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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

TLEYARD PROPERTIES LIMITED*

The name of the Company was changed from Crava Properties Limited on 18th
August, 1995. A new caerlificale of incorporation cerlifying the change of name
was Issued on 30th August, 1995,

1. The Company's name is “TILEYARD PROPERTIES LIMITED".
2. The Company's regisiered office is to be situated in England and Wales.
3. The Company's objects are:**

(@) 1o cany on dll or any of the businesses of a properly invesiment
company in all its branches and for such purposes either directly or
indirectly through the medium of any other legal eniity or joint
veniure to invest and paricipate in and o purchase, take on lease
or by any other means acquire and take options over, {o hold and
to dispose of any property whatever, and any righis or privileges of
any kind over or in respect of any properly and in connection with
and/or through the same, to develop land, eslates and property
and to consiruct, reconstruct, pull down, remove, replace, improve,
alter, decorate, furnish and mainiain properly of all kinds and to
manage any land, buildings or other properly as aforesaid, whether
belonging lo the Company or not, and 1o collect rents and income,
repair, develop, exchange, let on lease or olherwise, morigage,
charge, sell, dispose of, turn to account, grant licences, options,
righls and privileges in respect of, or otherwise deal with dll or any
part of the property and righls of the Company or any inferest
therein;

' (b) 1o carry on all or any of the businesses of provision of finance (in
such manner and by such means as the Company shall think fit} for
. ihe acquisition of land and for the construction and development
thereon of all kinds of buildings and sfructures and to lend and
advance money o, or negotiate loans on behalf of, and provide
credil facilities or other financial accommodation for persons, firms
and companies on such terms as may seem expedieni and
generally to finance building operations of every description;

w The name of the Company was changed from Kansallis Properiy Finance
Limited on 271h July, 1990 to Orava Properties Limited and 1o Tileyard
Properiies Limited on 18th Augusl, 1995.

i The objecis o'f the Campany were changed purswant-to @ Resolulion
puassed on 9ih July, 1990,
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lo cany on all or any of the businesses of estale agenfs and
managers and agenis, surveyors, valuers and auctioneers, builders
and conlractors and fo underiake and provide management,
administration and consuliancy services of all kinds and io
participate in, undertoke, perform and camy on all kinds of
commercial, indusirial, trading and financial operations and
enterprises and to acl as agenis for any financial or other Institutions
or for persons, firms or companies and to arange business and
professional partnerships and to enler into, assist, or parlicipate in
financial, commercial and other fransactions and underiakings and
to establish, cary on, develop and exiend the same or sell, dispose
of or olherwise tun the same fo account, and to co-ordinale the
policy and administration of any companies of which this Company
is @ member of which are in any manner conirolled by, or
connecled wilh this Company;

1o cany on business as a general commercial company;

to carry on any other irade or business whatever which can in the
opinion of the Board of Direclors be advantageously carled on in
connectlion with or anciliary to any other businesses of the
Company;

to apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the Unlted Kingdom or
elsewhere any palents, patents rights, brevets d'invetion, licences,
secrel processes, frade marks, designs, protections and concessions
and to disclaim, aller, modify, use and turn fo account and lo
manufacture under or grani licences or privileges in respect of the
same and o expend money in experimeniing upon, lesting and
improving any palenis, investions or rights which the Company may
cacquire or propose lo acquire;

fo acquire or undertake the whole or any part of the business,
goodwill and assels of any person, firm, or company canying on or
proposing to carry on any of the businesses which the Company is
avihorised o carry on and as parl of the considerafion for such
acquisition fo underfake all or any of the liabililies of such person,
firm or company, or to acquire an interest in, amalgamate with, or
enler into parinership or inle any arrangement for sharing profits, or
for co-cperation, or for mutual assislance with any such person, firm
or company, or for subsidising or otherwise assisling any such
persen, firm or company, and fo give or accepl, by way of
consideralion for any of the acls or things aforesald or properly
acquired, any shares, debentures, debeniure stock or securities that
may be agreed upon, and to hold and relain, or sell, morigage
and deal wilh any shares, debentures, debeniure stock or securifies
so recejved;
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lo invest and deal wilh the moneys of |lhe Company nof
immedialely required in such manner as may from lime to lime be
delermined and o hold or otherwise deal with any Investments
made;

to lend and advance money or give credit on any ferms and with
or wilhout securily o any person, firm or company (including
without prejudice to the generallty of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any olher company
associvted in any way wilh, lhe Company), fo enler inlo
guaraniees, contracits of indemnily and suretyships of ali kinds, io
receive money on deposit or foan upon any terms and fo secure or
guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person,
firm or company (including wilhou! prejudice to the generality of
the foregoing any such holding company, subsidiary, fellow
subsidiary or associated company as aforesaid);

to borrow and raise money in any manner and o secure the
repayment of any money bomrowed, ralsed or owing by morigage,
charge, standard securily, lien or other securily upon the whole or
any parl of the Company's properly or assets (whether present or
fulure, including ils uncalled capilal, and also by a similar
mortgage, charge, standard security, lien or securily fo secure and
guarantee the performance by the Company of any obligalion or
liability it may underiake or which may become binding on it;

lo draw, make, accepl, endorse, discount, negoliate, execule and
issue cheques, bills of exchange, promissory notes, bills of lading
warranis, debeniures and other negoliable or firansferable
instruments;

to apply for, promote, and obtain any Act of Parliament, order, or
licence of the Depariment of Trade or olher authority for enabling
the Company to carry any of its objecis Inio effecl, or for effecting
any modification of the Company's constilulion, or for any other
purpose which may seem calculaled direclly or indireclly 1o
promole the Company's interests and o oppose any proceedings
or applications which may seem calculaled directly or indireclly fo
prejudice the Company's interests;

lo enler into any arrangements wilh any government or authority
(supreme, municipal, local or otherwise) that may seem conducive
{o the altainment of the Company’s objects or any of them, and to
obtain from any such govemmenl or authorily any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to camy oul, exercise and comply with any such
charlers, decrees, rights, privileges and concessions;
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to subscribe for, lake, purchase, or otherwise acquire, hold, sell,
deal wilh and dispose of, place and underwrile shares, stocks,
debentures, debenture stocks,bonds, obligations or securilies Issued
or guaranieed by any other company conslituted or camying on
business in any par! of the world, and debentures, debenture stocks,
bonds, obligations or securilies Issued or guaranieed by any
government or aulhorlly, municipal, local or otherwise, in any part
of the world;

to conirol, manage, finance, subsidise, co-ordinate or otherwise
assist any company or companies in which the Company has a
direct or indirect. financial inferest, to provide secretarlal,
administrative, technical, commercial and other services and
facilities of all kinds for any such company or companies and to
make paymenls by way of subvention or otherwise and any other
arangements which may seem desirable with respect 1o any
business or operations of or generally with respect 1o any such
company or companies;

to promote any other company for the purpose of acquiing the
whole or any part of the business or properly or underiaking or any
of the liabililies of the Company, or of undertaking any business or
operations which may appear likely 1o assist or benefit the
Company or o enhance the value of any properly or business of
the Company, and to place or guaraniee the placing of,
underwrile, subscribe for, or otherwise acquire all or any part of the
shares or securilies of any such company as aforesaid;

to sell or olherwise dispose of the whole or any part of the business
or properly of the Company, either fogether or in portions, for such
consideration as the Company may think fit, and in parlicular for
shares, debentures, or securilies of any company purchasing the
same;

fo act as agenls or brokers and as lrusleas for any person, firm or
company, and to undertake and perform sub-conliracts;

o remunerale any person, firm or company rendering services fo
the Company either by cash payment or by Ihe alloiment o him or
them of shares or olher securifles of the Company credited as poid
up in full or in part or otherwise as may be thought expedient;




L4

{1

{u}

tv)

{w}

to pay all or any expenses incumred in connection with the
promofion, formation and incorporation of the Company, or fo
conlract with any person, firm or company fo pay the same, and to
pay commissions fo brokers and others for undemwriting, placing,
seling or guaranteeing the subscriplion of any shares or other
securities of lhe Company;

to suppert and subscribe to any charilable or public object and to
support and subscribe fo any institution, society, or club which may
be for the benefit of the Company or its Directors or employees, or
may be connecled with any town or place where the Company
carries on business, fo give or award pensions, annuities, graluities,
and superannuation or other allowances, or benefils or charitable
agid and generally 1o provide advaniages, facilifies and services for
any persons who are or have been Directors of, or who are or have
been employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company
or the holding company of the Company or a fellow subsidiary of
the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company ond {o
the wives, widows, children and other relatives and dependanis of
such persons; fo make payments towards insurance; and 1o set up,
establish, support and maintadin superannuation and other funds or
schemes (whether conlributery or non-contributory) for the benefit
of any of such persons and of iheir wives, widows, children and
other retalives and dependants; and fo set up, establish, support
and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and to lend to any
such employees or to lruslees on thelr behalf to enable any such
purchase schemes o be established or mainlained;

subject lo and in accordance with a due compliance with the
provisions of Seclions 155 1o 158 {inclusive) of the Acl (if and so far
as such provisions shall be applicable), to give, whether directly or
indireclly, any kind of financial assistance (as defined in Section
162{1)(a) of the Act) for any such purpose as is specified In Section
151(1) and/or Section 151(2) of the Act;

lo distribute among the Members of the Company in kind any
properly of the Company of whatever nature;

to procure the Company to be registered or recognised in any part
of the world;
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v} to do all or any of the things or matlers aforesaid in any port of the
world and eilher as principals, agents, conlraciors or otherwise, and
by or through agents, brokers, sub-conlractors or otherwise and
ellher alone or in conjunction with olhers;

(z) to do all such other things as may be deemed incidental or
conducive {o the atlainment of the Company's objects or any of
them.

AND so that:

{1)  None of the objecis set forth In any sub-clause of the Clause shall
be reslrictively consfrued by the widest inlerpretalion shall be given
to each such object, and none of such objects shall, except where
fhe context expressly so requires, be in any way limited or restricled
by reference to or inference from any other object or objects sel
forth in such sub-clause, or by reference lo or inference from the
terms of any other sub-clause of this Clause, or by reference 1o or
inference from the name cf the Company.

{2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or anclllary {6 any of
the objecls speicifed in any other such sub-clause, and the
Company shall have as full a power lo exercise each and every
one of the objecls specified in each sub-clause of this Clause as
though each such sub-clause contained the objects of a separale
Company.

(3) The word “Company" in this Clause, excepl where used In
reference lo the Company, shall be deemed to include any
parinership or olher body of persons, whether incorporaled or
unincorporated and whether domiciled in the United Kingdom or
elsewhere.

(4) in this Clause the expression "“the Act" means the Companies Act
1985, bul so that any reference In this Clause io any provision of ihe
Act shall be deemed to include a reference 1o any sltatutory
modification or re-enaciment of that provision for the lime being in
force.

4. The liability of the Members is limited.

3. The Company's share capilal is GBP50,000,000 divided into 50,620,000
shares of GBP1.00 each. */ /4
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We, the subscribers to this Memorandum of Assoclation, which s 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

Names and Addresses of Subscribers by each Subscriber
1. Instant Compaonies Limiled One

2 Baches Sireet

London N1 éUB
2. Swift Incorporations Limited One

2 Baches Sireel e

London N1 6UB

TOTAL SHARES TAKEN Two

Dated the 24th Day of January, 1989

Wilness to the above Signatures: Temy Jayne

o

Ty

Sokdk

2 Baches Sireet
London N1 6UB

The Company's authorised share capital was increased from GBP1,000 o
GBP 10,000,000 pursuant lo a Resolulion passed on 5th June, 1990

The Company's authorised share capital was increased from GBP10,000 lo
GBP20,000.000 pursuant o a Resolulion passed on 27th May, 1991

The Company's authorised share capital was increased from
GBP20,600,000 fo GBP40,000,600 pursuant fo a Resolution passed on 20th
December, 1993

The Company's authorised share capilal was increased from
GBP40,000,000 to GBPS50,000,000 pursuant o a Resolution passed on 16ih
November, 19935.




ORAVA PROPERTIES LIMITED

Minules of an Extracrdinary General Meeting
of the Company held at
19 Thomas More Sireel, London E! 9YW
on 18th August, 1995 af 09.15

Present: Kirsti Niinlsalo-Snowden
for and on behalf of Merila Holding {UK) Limited

1. The Charman announced thal consent had been oldined to the holding
of the Meeting on short nolice and that a quorum of shareholders was
present in accordance with the Arlicles of Association of the Company.

2, The resolution set oul in the nolice as a Special Resolution was carried
uranimously.
3. There being no further business, the Meeling was closed.

------------

Chaiman




