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The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORARDUM OF ASSOCIATION
or
RIDLEY VILLAS LIMITED

The nams of the Company is “Ridley Villas Limited”.

The ragiﬂtexad offics of the Company will be situate in
England,

The objests for which the Company is estsblished are:-

{a) %o ocarry en all oxr any part of the business or
businessas as bullders, contractors and developers in all
thair branches with particular emphases on the building,
construction, ropair, roefurbishment and mmintenance of bed and
breakfast housing dovelopmants, private houses, bungalows,
factories, offices, warshoudses, shops, pre-fabricated
atructures of all kinds of otherwise; as painters, plu. :rs,
sentral heating angineors, olectricisns, furnishors, cleaners,
bricklayszrs, plastersrs, excavators, structural engineers,
conoretarxs, stesl fixera, xoofers, asphalters, drainlayers,
glaziers, tilaers and fl.oring spacialistn and as
exparts and speclalists in damp proofing, pest control,
weathersgsaling, grouting, formwork, ocladding, tunnelling,
shuttering, 1oflL convarsions, oxtensions, solar panels,
socaffoldlng or otharwisey as civil englneers, architects,
survayors, sito agents and as consultants and advisers for
all or any of the aforenaid; as bullders merchants, general
lronmongers, hardwara dealers, electrical contractors, plant
hirers ami dealers in all types of motor vehicles and
squipment and as repalrers and maintainers of the same; as
employment agonts and supplleors of labour to any industry
whatsoever, all as the Company saes f£it.

(b) To purchase, rent, leasa, obtain in exchange or otherwise
ncgvire any fraeehold, laasehold or other property in 1land,
huildinge, raents, stocks, shares, bonde or otherwise and to
hold the same as investments of the Company and/or as buyers,
sellexs and dealers in all property; as estate, mortgage,
Jnsurance and finance agants and brokers; as general traders,
wholasalers and retallers of any goods, products or materials
and to do all or any of the above acting as principals,
agents, brokers, appointees, assignees, lessors, lessees or
otherwise either in the United Kingdom or elsewhere.

950263




(¢} To caxrxy on any other business of any description which
may seem to the Company capable o¢f being advantageously
oarried on in connection with or ancillary to the objects of
the Company or ocalculated directly or indirectly to enhance
their value or render them more profitable.

(d) To purchase, wnell, oxchange, Aimprove, mortgage, charge,
rent, let on loase, hire, surrender, license, accept surrenders

of, and otherwise acguiro and dea)l with any freehold, leasehold

or other property, chattels and effects, orect, pull down,

ragnir, alter, develop or otherwise deal with any building or

gu idingn and adapt the same for the purposes of the Company’s
ueiness.

(e) To purchase or otherwigs acquire all oxr any part of the
business or asweits of any person, firm or Company, carrying on ox
formed to carxry on any husiness which this Company is anthorised
to oarry on or possessed of property suitable to the purposes of
this Company, and to pay cash or to Aissus any shares, stocks,
dobenturas or debenturs stock of thie Company as the
acvnsidaration for such purchase or acquisition and to undertake
any 1liabilities or obligations rwlsting to the business or
property so purchased or acguired.

(£) To apply for, purchase or otherwiss acquire any patents,
licencas or concessions which may be capable of belng dealt with
b{ the Copmpany, ox be desmed to benofit the Company and to sell,
licsense, leass or grant rights thereto,

{g) To sell, let, llcsnse, dovelop or othorwise deal with the

undertaking, or all or any part of the property assots oxr rights
of the Company upon such terms as ithe Company may approve, with
gowar to acospt shares, debsntures or securities of, or interests
n, or guarantees by, any other Company.

h) To invast and deal with the monays of the Company not
mmadiately requirad for the purposes of the Company in such
phares or upon such secuxitiss and subjoct to such conditions aes
may saem expedient,

() 7To land and advanca monay, give credit or guarantees, act as
surety to such parsons, firms oX Companies, upon such terms and
with or without securiity and subject to wsuch conditions as may
saam dusirablae.

(4) To guarantss the paymant of any debontures, debenture stock,
bonds, mortgages, chargas, obligations, intorest, dividends,
seourities, monays or shares or the performance of contracts or
engagemants of any other Company or porson and to give
indemnities and guarantees of all kinds and to enter into
partnarship or any Jjoint purse arrangement with any pexson,
parsons, firm or Company, having for Lts objects similar objects
to thosa of this Company or any of them.

(k) To borrow or ralse money in such manner as the Company shall
think f£it, the borrowing powars of the Company to be unlimited,
and in particular, by the issue of debentures or debenture stock,
charged upon all or any of the Company’s property, both present
and Ffuture, including its uncalled capital, and to re-issue any
debontures at any time paid off.
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1) To draw, wmake, accept, endorse, discount, execute and
pgue promissory notes, bills of exchange, debentures,
warrants, and othexr negotiable documents.

(m) To purchase, subscribe for, or otherwise acquire and hold
shares, stooks or other interests in, or obligations of any
other Company or corporation.

(n} "o xemunorate any porson f£irm or Company for services
rondered or teo bs rendered in placing or assisting to place
any of the shares in tho Company’s capital or any debentures,
debenture stock or other sceourities of the Company or inm or
about the formation or promotion of the Company or the
econduct of its business.

(6) To pay out of the funds of the Company all costs and
expanses of or inecidental to the formation and registration
of the Company and the issus of ite capital and debentures
including brokerags and commlssion.

(p) ‘To promots or ald in the promotion of any Company or
ompaniss for the purpose of acquiring all or any of the
propsrty rights and liabilities of this Company ox for any
other purposs which may sssm directly or indirectly calculated
to advancs the interests of this Company.

(qg Po make payments towards insuxance and to eupport and
subsocribs to any charitable or public object and any
institution, society, club or association which may in any
way bansfit the Company or its employses and to give pensions,
gratuitias or charitable aid or to ostablish and support or
agsist in thse establishment and support of funds and trusts
caloculatad to benaefit dirsctors or ox=directors, amployees or
gx~employees of the Company or their wives, childron or other
ralativas or deprndants,

{(r) To remunarats the Diresctors of tho company in any manner
tha Company may think fit.

(8) To distribute any property of the Company in specie among
tha mambers.

(t) To do all such other things as arc -dncidental ox
ggnduciva to the attainment of tho above objects or any of
am.,

It is horeby oxpresely deoclarsd that the foregoing sub-clauses
shall be construed Independently of each other and none of the
objects thorein mentioned shall ba deemed to be merely
subsidiary to the objects contained in any other sub-clauses.

4. Tha liability of tho members is limited.

5. Tha Share Capital of the Company is £100 divided into
100 Ordinary Shares of £1 each, with powexr to increase or to
civide the shares in the capital for the time being, into
different claszsez having sauch xights, privileges and
advantages as to voting and otherwise, as the Articles of
Association may from time to time prescribe.
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We, the Subscribers to this Memorandum of Association, wish to be
formed into a Company pursuant to this Memorandum; and we agree to
take €he number of Shares shown opposite our respective names.

NMames and Addresses of Subscribers

Humbaer of Shares taken
by each Subscriber

™ [T

G .!’ﬁ MICHAEL COWAN
CYOUCEBTER NOAD
HEW DARDET

HERTE

ENS 1RT

/2 ‘*/M@ﬁz’

NODERT CONWAY

10 DARNWELL JOUBE
87, GILEE RDAD
108D0N

8B5S TRP

ONE

ONE

DATED Tha 1at day of Harch 1392
WITNESS to the abova signaturaste

Meellee

63 SAVERNAKE ROAD
MEADGWCROFT
AYLEBSBURY

BUCKS

BPl9 3ILR
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The Companles Act 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

or

RivreYy ViLLASs Lyrss720

PRELIMINARY

1. The regulations containcd in Tablo A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (such Table being
hereinafter called *Table A") shall apply to the Company save in
so far as they are excluded or wvaried horeby, that is to say,
Clauses 2, 24, 64 and 9% of Table A shall not apply to the
Company, and in addition to the ramaining Clsusos of Table A, as
varied by these Articlss, the following shall be the regulations
of ths Company.

2. The Company is a private Company and shall not offer to the
public (whsther £for cash or otherwise) any shares in or
debanturses of the Company, or allot or agree to allot (whether
For cash or otherwise) any shaves in or debentures of the
Company with a view to all or any of those shares ox debentures
being offered for sals te the public.

BUARER

3, ®he shares of the Ccupany shall be under the conbtrol of the
Directors who may allot, grant options over, or otherwisc deal
with or disposa of any rolevant securities (as defined by
Bection 80 {2) of the Companies Act 1985) to such persons, on
such terms and in such manner as they think fit.

4. All ralevant securities of the Company from time to time
unlasuad shall come undoxr the general authority conforred by
Artlole 3 hersof for a poriod of not more than five years from
the date of incorporation of the Company unless vaxied cor
ravoked or renewad by the Company in Gennrxal Meeting (but not
for more than five years at a time) and the Directoxs under the
genaral authority shall be entitled to make at any time before
the oxpiry of such authority any offer or agreement which will
or may raguire smcurities to be allotted after the expixy of
such authoxity.

5. S8Section 89 (1) of tha Companies Act 1985 shall be excluded
from applying in zelation to any allotment of Shares in the
Company.
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6, The Company shall have the power %o icsue Shares which are
o be rodeemed or are liable te be rodeemed at the option of the
Compapy or the Sharcholdoy subjeet to the provislions within Part
Vv of the Companies Act 19685 and on such terms as may be provided
Ef the Resolution of the Conpeny ercating such redeemable
Sharoen.

7. ‘Tho Company may purchase 4its own Shares (including any
rodoomable Bhares) subject Le the provision of Part V of the
Companlos Ast 1985,

8. The Company may wake a payment in respect of the redemption
er purehass of any of its Shares otherwise than out of its
distributable profits er the proceeds cf a fresh issuc of Shares
subjest to Hostions 159 or 162 (as the case may bsj of the
Gompaniss Aet 1485,

LIEN

Y, The Cempany shall have a firat and poramounts lien on every
Bhare {(whethsr or net it is a fully paid Sharse) for all moneys
(whethexr presently payable or not} callsd or payable at a fixed
time or ealled in respest of 4hat Share and of all Shares
raglsterad in the name of any person indebtad or under liasbility
to the Company whethexr he shall bs the sole registesed holder
theranf or shall La one of btwo o% mors joint holders or his
estats anrd clause 8 of Table A shall Le modified accordingly.

GRUEDRAL MERETINGE

10. PFvery nobice econvening a Cengral Neeting shall comply with
the provisions of Baetlen 372 {3) of the Companics Act 1985, as
to giving infermation to menbers in regard to their xight to
appoint proxiea, and noticas »f and other communications
relating to any Gensral Hestinyg whizh any Member is sntitled to
recaive shall bs sant to tha Directors and to the Auditoers for
the time being of the Company.

1. I£ a quozum is# nobt present within half and hour £rom the
time appointed fer a General Meoting, the Genozal Meeting will
stand addournad Lo the wmamo day in the next weok at the same
time and place or sueh time and place as the Directors may
datermine and 1 at the adjourned Genexal Meating a quorunm is
nat presant within half an honx frzm tho Limo appointed therfor
puch adjourned General Moating shall bo digsolved and Clause 41
in Table A shall not apply to the Cempany.




TBANZKER..OF GHORESR

12. 'he Directors may in their absolute discretion and without
asuigning any reasen thoroefor decline to register the transfer
of a Share whothsr or not it is a fully paid Share,

RIBECTORS

13. 7The sharsholding qualification for Directors may be fixed
by the Company in Gensral Mesting and unless and until so fixed
ne qualification shall bs xequired but they shall be entitled to
rageive neotice of and to attend and speak at any Ganeral Meeting
of the Company.

14, fThers shall be at least one Director and unless otherwise
determined by the Ccmpany in Gensral Mesting thexoe shall not be
any othaer limitatlon as teo the number of Directors and if at any
tims thers shall Le only one Director of the Company, he or she,
may act as sele Dixactor exercising all the powexs, authorities
and diseretiens vested in the Directors.

15, The firs®: Directer or Dirsctors of the Company shall be the
psrson or persons named in tho statgement under Soction 10 of the
Cempanies Act 1985.

16, 7The Directors may exaresise all ths powsrs of the Company to
borrow xoney without limit as to amour. and upon guch terms and
in such wmanner as thsy think f£it and to mortgage or charge its
undertaking, preperty, and uncalled ocapital, or any part
thereef, and to issus Dobentures, Debenture Stock, and other
Becurities whather outright or as asecurity for any debt,
liability or shligation of ths Company or of any third party.

17. Any Diresctor may act by himself or his f£firm in &
profussicnal capacity for the Company, and he or his firm shall
be entliéled to remuneratlon for proiwsslonal services as if he
ware not a Direster; provided that nothing herein contained
shall axthorise a Pirectog to act as Auditor to the Company.

18, A Director may vote as a Director in regard to any contract
or arrvangemant in whkich he is interested or upon any matter
arleing thereout, and Lf he shall so vote, his vote shall be
counted and he shall be rackoned in entimating a guorum when any
sucl. ntract or arrangement is under consideration and Clause
94 of Table A shall be modiflied accordingly.




NAMES AND ADDRESSES OF SUBSCRIBERS

GRAHAM MICHAEL A
16 GLOUCKBTER ROUAD
NEW BARNET

HERTS

ENS IRT

Z

ROBERT CONWAY

19 DARRWELL Z0USE
5T, OILES ROAD
IONDON

GES e

DATED Tha 18t day of Narsh 1993
WITHASS to the above signaturess=

MARK D N PAYNHE
63 SAVERNAKE ROAD
HAADORCROET
AYLBSBURY

BUCKS

HP19 3LR




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No, 2843329
| hersby certify that

RIDLEY VILLAS LIMITED

I8 this day Incorporated under the Companias Act 1985 as

8 private company and that the Company is limited.

Given under my hand at the Companies Registration Offics,

Cardiff the 8 AUGUST 1893

an authorisad officer

HCO07B




