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THE COMPARIES ACTS 1948 TO 1967

Declaration of compliance

Puysunnt to Sectioi; 15(2) of the Companies Act 1948
Name of Company «.u.evs. Tl dretetsd ’R-ASE{QIQR'E".I.'TNTI‘.RN.). U R Limited*

YT - R TATY
MR AR 454 €05 TR WA IO K WA 43 00 13 S AR USo O U OO OO ST RS

] PPN 151 M o O I 7 LIAE T2 U NP0 I A0 5 O 32 £ T4 10 SR TR 0 S

wessEspunNNTR ALY

tiRcdrsaranIraIrtndtinunsrerre PRI RIS RN I NSRRI L T Vis bbb enerones FEEAAPIRSNIVIAIGARPAARER I TRV S AN $easrrsbevibdvansrvrseranTY e Hnssmvabe
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And that all the requiverents of the Companies Aet, 1948, in respect of mattess precedent to the
registration of the said Company and incidental thereto have keen complied with, And I make this
solemn Declaration canscientionsly believiag the same to be uue and by vittee of the provisions of
the Stnmlae};ﬂednmliom ‘i‘u' 1815.

ﬂcrczuwd at ...'.!...... f 0o f' %éﬁﬁhwunw“"uunn\

O LUSIBFURAI AN RS PP NN RPNV SN PR IEY KTEN T PO

“ "

L Paslin : AP

LAR AL LE LI AL IR L LI LI L LT TR TR LN Ty o - T Y T T R TP F YT T AT A ) & 112 'fl* K
£ ?’!1.-"& ‘-.qﬁum " "%5 M, et .j
B § . S =4 .

‘hﬂ cnlu?ofa T T T Y T T &dy 08 RO LT BY A G T DT I P T T T ¥ AP ror T #., - .o

e )

one thousand tine handred and . M esnveseeer C .
befoce me. e
@%h e, ¢ DBMBPLOEun

BV RBRECIINFSRLALIEO PRI L HERBORUSENVE LSO OBRSUBIULBVISEREFHO

A Commiastonsr for Guths (ree nade (8) below)
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STATEMENT of the Nominal Capital made pursuant {o s. 112 of the Stamp
Act, 1891, (Nore—The Stamp Duty on the Nominal Capital is Ten shillings for
every £100 or fraction of £100—Section 41, Finance Act, 1933)

This Statement is to be filed with the Memorandum of Association, or other

Tocument, when the Company is registered.

The JHOMINAL CAPITAL of the above-named Company is [ X0 U0 J——
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THE COMPANIES ACTs, 1948 To 1967.

Bz di e

COMPANY LIMITED BY 5???2‘?33”3
989307\
Memorandum of Association
GiLRERTAsk (NorTH WESERY)
LIMITED

1. The name o. the Company is “ KILBERT= ASH

(NORTY W ESTEAN

3. The objects ior which tie Comp- a7 is established ara:-

»13 02000

LIMITED.”
2, The registered office of the Company will be situate in England.

{8} To carry on all or any of the following businesses
gamely: Public Works Contractors Civil Eogineers,
Builders, general contractors, decorators, house and
fand agents, architeeis, surveyors, insuronce agents,
gas, water, electrical, mechanical, sanitary and general
cugincers, constructional engineers, motor and othey
vehicle dealers, manufacturers and repairers, cobinet-
makers, furnitire makers and repairers, iron and brass
founders, metal workers, boiler makess, machinists,
iron and steel converters, smiths, woodworkers, paiaters,
metaliurgists and toolmakers or atly other irade or
business whatsoever which can, it the opinion of the
Directors, be advantageously carried on by the Company
in connection with or as ancillury to the general bustness
of the Company, and to buy, mnnuﬁcﬁurc, import,
export and sell any substances or thimgs capable of
being used in any such business as aforesard o re uired
by any customer or person having deatings with the

Company.

(s) To purchase, tuke oa lease or in exchange, hire or
otherwise zeouire and hold for any estate or interest
any lamds, buildings, easements, rights, privileges,
concessions, patents, F:ment rights, lieerces, secral

Bl

jrocesess, machinery,

ant, stock-indrade, aud any real

or personal property of any kind necessary o- conven-
jent for the purposes of or in connection withy thie
Company's business or any branch or department

thereof.
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(¢ To erect, construct, lay down, enlarge_, alter and
maintain any roads, railv:ays, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the
Company’s business, and to contribute to or subsidise
the erection, construction and maintenance of any of

the above.

(p) To borrow or raise or secure the payment of money for
the purposes of or in connection with the Company’s
business.

() To grarantee support or secure whether by personal
covenant or by mortgaging or charging all or any part
of the undertaking, property and assets (present and
future) and uncalled capital of the Company, ot by both
such methods, the performance of the obligations and
the repayment or payment of the capital or principal
and premium of, and dividends and interest on, any
stocks, shares, securities or obligations, of any company,
and in particular, but without limiting the generality of
the foregoing, of any company which is jor the time
being the Company’s Holding Company (as defined by
Section 154 of the Companics Act, 1948) or another
subsidiary (as defined by the said Section) of the
Company’s Holding Company.

{£) To morigage and charge the undertaking and all or any
of tie real and personat property and assets, present or
future, and olf or any of the uncailed capital for the
time being of the Company, and 1o issue at par or at a
preminm or discount, and_for such consideration and
with and subject te such rights, powers, privileges and
conditions as may be thought fit, debentures or dehen-
ture stock, either permanent or redeemable or repayable,
and collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

() To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum fess than the nominal amount of such securities,
and also by way of security for the performance of any
contracts or obligations of the Company or of iis
customers or olher persons or corporations having
dealings with the Company, or in whoge businesses o
undertakings the Company Is interested, whether
divectly or indirectly.

(1) To receive money on deposit or loan upon such tenns
as the Comnany may approve, and to guarantee the
obhigatiuns and contracts of eustomers and others.

(0 To make advances to customess and others with or
without security, and ugon stch terms as the Company
may approve, and generally to act as bankers for
customers and others,
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(x)

To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex-employees of the
Company or its predecessors in business or the depeu-
dents of such persons, and to establish and support, or
to support or subscribe to, any charitable funds or
institutions, the support of which may, in the opinion
of the Directors, be calculated directly or indirectly to
benefit the Company or its employees, and to institute
and maintain any club cr other establishment or profit-
sharing scheme calculated to advance the interests of
the Company or its employees.

To draw, make, accept, endorse, negotiate, discount and
execute Fro.missory notes, bills of exchange and other
negotiable instrusients.

() To invest and deal with the moneys of the Company

not immediately required for the purposes of its
‘pusmess in or upon such 1nv¢;5tments or securities and
in such manner as may from time to time be determined.

(M) To pay for any property or rights acquired by the

(N)

(o)

Company either in cash or fully or partly paid-up shares,
with or without preferred or de erred ‘or guaranteed
rights in respect of dividend or repayment of capital or
otherwise, or by any securities which the Company has
power to issue, OF artly in 1e mode and partly in
another, and generally on such terms as the Company
may determine.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Comp:mi.r,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares of any company of Corporition,
with or without deferred or preferred or guaranteed
rights ip respect of dividend or repayment of capital or
otherwise, or in debentures or mostgage debentures or
debenture stock, mortgages or other securities of any
company or corporation, or parkly in sne mode and
partly in anothes, and gencrally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or sccurities so
acquired.

To enter into any partnershiip or joint-putse atrange:
ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm or
person carrying on o¢ proposing Lo carry 07 any business
within the objects of this Company, and to acquire and
hold, scll, deal with or dispose of ghares, stock or
securities of any such company, and to guarantee the
contracts or liabilites of, or the payment of the divi-
dends, interest or vapital of any shates, stock or
socurities of and to subsidise or otherwise assist any
such company.
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(?) To establish or promote or concur in establishing or

Q)

{rR)

{s)

(t)

(u)

promoting any other company whose objects shall
include the acquisition and taking over of ail or any of
the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated
to advance directly or indirectly the objects or Intere.ts
of this Company, and to acquire and hold or dispose of
shares, stock cr cecurities of and guarantee the payment
of the dividends, interest or capital of any shares, stock
or securities issued by or any other obligation of any
such company.

To purchase or otherwise acquire and undertake all or
any part of the business, property, liabilities and trans-
actions of any person, firm or company carrying on any
business which this Company is authorised to carry on,
or the carrying on of which is deemed likely to benefit
this Company or to advance its interests, or possessed
of property suitable for the purposes of the Company.

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royally, share of profits or other-
wise, grant licrnces, easements and other rights in or
over, and in any other manner deal witn or dispose of
the undertaking and all or any of the property and assets
for the time being of the Company for such considera-
tion as the Company may think ft.

To amalgamate with any other company whose objects
are or include objects similar to those of this Company,
whether by sale or purchase (for fully ot partly paid-up
shares or otherwise) of the undertaking, subject 0 the
liabilities of this or any such other company as afore-
said, with or without winding up, or by sale of puirchase

(for fully or partly paid-up shares or otherwise) of all
or a controlling interest in the shares or stock of this
or any such other company as aforesaid, or by partner-
ship, or any arrangement of the nature of partnevship,

or in any other manner.

To distribute among the members in specie any
pgopert%f of the Company, or any proceeds of sale or
disposal of any properly of the Company, but so that
no distribution amounting Lo & reduction of capital be
made except with the sanction (i any) for the time being
required by law.

f'o do all or any of the akove things in any part of the
world, and ecither as principals, agenls, trustees,
contractors or otherwise, and ecither alone or in
conjunction with others, and either by or thrrough

agents, sub-contractors, trustees or otheswise,

P 24
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(v) To do all such other things as are im-uienta! or
conducive to the above objects or ap * ~* them and so
that the word “ Company” in this clau.e shall be
deemed to include any partnership or othe: body of
persons whether incorporated or not incorpo.«ted and
whether domiciled in the United Kingdom or ei*~where
and so that the objects specified in each par’ * aph of
this clause shall, except where otherwise ex-: vssed in
such paragraph, be in nowise limited or restricted by
reference to or inference from the terms of any other
paragraph.

4, The liability of the Members is limited.

° -

5. The share capital of the Company is £100, divided into 100 shares
of £1 each. The shares in the original or any increased capital may
be divided into several classes, and there may be attached thereto
respectively any preferential, deferred or ather special rights,
privileges, conditions or restrictions as to dividend, capital, voting
or otherwise.
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WE the several persons whose Names, Addresses, and Descriptions
are subscribed are desirous of being formed into a Company In
pursuance of this Memorandum of Association, and we respect:vely
agree to take the number Shares in the Capital of the Company set

opposite our respective names.

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS

Number of Shares
teken by each
Subsqriber

V4 A, by

GEORC ~CORDEROY
emple Chambers, Temple Avenue,
London E.C4.
Company Director.

N o Blesd

NIGEL L. BLOOD
Temple Chambers, Temple Avenue,
London E.CH.
Company Director.

09 &

One

Dated the 7th day of Septemter, 1976,

Witness lo the above Signatures:-  ~3 \ T%xﬂ&@ﬂ,

S. I. BUTTEN
‘Temple Chambers, Temple Avanue,
ondon E.C4.
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THE COMPANIES ACTS, 1948 1o 1967

COMPANY LIMITED BY SHARES

Articles of Association

Buser Ao (Nowr: wem@
LIMITED

PRELIMINARY

1. The Company shall be a Private Company within the meaning of
the Companies Act, 1948, and the Regulations containad in Part { and
Part J1 of Table A in the First Schedule to the Act (hereinafter called
* Table A" shall apply to the Company save in so far ag they are
excluded or varied hercby. The Clauses of Part I of Table A numbered
3, z4, /0 to 43 inclusive, 53, 75, 84 (2), 84 (4), 88, 95, 99, 100, 106,
113, 118 and 13€ shall not apply to the Comtpnn{; and in licu thercof
and in addition to the remamning Clauses of Table A, the following
shall be the Regulations of the Company.

SHARES

2, The Share Capitad of the Company 15 £100 divided into 100 Shares
of £1 each.

3, Subject to the provisions of Sectinn 58 of the Act, any Pref Lence
Shares may, with the sanction of a speciad resolution, be issued on the
terms that they are, or at the option of the Company are lizble, to be

redeenied.

. toet to the provisions of any agreement binding on the
'éoms;:ftgy, and in cage of shures other than those constituting the
oriuinal capital of the Company subjeet to any directions contajned
in the resolution of the Company creating the same, the shases of the
Company, whether fosming part ot the original capital of me Company
or subsequently created, skall be under the conteol of the Directors
who may allot and dispose of or trant oplions over them to such
person and on such terms 3§ the Dircctors think fit,

: wd by Clayse 11 of Part ¥ of Table A shall extend
;56 ftﬁ{;?;]:ﬁl:l %}1‘:&‘3, ang to ali Shares registered in the name of anv
person indebted or under Hability to the Company, whether he shall
be the sole registered holder thereof or shall be one of several joint

holders,
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BORROWING POWERS

6. The Directors may exercise all the powers conferred upon them
by Clause 79 of Part I of Table A without any limit on the amount
for the time being remaining undischarged of moneys so borrowed or
secured and the proviso limiting such amount contained in that Clause

shall not apply.

NOTICES OF MEETINGS

7. In any notice calling a meeting of the Company or of any class
of members of the Company there shall appear “pth reasonable
prominence the statement with regard to proxies required by Section
136 (2) of the Act.

PROCEEDINGS AT GENERAL MEETINGS

8. A poll may be demanded by one or more Members present in
person or by proxy and having the right to votc at the meeting ar 3
paragraphs (b) {c) and (d) of Clause 58 of Part I of Fable A shall be
modified accordingly.

S, The words “the appointment of, and” shall be omitted in
reguiation 52 of Table A, Pact I,

10. The words “ meeting shnall be dissolved ” shall be substituted for
the words " membe: : present shall be a quorum ” in regulation 54 of
Table A, Part 1.

1. ‘The words “ or not carried by a particular majority ™ shall be
inserfed aftsr the words * or lost ™ in regulation 58 of Table A, Part L.

DIRECTORS

12, Until otherwise determined by the Company in General Meeting
the number of Directors shall not be more than ten,

13, The niasites of the first Diractors shall be determined in writing
by the subscribers of the Memorandum of Assoclation.

1. The words “in Gereral Mesting™ shall be inseried after the

words * unless the Company ™ in Regulation 78 of Part I of Table A.

15, Ko person ehall be disgualificd from being or becoming a
director of the Company by reason of his attaining or having attained
the age of 70 years or any other age,

16, 'The Directors shall have pawer at any time and from tin:e to
time to ap?ﬁmt any other person to be a Digector of the Company,
eithet to Gl a castial vacancy or a8 an addition to the Board but su
that the total number of Directors shall not at any time exceed the
masimum number fixed as hereinbefore w.ontioned. Subject to
Ariicle 17 hereof and to Clause 96 of Part 1 of Table A a Director may
be gp‘rointcd under this Article to hold office for life or any other
Teriog or upon such terms as to the rotation of his retirement as the
Directers shal' at the time of his uppointment determine. A Director
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appointed to hold office for life or any w er fixed ; .od shall not
during that period be subject to retirement by rotati - or be taken
into account in determining the rotation of retirement of Directors.

DISQUALIFICATION OF DIRECTORS
17. The office of a Director shall be vacated :-

() If he becomes bankrupt or insolvent or compounds with his
creditors;

(8) If he becomes of unsound 'mind;

{(c) If he ceases to hold any necessary Share qualification or
does not obtain the same within one calendar month from
the date of his appointment;

(p) It he becomes prohibited from being a Director by reason
of any order made under Section 188 of the Act;

() If he resigns his office by notice in wriling to the Company.

18. A Dircctor may vote in respect of any contract or arrangement
in which he is interested or upon any matier arising thereout, and he
shall be counted in the quorum present at the meeting when any such
contract or arrangement or any matter arising thercout is under
consideration.

PROCEEDINGS OF DIRECTORS

19. The quorum necessary for dhe {ransaction of the business of the
Directors may be fixed by the Direclors, and until so fixed, shall,
except when one Dircctor only is in office be two, When ore Director
only is in office he shall have and may exercise all the powers and
authorities in and over the affaies of the Company as Ly the regulations
of the Company are conferred on the Board of Direclors.

2. A resoletion determined on without any Mecting of Dicectors
and evidenced by writing under the hands of alf the Directors or a sole
Director shall be as valig and effectual for all purposes as 2 resolution
of the Ditectors passed ot a Meeting duly convened, held and

constituted.

EXECUTION OF DOCUMENTS

. 'The Directors shall provide for the safe cugtody of the Seal,
3vlhich shall only be used by the authonty of the Directors or 2
Sealing Comsmitiee appointed by GiiberuAsh Limited and c@mgxr‘uged
of Directors of Gilbert-Ash Lintited, and evety instrument 1o whic
tie Seal shatl be aficed shall be signed by a member of the %ﬁ;&la?g
Commuiee or, i his absencs, aﬁ)ga‘eeaor,aamd countersigned by hf:%
Secratary oF a second member of e Geating Committee or, in Lhet:
absonce, a Director, o S6me oiler person appoiated for that purpese

by CGilbert-Ash Lirgited.
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Other contracts entered into by the Company shall be signed for and
on behalf of the Company by a member of the Sealing Committee or,
in the absence of such signatory, by a Director, or some other person
appointed for that purpose by Gilbert-Ash Limited.

DIVIDENDS

22, Subject to any special rights attaching to any class of shares,
dividends shall be declared and paid according to the amounts paid
or credited as paid on the shares in respect of which the dividend is
paid, but no amount paid or credited as paid on a share in advance of
calls shall for this purpose be trcated as paid on the shaze.

NOTICES

23. The persons mentioned in paragraph (b) of Clause 134 of Part I
of Table A (being the persons on whois the owsership of a share
devolves as }m‘sonnl representative or trustee in ban%ruptey of a
member) shall not, unless and umtil they become members of the
Company, be entitled to receive notices of meetings of the Company.

INDEMNITY

24, Every Direclor, Auditor, Sceretary and ather officar of the
Company shall Le entitled to be indemnified out of the assels
of the Company against all losses or linbilities which he may
sustain or ineur in or akout the execution of the duties of his oflice
or otherwise in relation thereto, including any lability incurred by
him in defending any proceedings, whether eivil or cximing), in which
judgment is given in his favour or in which he is soqnitted or in
comnection with any application under seciion 448 of the Act in wlich
relief is %ganled to him by the court, and no Director or othey officer
shall be liable for 26y 163, damage or misfortune which may happen
to or be incurred by the Company e the execution of the duties of
his office or in relation theres. Bt this Arvicle shall only have effect
in so far ag its provisions are not aveided by section 205 of {ht Act.

SECRETARY

25, ‘The first Seeeetary of the Company shall ba Grorce ALBERT
CorpERDY,
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MAMES, ADDRESSES AND DESCRIPTIONS OF KUBSCRIBERS

1 fowrs
GEORGE A. CORDM
ple Chambers; Temple Avenue,

m
London E.CA4.
Company Director.

L o

NIGEL L. BLOOD
Temple Chambers, Temple Avenue,
London E.C4.
Company Director.

Dated tiac 7th day of September, 1970.

Witness to the above Signtures :f%.\pf&ﬁkeﬁ p

S, 1. BUTTEN |
fomple Chambers, Temple Avenue,

London E.CA.
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CERTIFICATE OF INCORPORATION
No, 989307
L 1 hereby cetify that
GILEERTASH {(HORTH WESTERN ) LBHYED
is this duy incarporated ander the Corpn sden &5, Wi to 1987 and that the
Compaay is Limited,
Given gader my idnd ot Lesdan the 3P~ BEMrNOCRy 1470,
\ n o
T
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Asnisrent Hegistrar of Coripuntes
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Number of Company: 989307 \\ !

MG=4m 0 5864 (He 010.00
THE COMPANIES ACTS 1948 TO 1967 - .
—_— y
COMPANY LIMITED BY SHARES *
(Copy) |
SPECIAL, RESOLULION

of

e GILBERT-ASH (NORTH WESTERN) ,
LIMITED i
Passed the 30th day of July s 1970. ‘
At on EXTRAORDINARY GENERADL MEETING of the Company, i
duly convened, end held on the 30% dey of July 3
1971, the following SPECIAL BESOLUTION was duly passed:- %
Thet the mnme of the Compary be chamged to #
GILBERT ASH NORTH WESTEIN LIMITED. }
|
O
[‘
'

J. W. SMISH

Chairman,




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

o gagm/v
/ \ +

#
/ I3
| hereby centify that

OTIERRT-ASH {NORTH WESTERN) LIMCTED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorpurated wsder the asme of

QITEERT ASH RORTH MESTERN LIMITED

Given undop my ot ot Londm the 920 August 1971

S Pz,

{A F. QIMOUR}

Ao opulant Regradeat of Car pairey
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES'®™ Suis ().

(Copy)
SPECIAL RESOLUTION

of

GILBERT ASH NORTH WESTERN LIMITED

Passed the 1p¢h day of Aprii y 1974,

At en EXTRAORDINARY GENETIAL MEETING of the Company,
duly convened, and held on the 12th dey of Aprilt
1973, the following SPECIAL RESOLUTION was duly psssed:-—

Thet the naeme of t%e Company be changed to

BOVIS CONSTRUCTION NORTH WESTERMN LIMITED,

G.A.JORDAN,

Chairman.

010,00

ey e i ey 1 b



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

N 989307 / Iid

I hereby certify that

GILBERT ASH FORTH WESTERN LIMITED

having by special resolution and with the approvel of the Seerctary of State changed
its name, ts now incorporated under the aeme of

BOVIS CORSTRUCTION NORTH WESTERY LIMITED

18ta June 1973

Given under my hand ot Lendon tue
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

BOVIS CONSTRUCTION NORTH WESTERN LIMITED

1.% The name of the Company is "BOVIS CCNSTRUCTION
NORTH WESTERN LIMITED."

2. The registered office of the Company will be situate in England. ’

3. The objects for which fiv* Company is established are:-

(A} To carry on all or any of the following businesses
namely: Publijc Works Contractors Civil Engineers,
Builders, generai contractors, decorators, house and
land agents, architects, surveyors, insurance agents,
gas, water, electrical, mechanical, sanitary and general
engineers, constructional engineers, motor and other
vehicle dealers, manufacturers and repairers, cabinet-
makers, furniture makers and repairers, iron and brass
founders, metal workers, boiler makers, machinists,
iron and steel converters, smiths, woodworkers, painters,
metallurgists and toolmakers or any other trade or
business whatsoever which can, in the opinion of the
Directors, be advantageously carried on by the Company
in connection with or as ancillary to the general business
of the Company, and to buy, manuvfacture, import,

rt and sell any substances or things capable of
being used in any such business as aforesaid or required
by any customer or person having dealings with the
Company.

{8y To purchase, take on lease or in exchange, hire or
otherwise acquire 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 rezl
or personal property of any Kind necessary or convan. :
ient for the purposes of or in connection with the ‘
%omp:;ny's business or any branch or department
thereof.

L NS (v RS s B AN P f-ua-;-mrin-v'vm:‘.ﬂ' T A T
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% This Compuny was incorporated as CILBERT-ASH (NORTH
WESTERN} LIMITED, changed its name on the Sth August 1971
toe GILBERT ASH NORTH WESTERN LIMITED, and changed
on the 18th June 1973 10 BOVIS CONSTRUCTION NORTH
WESTERN LIMITED.
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To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops; stores, factories, buildings, works,
plant and machinery necessary Of convenient for the
Company’s business, and to contribute to or subsidise
the erection, construction and maintenance of any of
the above.

To borrow or raise or securé the payment of money for
the purposes of or in connection with the Company's
business.

To guarantee support of cecure whether by personal
covenant or by mortgaging or charging all or any part
of the undertaking, property and assets (present and
future) and uncalled capital of the Company, OF by both
such methods, the performance of the obligations and
the repayment Or payment of the capital or principal
and premium of, and dividends and interest on, any
sto ks, shares, securities or obligations, of any company,

and in particular, but without limiting the generality of
the foregoing, of any company which is for the time
being the Company's Holding Company (as defined by
Section 154 of the Companies Act, 1948) or another
subsidiary (as defined by the said Section) of the

()

Company's Holding Company.
To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present or
{uture, and all or any of the uncalled capital for the
time being of the Company, and to issue at par or al a
remium or discount, and for such consideration and
with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or deben-
ture sewck, cither permanent or redeemable or repayable,
and collateratly or furthar to secure any gecuirities of the
Company by a trust deed or other assurance.

To issue and deposit any securities which the Company
has power to issue by way of morigage to sscure any
sum less than the rominal amount of such securities.
and also by way of security for the performance of any
contracts or obligations of the Company or of its
customers or other persons of corporations having
dealings with the Company, or in whose businesses of
andertakings the Company 13 interested, whether
directly or indirectly.

To receive monsy on deposit or loan upon such terms
as the Company may approve, and to puarantee the
obligations and conteacls of castomers and others.

To make advances to customers and others with or
without seeurity, and upon such terms as the Company
may approve, and generally to act as bankers for
customess and others.
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To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex-employees of the
Company or its predecessors in business or the depen-
dents of such persons, and to establish and support, or
to support or subscribe to, any charitable funds or
institutions, the support of which may, in the opinion
of the Directors, be calculated directly or indirectlv to
benefit the Company or its employees, and to institute
and maintain any club or other establishment or profit-
sharing scheme calculated to advance the interests of
the Company or its employees.

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiible instruments.

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

(M) To pay for any property or rights acquired by the

(8}

(0)

Company either in cash or fully or partly paid-up shares,
with or without preferred or deferred or guaranteed
rigﬂ;ts in respect of dividend or repayment of capital or
otherwise, or by any securities which the Company has
power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company
may determine.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with Uy the Company,
either in cash, by instalments or otherwise, or in fully
or ;;larny paid-up shares of any company or corporation,
with or without deferred or preierred or guaramteed
rights in respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage debentures or
debenture stock, mortgages or other securities of any
company ¢r corporation, or })art!y in one mode and

y in anwther, and generally on such terms as the
Company may determine, and to hold, dispose of or
otitervise deal with any shares, stock or securities so
acquired,

mo eater into any partnership or joumt-purse
arrangement or arrangement for gharing
profits, union of interests or co-operation with
any company, firm or person carrying on or
proposing to carty on any business within the
objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock
or seccuritice of any such company, and to
guarantes the contracts or liabilities of, or the
payment of the dividends, interest or capital of
any shares, stock or seccurities of and o
subsidise or otherwise assist any such company.
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To establish or promoie or concur in establishing or
promoting any other company whose objects shall
include the acquisition and taking over of all or any of
the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated
to advance directly or indirectly the objects or interests
of this Company, and to acquire and I old or dispose of
shares, stock or securities of and guarantee the payment
of the dividends, interest or capital of any shares, stock
or securities issued by or any other obligation of any
such company.

To purchase or otherwise acquire and undertake all or
any part of the business, property, ¥abilities and trans-
actions of any person, firm or company carrying.on any
business which this Company is authorised to carry on,
or the carrying on of which is deemed likely to benefit
this Company or to advance its interests, or possessed
of property suitable for the purposes of the Companjy.

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or other-
wise, grant licences, easements and other rights in or
over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and assets
for the time being of the Company lor such considera-
tion zs the Company may think fit.

(s) To amalgamate with any other company whose objects

are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-vp
shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other company as afore-
said, with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise} of all
or a controlling interest in the shares ¢ stock of this
or any such other company as aforesaid, or by partaer-
ship, or any arrangement of the nature of partnership,
or in any other manner.

(1) To distribute wmong the members in specie any

(uy

property of the Company, or any proceeds cf sale or
disposal of any property of the Company, 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.

To 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 alcne or in
conjunction with others, and either by or through
agents, sub-contractors, trustees or ctherwise.

o - palies
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(v) To do all such other things as are incidental or
conéucive to the above objects or any of thera and so
that the word “Company” in this clause shall be
deemed to include any partnership or other body of
persons whether incorporated or not incorporated and
whether domiciled in tie United Kingdom or elsewhere
and so that the objects specified in each paragraph of
this clause shall, except where otherwise expressed in
such paragraph, be in nowise limited or restricted by
referenice to or inference from the terms of any other

paragraph.
4, The liability of the Members is limited.

5. The share capital of the Company is £100, divided into 100 shares
of £1 each. The shares in the original or any increased capital may
be divided into several classes, and there may be attached thereto
respectively any  preferential, deferred or other special rights,

privileges, conditions or restrictions as to dividend, capital, voting
or otherwise,
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

BOVIS CONSTRUCTION NORTH WESTERN LIMITED

PRELIMINARY

1. The Company shall be a Private Company within the meaning of
the Companies Act, 1948, and the Regulations contained in Part I and
Part II of Table A in the First Schedule to the Act (hereinafter called
“Table A"} shall apply to the Company save in so far as they are
excluded or varied hereby. The Clauses of Part I of Table A numbered
3, 24, 40 to 43 iaclusivz, 53, 75, 84 (2), 8% (4), 88, 95, 99, 100, 106,
113, 118 and 136 shal) ot apply ic the Company and in Lieu thereof
ang in additioa to the remaining Clauses of Table A, the following
shall be the Regulations of the Company.

SHARES

2. The Share Capital of the Company is £100 divided into 100 Shares
of £1 each.

3. Subject to the provisions of Section 58 of the Act, any Preference
Shares may, with the sanction of a special resolution, be issued on the
terzas that they are, or at the option of the Company are liable, to be
redecmed,

4, Suhject to the provisions of any agreement binding on the
Company, and in case of shares other than those constituting the
originat capital of the Company subject 0 any directions contained
in the resoiution of the Company ereating the Sume, the shares of the
Company, whether forming part of the eriginal capital of the Company
or subsaquently created, shall be under the control of the Directo: s
who may allot and dispose of of grant options bver them to such
person and on such terms a3 the Directors think fit.

5. 'The Wen conferred by Clause Il of Part 1 of Table A
ahall extend to fully paid Shares, and to all Shares
registered in the name of any person iir?d@htgd or under
Hability to the Company, v.he&her he shsl ‘ie-é,'. the gole
regigtered hoider thereof or <hc.l be cne of o or more
joint holders.
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BORROWING POWERS

6. The Directors may exercise all the

T ne powers conferred upon them
by Clause 79 of Part I of Table A without any limit on thg amount
for the time being remaining undischarged of moneys so borrowed or

secured and the proviso limiting such amount contained in that Liguse
shall not apply.

NOTICES OF MEETINGS

7. In any notice calling a meeting of the Company or of any class
of merabers of the Company there shall appear with reasonable

prominence the statement with regard to proxies required by Secti
136 (2) of the Act. s p q v Section

PROCEEDINGS AT GENERAL MEETINGS

8. A poll may be demanded by one o more Members present in
person or by proxy and having the right to vote at the meeting and

paragraphs (b} (¢} and (d) of Clause 58 of Part I of Table A shall be
modified accordingly.

9. The words “the appointment of, and” shall be omitted in
regulation 52 of Table A, Part L.

10, The words * meeting shall be dissolved ™ shall be substituted for
the words ** members present shall be a quorum ” in regulatica 54 of
Table &, Part I.

11. The words *“or not cacried by a particular majerity ™ shall be
inserted after the words “ orlest ' in regulation 58 of Table A, Part I.

DIRECTORS

12. Until otherwise determined by the Company in General Meetiag,
the number of Directors shall not be morz than ten,

13, The nantes of the frst Directors shall be determined in writing
by the subscribers of ih: Memorandum of Assaciation.

4, The words “in General Meeting” shall be inserted after the
%vards-: “ unless the Company * in Regulation 78 of Part T of Table A.

5. rgon chall be disqualifind from Being of becoming a
é?recggog%m Compuny by season of his attaining or having attaired
the age of 70 years or any other age.

' The Directors shall have power at any time and from time to
'gifue 'tro appoint any other peeson to be a )‘gxtemo; of the Company,
either to ﬁ?l 1 casurl vacaney or as an gddition te the Beard ‘but so
tnat the total number of Dirsctors shall not at any time exceed the
maximum nurber ficed as hereinbefore mentionxd, Subject to
Article 17 hereof and to Clavse 86 of Part Lof Table A s Director may
be appointad under this Attiele to hold office for hfe or any athgr
period or upon such terms ag to the rotation of his retirerient 45 the

Prirectors shall at the time of his appointment determine. A Director
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app..nted to hold office for life or any other fixed period

h . . shall not
during that peried be subject to retirement by rotatli)on or be taken
mto account in determining the rotation of retirement of Directors.

DISQUALIFICATION OF DIRECTORS
17. The office i a Director shail be vacated : -

() If he becomes bankrapt or insolvent or compounds with his
creditors;

(B} If he becomes of unsound mind;

{c) I he ceases to hold any necessary Share qualification or
does not obtain the same within one calendar month from
the date of his appointment;

(D) If he becomes prohibited from being Director by reason
of any order made under Section 188 of the Act;

(£) If he resigns his office by notice in writing to the Company.

18. A Director may vote in respect of any contract or arrangement
in which he is interested or upon any matter arising thereout, and he
siiall ba counted in the quorum present at the meeting when any such
contract or arramgement or any matter arising thereout is under
consideration.

PROCEEDINGS OF DIRECTORS

19. The quorum necessary for the tranzaction of the business of the
Directors may be fixed by the Directors, and until so fixed, shali,
except when one Directcr aaly is in office be two. When one Direcior
only ig in office he sha’l have 7~d may exereise all the powers and
autﬁormes in and over the affaire Jf the Company as by the regulations
of the Company are conftrred on the Board of Directors.

20. A resolution determined op without any Meeting of Directors
and evidenced by writing under the hands of all the Directors or a sole
Director shall be as valid aad ¢Fectual for all purposss as a resolution
of the Directors passed at a Meeting duly convened. held and
constituted.

EXECUTION OF DOCUMENTS

1. The Direclors shall provide for the safe custody of the Seal,
?v;hicl;r shall only be uscé, by the suthority of the Dirgctors or a
Sealing Commitiee appainted by Gilbert-Ash Limited and comprised
of Directors of Gilbert-Ash Limited, and every instrament to whgch
the Seal shall be affixed shall be signed by a member of the Sealing
Committee or, in hig absence, a Direetor, and countersigned by the
Secretary or o second member of the Sealing Committee cz, in their

P

absenee, a Director, or some other person appointed for that purpose
by Gilbert-Ask Limited.
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Other contracts entered into by the Com i

pany shall be signed for and
pn%ehalf of the Company by a member of the Sealing Cgmmittee or,
in the absence of such signatory, by a Director, or some other person
appointed for that purpose by Gilbert-Ash Limited.

DIVIDENDS

22. Subject to any special rights attaching to any class of shares
dividends shall be declared and paid according to ¥he amounts paici

or credited as paid on the shares in respect of which the dividend is -

paid, but no amount paic or credited as paid on = ~hare in advance of
calls shall for this purpose be treated as paid on i . share.

NOTICES

23. The persons mentioned in paragraph’ (b) of Clause 134 of Part 1
of Table A {being the persons on whom the uwnership of a share
devolves as personal representative or trustee in bankruptcy of a
member) shall not, unless and until they become members of the
Company, b~ entitled to receive notices of meetings of the Company.

INDEMNITY

24, Every Director, 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 labilities which he may
sustain or incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any liability incurred b

him in defending any proceedings, whether civil or criminal, in whic

judgment is given in his favour o7 in which ke is acquitted or in
connéction with any application under section 448 of the Act in which
relief is granted to him by the court, and no Director or otner officer
shall be liable for any loss, damage or misfortunie which may happen
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 efiect
in 5o far as its provisions ate not avoided by section 205 of the Act

~-—ep SECRETARY

25 The (irst Seeretary of the Company ghall be GEORGE ALBERT
CORDEROY.
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Number of Company 989307 4[ 5

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

oF

BOVIS CONSTRUCTYON NORTH WESTERN LIMITED

PASSED ON 3rd AUGUST, 1984,

AT an Extraordinary Cencral Mecting of the Company, duly convened and
held on 3rd August, 1984, the following Resolution was passed as a
SPECIAL RESOLUTION:-

RESOLUTION

1Y was Reeclved that ?he Memoraundum of Association of the Cowpany be
amended by the deletion of Sub-paragraph (A} of Puxagraph 3 and the
substitution thetefor of thu Zollowing:

"(A) to acquire by purchas:, erchauge. hive, lease or otherwise land
and property of any tenuxe or uuy interest in the same, imcluding
(without limitation) interests in zad as temant in common ox joint
tenant, to erect and construct buildings or worlks of eveny duseriptioan
on aity land of the Company or om auy other lamd uhacseever amd
vherescover situate and to pull dowm, cebuild, enliege, alter,

improve and develop any buildirge or works thereom, and to sell, let,
mortgage or othexwise dispose - the laind, buiidings aond other property
of the Company."

THATRIAT




Bovis

Bovis Construction North Western Limited

Formerly Gilbert Ash North Western

13th December, 1984,
Cur Ref.: LJC/BIR

CERTIFIED a true copy of the Specizl Resolntion passed by the Company
at an Extraordinary General Heeting held on 3rd August, 1984,
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M.._.___‘___-

L.J. CATCHPOLE
COMPANY SECRETARY

Blaczburn House, Londen Read, Coveawry CV5 4AL
Telephone: Coventry so1gn9

Regintered Office: Bovis House, Northolt Road, Hatrow, Middlzeex HA2 oEY
Registeations No, 939307  Rejtintered an England

Drirectoes: P J M O'Srien 11038, W'T A Fasmer
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70 Finsbury Pavement Telephone 01 638 2777 Our reference el
London £C2A 15X Telex 886556 tmelln g |
Facsimile 01 588 2485
Cable Teemakell London EC2

The Secretary

Bovis Construction North Western Ltd
Bovis House

142 Northolt Road

Harrow

Midulesex HAZ QEE

16 August 1985

Dear Sir

Notice of resignation of auditors

As you are aware we have been requested to tender our resignation as
auditors of Bovis Construction North Western Ltd (“the Company'). In
asccordance with Sectfon 380 of the Companies Act 1985 ve hereby give you
Notice of our resignation as auditors of the Company, ro take effect from
the deposit of this Notice at your Registerad Office.

There are no circumscances connected with our resignation of which we are
aware which we consider should be brought to the notice of the members or

eraditoxs of the Company. A
Yours falthfully

’< M4 ﬂuv\. W#’.’
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