Table A shall not apply to the Company.

: TRANSFER OF SHARES

139,

behalf of the transferee, and Clause 22 in Table A shall bc modmcd
etcordingly.

A \ransfer of a fully paid sharc necd not bc txeculed by or: R

RO aj;g
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20. The Directors may, in their absolute discretion
assigning any reazon therefor,
share, whether or not it
Teble A shall not apply to

and without
decline to register the transfer of a

is 8 fully paid share and Clause 24 in
1he Company.




COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

ROMAN PARK MANAGEMENT LIMITED

1. The name of 1the Company i Y"ROMAN PARK

MANAGEMENT
LIMITED",

2. The regisléred office of the Company will be situste in Engla-nd.

3. The objects for which the Ccmpaeny is established are:-

(2) To cerry on the bucsinesses of property menzgement in &l
ils branches, to menage fTlats, houses, shops,; offices, Tectorics,
esletes, land, farms znd &ll other property, o coliect rents &nd
income, to undertake the prepzration of esiste
and. 1he financial - management of estetes; -
un;!er,ta'ke:_~§1’>!;;néc,es'svarygrépairs,?lj!tera“tions :

property - ‘mansged by the” Company;’

security of fand -
whether erected or
mortpage or subject to a prior morigage or mortgages; snd generally
o deal in, 1reffic by way of szle,

land, thouse property &nd &ny other property (whether real
personal) and 1o turn the seme to account as
scquire and tske over butinesses or underts
1o cerry on, or dicspose of, remove or putl &n end to the same or
ctherwise dezl with the same 2t msy seem expedienl; and to carry on
sll or any of the businesses of building and civil engineering
contractors, {and,

jobbers, ectate sgenls and managers, morigepe. and lnsurance
brokers &nd agents, surveyors, vezluers and s2uctioneers, builders®
merchants, plant hire epecitlists &nd contractors, merchants of, and
Ceelers In plent, machiner

pdinters, decorators and plumbers, havlage and 1transport
contractors, electricians  and general engineers, oo o «

s o P i E
et e ot A RS R <ok e

in course of erection, and whether on first

or
mey seem expedient, to
kings of all kinds, and

lease, exchange or otherwise

~eslele and property developers, repairers &nd

Y, vehicles and appliences of 8!l kinds, :




(b) To carry on any other trace or business whatever which
can in the opinion of the Board of Directors be advantageously

carried on in connection with or ancillary to any of the businesses of
the Company. -

(c) To purchase or by any other means acquire and take

options over any properly whatever, and any rights or privileges of
eny kind over or in respect of any property.

(d) To apply for, regicter, purchese, or by other
scquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere eny patenls, patent rights, brevels
d'invention, licences, <cecret processes, 1rade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to menufacture under or grant licences or
privileges in respect of the tame, and 1o expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to scquire.

means

(e¢) To écquire or underiazke the whole or eny part of the
business, goodwill, &nd cssels of eny person, firm, or company
cerrying on or proposing to terry on eny of the businesses which
the Company is &uthorised to Cérry on and as part of 1the
consideration for such acquisition to undertiake all or any of the .
liebilities of guch person, firm or compeny, or 1o atquire &n interest
in, emalgamsle with, or enter into perinership or into any
srrangement for sharing profits, or for co-operstion, or for mutusl
essistance = with any ~such  person, firm or company, or _ for
subsidising: ‘or - otherwise sssisting - any. - such * person, firm or
tompany, and-to give or accept, - by way of consideration for:any of
“the acts or things: . aforessid or property . acquired, sny :shares,
- Gebentures, debenture stock or ‘securities that-may be ag pon,
2nd:to_hold .and retain, or.zell,:: |

zdebentures ben
FADSIMprove il manape A iconsiTuct, S me paiFs A LEvIDpT
~exchange, let :on_lease-or otherwis s mortgage, ‘charge, ‘sell,~dispose

of, turn 1o -account, grant licences, options; -rights:end ;privileges in -
respect of, or otherwise deal ‘with all or-any part of the property
&ngd rights of the Company. = ‘

(g) To invest and des! 'with,xhefmoneys of the 'Cofnpany’hot
immedistely required in such manner as msy from time to time be
determined end to hold or otherwise deal with &ny investments made.

(h) To lend and advance money or give credit on such tlerms
¢s may seem expedient and with or without securily to customers and
others, 1o enter Inlo guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or {oan upon
ény lerms 2nd to secure or guarzntee the peyment of any sums of
money or the performance of any oblipstion by &#ny company, firm or

person  including any holding company, subsidiary or fellow
subsidiary company in any manner. ' '

- (1)  To borrow and "uin‘ mpncy in ;any,;manncr and to secure
- the. repayment.  -of * any ‘money borrowed, re2ised or owing by
mortgage, charge, stenderd security, lien or other security upon the .
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- esert or fulure;, ncluding its urcilieo capital, 3nd alsc t. &
similar mortgage, charge, standar2 securily, lien or securily 1o
secure and guarantee the performance by the Company of any

obligation or liability it may undertake or which may become binding
on it. i

(j) To draw, make, accept, endorse, discount, negotliate,
execule and issue cheques, bills of excthange, promissory notes, bills
of lading, warrants, - debentlures,

and other negotliable or
transferzble instruments.

(k) To &pply for, promote, &nd obtain any Act of Perliament,
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 1o
promole 1he Company's interesis, and 1o oppose eany proceedings or
epplications which may seem calculatled directly or
prejudice the Company's interesis.

. , (1) To enter into any errangements with any governmen! or
- euthority (supreme, municipa!, locz!, or otherwise) thzl may seem
conducive to the ztizinment of the Company's obiecte or any of them,
#nd 1o obtlain from any such government or eutherily eny cherters,
decrees, richts, privileges or concessions «~hich the Company may
think desireble end 1o carry oul, exercise, &nd comply with any
such charters, decrees, rights, privileges, and concessions.

indirectly to

{m) To subscribe for, leke, purchezse, or olherwise acquire,
hold, sell, dezl with and dispose of, place and underwrite chares,
stocks, = debentures, -debenture stocks, bonds, obligations or
securities issued. or guaranteed by any other compeny ¢
cerrying on, business :in"- any : part -of “the . and
debenture ! stocks, ' ' sorss

D controly:emanage, Tinance, s subsidise wcorordinate 4o
ssist any company or companies ‘tn"which ‘the Compeny has .
‘ , or: indirect financial “interesi, 1o. provide ' secretarial,”
-adminisirative, technical, commercisl and other services and facilities
of 2l kinds for any such company ©Or companies and 1o make
paymenls by way of subvention or otherwise &nd any other

errengements which may seem detirable with respect 1o any bucinecs
or operzlions of or generally with respect to &Ny -such cocmpany or
compenies ., '

orproinate w0

.

(o) To promole any other company- for the purpote of
acquiring  the whole or &ny part of the business or property or
undertaking or &ny of the lizbilities of the Company, or of
undertaking &ny business or operalions&wrh'g:hwmay,appgarrwji,kt-lyfgofi
~#8ssist or benefit > !

1he Co'hpany Nor “D ehhance thE Value Df ahy L A e
property or business of the Company,

&nd 1o place or guersntiee the
- placing of, underwrite, subscribe for, or otherwise scquire &ll or
ény part of the shares or sccurities of any such company &s
aforessid. LR o i i
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(p) To sell or olherwise dispose of the whole or any part of
the business or property of the Company, either together- or in
portions, for such consideration a&s the Company may think f{it, and

in particular for shares, debenlures, or securities of any compéany
purchasing the same.

(q) To act as agenils or brokers and as trustees for &any

person, firm or company, and 1to wunderteke &nd perform
sub-contracts.

(r) To remunerate any person, firm or company rendering
services 10 the Company either by cash payment or by the ellotment
1o him or them of tshares or olher securities of the Company credited

es pzid up in full or in pzrt or otherwise as may be thought
expedient.,

(s) To pay &ll or any expenses incurred in conneclion with the
promotion, formation &nd incorporation of the Company, or 1o
contract with any person, firm or company to pay the same, and to
pay commissions 1o broker: and others for underwriting, plecing,

telling, or guaranteeing the subscription of any sheres or other
cecurities of the Company.

(1) To support &nd subscribe to eny chariteble or public
object &nd to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with &ny lown or place where
the - Company - carries on business; “10 ‘- give ‘or . award - pensions,
annuities, gratuities, ~a2nd  superannuatio P
_benefits or charitable ald and..generall
“facllities” and’ . services for a ’ ‘

re or:

SCompanyof:

~or.a s ellowsubsidiaryiiof Vthe BCompany feriithess TeAEEESEORE AN’
“business .of 'the Company. .or of ~any such #subsidiary, “holding -or °

fellow subsidiary -‘company -and 1o the -wives, widows, children end -
other "relztives &nd dependants ©f such persons; 1o meke payments
towards insurance; and 1o sel up, establish, support and meaintain
superannuation #nd other funds or schemes {whether contributory or
non-contributory) for the benefit of sny of such persons &nd of
their wives, widows, children &nd other relatives &nd dependants;
and 1o el up, establish, support and meintsin profilt sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or Tellow subsidiery
company &nd 10 lend money 1o any such employees or 1o trusiees on

their beha!f 1o enable any such purchase schemes 1o be established
or meintsined. : |

(u) To distribule among the Members of 1the Compzny in kind
any propertly of the Company of whatlever neture.

(v) To procure the Compzny
,:,tnyipam of . the world. ...

1o be registered or recopnised in

iy S

(w) To do a!ll or any of the ‘things or matters aforesaid in 'an‘y‘
“part of the world end either #s principals, agents, coniraclors or




otherwise, and by or through agents,
otherwise and either alone or in conjunct

brokers, sub-contractors or

ion with others.

* (x) To do ell such other things as may be deemed incidental
i attainment of the Company's objects or &ny of

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretztion shall be given
thereto, e&nd they shall not, except where the context expressly so
requires, be in zny way limited or restricted by reference to or
inference from 2ny other object or objects set forth in such
sub-clause or from the terms of &ny other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or &ncillary to the objects or powers mentioned in
£ny other sub-clause, but the Company shall have as full & power to
exercise all or any of the objects conferred by and proviced in each
of the szid sub-cleuses as if ezch sub-clause contzined the objects of
2 seperate compeny. The word "company" in this Clause, except
where used in reference to the Company, shall be deemed to include

&ny. partnership or other body of persons, whether incorporated or
- unincorporated and whether domiciled
elsewhere.“ ‘ = g A

4. The lisbility of the Members is limited,

in the United Kingdomk or
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