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Do solemnly and sincerely declare that T am (%)
a Soliciter of the Suprne Gourt

exrared dn the fommition

Jomes Biller ond Forbnors (Guildferd)

LIMITED,
and (hat all Wie requUiroMenis of the Companiss Acs 1948 10
s6p fn peapect efmatiars precedent o the zeglsteation of the said
Company and Incidontal thoico have been complied with, and
§ make dle selemn Daclaradon eonsciendously believing the
game to be twe aad hy vimue of the providens of the
“Grautery Dechuatons At 1815
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COMPANY LIMITED BY SHARES

Menovanduw of Associntiog ﬂ
. 1067873\ °
James Miller and Partners (Gualt ford)

Limited, .

4. The nane of the Cewpany i€ JAMED MILLER AND PARSHERS
(GUPEBTE™} LSMITID. ¢

a2, The sheiotered effice of the Coupany will ¥e situste in
Baglands J

3. Tne cbjeots for which the Company io estsbliched ars :-

(&)

()

Mo eappy i elither aaparately of in cenjunetien with
ane ancthe? all or eny of the Dbusincscss of bnildorns

and pablie Work, contractoms, nd Lo aenstriet, Tiild and
oz esse o AT O TN Fivele wollis, Housss, Lulldings,

prenises ond CERVORICNGSE Of g1l kirde, whether en the
Gempanyts cun BECCURY O URGSP 8Ny contys  with othoy
BEPECHS.

@ eoarey on @il ef the Folicning businesses, RANCLYS
priclaysrs, HAGERE, tuilders, contrastors, bullding
@emal 160GrE, JOINEES, COPEERLEPS, plunbers, esnersto
Worvers, plestcrers. claters, vead, ghrest  ond sevor
TaleraG, poaviors, pulniars, Geesrateors, paporhangors,
glaziars, CaBiRGLEIRGTS, BIEy sleetricsd, hoating wnd
conitary onginceys, GLizbae mavelhicnts, esal morehants,
tilelaysre, bellbargsrs 6RA loeksniths, blnekonithe,
teol-makers, GLFCEural CRSLRNGCRS and ivon ond stesd
wophern, advarticing ond oublicdty apents, publichors,
conufactepers of and Ggonls fer and dealers in brices,
silec, drein end olWUSrT PIPOs, viurfera' matorials,
ehimnay=-pota, potlery, LepPs sptta, copbienyare, stone,
gand, corent, heir 1E02, hardunre, E&;@%ﬁ@w&w}?&mew
pleces, print ond  goencr:k T ildin s z.ammmﬂé’??;g%a

forndahing reaui of tus,ioplecsnbo. &tgh nnd convenlengds

of oll BIndoe & oBAUGYIZ 3
. é@” 9“ \JN fé?/ ;
& mq.}!éi//
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(2)

To corry on eny other trode or business
whatooover which can in the opinion of the
Bozrd of Dircclors e  advanbageously
eorriod on by the Coumpany in connection
with or as anclllary to any of the above
wusinepoes of Uhe goenoral Tusiness of the
CenEanie

Te purehace, teke en lease or by other
naans acqeire any freehold, leaseheld ob
schep properiy fop any estate or interest
whatever and ewy rights, privileges or
cacensRis over o in Ppespect of
prepepty and eny Yulldings, workreons,
shops, vapehorsss,factories, 2ills, works,
raeRinery, eugines, mebers, Peolling stoek,
plant, live ond derd ateck e things and
any resl ¢r peroonal prepanly or righis
whatocever which mey be neceessry Lep or
nay Gte cenverlenlly wsed with er way
grianze Yhe value of any other propsriy of
the Ceupanie.

Te purchass or by othopr zoamns acguire amd
rreteast, preleng, entond and remnswy whsihep
im the United Kimglcen or elsguhere any
capyrlshts, patents, zatent pights, Urede
gacks, desigas, Yightas of preducticn,
pighis of piblieatica «p other wpighbs,
rzevets A'invemticn and licenses which may
appear likely to Be zdvantagecrs €p ussful
to the Cempany ard to uwss and tuen to
aeceumt and te manofasture urde» cp grant
lfeeness cp privileges in respeet of the
eame and ©e excond memsy in expericsnting
uper and desiing end dn Irppoving or
gseking <o inppeve auy patents, inmventieons
ey Bights nhich the Company KRy socgiirs er
ERERCES L0 acgaivrs.

To wuwild, ecomrstrust, raintein, slter,
eplargs, pull Gown ond pemove op roplaco
any Guildings, sheps, factories, officos,
werks, nachivery, engincs aid Yo elear
gites fep the sare of $o join with any
povraen, £irn of esmpany in doing any oF
the thiings aferesaid ond o work, ROnage
and eentrol s some o joim with others
irn g deing.

Te acqguire snd undertake the whele or any
part cf tis business, gocdwill and assels
6f any poracm, FIiPm 60 eCrpany cxerying on
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or preposing to coppy om any of the
buginegses wihich (hic Cempany Ls author-
iged 4o carry on and eo pord of the
eansidoraticn fLor guch wequisiiion ¢o
undertokes all or eny of the liaebilities of
Such persen, fSivm ep cenpany or (o zcguire
an interest dim, avalgauaie with or onter
inte any cvrangonsnt Lor shering profits
eP fer eo-cperaticnepr feprutual agsigtance
with any sueh pepsen,firaer conpany and to
give ar aczept by way of eensideration fer
gy <f ihs aoils op things afereosaid op
propeptly acqnived anmy shawen, dobeniures
€z gsourities ket pay e ogrecd Upen and
to held apd zeteln e oell, wirtgngs and
dosl with any sheves, dJdebenlures v
seeurities so pegeived,

T rrensie any other ecupeny or ocnpanies
fep the puepsss of its c¢p their seguiving
all cr any of Lhe prepepty and pights and
yndertelidrg eny of the lisdilities ef this
Cerpany e ef underliaking afy btusiness ¢p
epepaticnas wiileh may sypezy ikely to
assigt cr Temefit <this Cenpany P &
enkamee 1he value of the propepty €
Tupinzes ef this Conpany end to pay all
ihs experses ef ep Ilvcidentsl %o gueh
BREHCTIEM,

To perafactire,eoll,tveat ang desl in all
kinds cof conmodities silbatlances, daterials,
artieles apd (h.ngs nezesssry ep wseful
Per ecarrying en any ef ths businesses of
the Ceupany €2 im cp fep ary 6f th® epcpa-~
tdens ef e QCTIBHTe

To gall cr otlsryiss dispesd of tne wheole
gp any papt ef the undeptsking of the
Qenpony Sithep tegatiisp or L pepticng fop
gueh ecrsideratich a8 (W9 Coupany &y
thimg fiv end In gporticulse Fop sharss,
usentures ep gssurities 6f &Ny GeHANY
pipehasing tl3 §510

Pe frvest ard dexl with the moueys of ths
Gerpany net fnnediately paguimcd upen sush
gegupitics ord IR sUCh DORNSr &% D7 JPE0
tire o tims o determinsde

P lend romey LO FEPRCUS OF CCRIANLSS on
guch teris ap ERY soem esgziient 2 i im
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parsicular o custoners and others having
dealings with: the Compeny and to act as
gurehy fow and guzrantee the rperfornance
of contracts BY any persons or companies.

Po berpor or ralce noney in such manner as
the compeny shall think £it and in partic-
nlar by th? lcoueof debentures cr debonbture
gtook perpetusl or otherwlse and $¢ secure
the popoyment of any money Boerrowed or
ratond by merbgage,chorgo or lion upon the
undertaking &rd the whole <or any port of
the ConnaNny's property ¢r ageets whothup
Eeesont or fature ineluding its uneaslled
capital and alse by a sinllar sertgage,
eharge op liem Lo gocure ond guarantoe the
rmeplernance by the Company of any cblige-
wiem op dtemility 4% may enderteie.

Te draw, wxake, socept, enderse, discount,
eresunte and igsue prenisecry neten, billg
c? oxchange, warpante, dJdohentures and
atherregebisble ertrangforable nzirsments.

Te imprcve, nanage, ouvltivate, dJevelep,
sxchnhee, 468 c6n lesse, ¢» othorwige
meptgsEe, coll, dispese ef, turm Lo
aeeennt, grant Plghis and pelvileges in
respect c¢f er otherwise deal wilh all o
any perh cf the prepepty and epights of the
GamsEiye

To subsepise fer, tako, purelase cp othsp-
wige eequire end held emy shares ovr obher
Intepsat fn e geeuplilies oF any olhew
eonpeny having cbjects aliogothesr aF 4n
papt sinilse 4o thsse of thils Ceipony e
csrpying cn any businoss espands of bDeing
cendustad & as Aireetly ep indirestly to
emefit thls CeupaEaye.

Te act as agents cp brckers and an truUstoss
fep amy parsen, Sivm ef  ccupany snd Lo
undeptalis anc poprerm sub=contpasts and
Ax66 e &% Im wiy 6f the Tusimsssen of
the Gengany threwsn ef by meany of 6gsnis;
brcEsrs, cli-eehtiaelers op cLLBRSE.

Te peRORErale any popoen, flrm 6P cOnpuiy
repderdng servies Lo Lus Corpeny wiothor
Ly cael payment ep By tie alletment te hin
or them of shoves or sesurilies of Hhe
Seonany  epedited ao pairl up ian full o IR
part. op clliepaion.

th
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To pay out of the fumds of the Cokpeny all
expenrses which the Company mey lawlfully
pey of or Iincident to the Tormation,
reglotration and advertising of or raising
weney for the Conpeny snd the issue of its
copltal imeluding brokerage emd comnpission
for cbtelning applicntlion for or taking,
placing or underopiting sheres, debentures
opr debeonture ctoche

To enter inte any orrangexent with any
governnent cv avthopity suprene, nunicipal,
lacal op ollieruice ard te chicln foenm ony
sueh governient op awthority any »lghis,
eencescicns or ppivileges 4hat may ceem
conducive to the abtiainment of the
Cenpany®s chiectin ap any of themd.

Te establich exd support e» aid En the
esteblichmsnt end oupport of coluba,
asgseiationsg,funds, trusts snd eenvenicness,
ealewlsted €0 berePit existing op DJorxer
englepyeas, OfFficers op Divectors of the
Qenpeny ¢p the depenfents cr conneetions
cf suth Eersehs eRd Lo srand pensiens and
allonanzes and to noke peysnents Sohaprds
insurance and generally to subsewibe or
Suarentes MEREY fop charltable cp bencvelent
ehjects cp fopr any cxhibition ep Jfor any
sublic, genepal ep ugeful =piect.

®e distpibete ansng the Mexbeps of the
Censeny in kind any of the propewpty of the
Gempany @ 4n panticuler any chares,
febentures ep cecunitics eP olher QeTEanies
beleaging o this Cenpany cp of uwhdeh this
Cotpeny mey heve the power ef Aisposing.

To ezery cub 81l ep any of the Leregoing
abdects ams Prinzdpels or Agends er in
replnerships co=gpcralien op eonjunction
with eny othep pepsoms firm, asseelstien
e company end in any port cf the worldds
aa® te procups ihis Conpeny to be registored
oy precognised in any ccundtery P placee

7s do all such othse things as mey e
feaidontal o conducive §e Eths atialunont
af the sbeve Ghjeets ep sny of thene

is hepeby exprossly declaprsd that smeh of

the preceding owb-glaussn ghall be  eomstrusd




i,

(6)

indepentently of and shall be in no way limited by
rgfegﬂma to any oiher sub-clause and that the
chiects set out im each sub-clause are independent
ghjects of the Cempony.

l, The lintility of the wembers is limited.'/

5, Tho Shave Gaplitel of the Company is 8100
24vided iwto 100 ghares of £1 cach.

y®, the esoveral persons whose names and
addrenges ave subberibed, are desirous of being
forned imte @ Conpary Jm  pursuance of this
Kenorendun of Asocsistiom ans we peapectively
agrer %o take tho aunber of shares in the capitsl
ef the Conpany sobt ¢pposite our respeciive names,

,  Nunber of
Kanes.Addresscs end Desepipiions Shares taken
af Subhgeriters, by each Sube
geriber,
(In Words)

| @gmm s il | O

ety Pk
Bl CH0.6T yd
= M&i% hwﬁa’:‘
e
7. Oy Codlr
Suday Road
kb Edign
k @M%&ﬁ Puseales]

DATED this D day of (}w@{ 197« / .

IR to ths shove Gignatures 3=
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THE COMPANIES ACTS 1943 1o 1967

COMPANY LINITED DY SHARES

B e Hrr 3 I SV §

Arlicles of Besoctalfon

aF
James Muller and Partners (Guildford)
Limited.
pRATIMEMATY ‘{}

1. The Conpany ckall T8 e Peivate Conpany withia
the mnesnimg of {he Cenpenies Aeb, 1948, and <he
Regulatiene ecatained in Papt I am€ Perd IX of
Table & on the Trrel Goxedule fo the Act (heeain-
gftter esllied “Nable A“ﬁ) ehall apply to the Cenpany
gave im &0 fapr s they ave ecxeluded op vapled
herely. The Cleuzes of Papt I of Table A nunbepred
% aly, 4O te 43 fnclesives 53, 15y ou(2), 83, 95,
Gy ’éé@, 485 and {118 clall aob @@;@‘ﬁaﬂ@ the Ceupany
and im 13eny thereed snd im adiiticr Lo the renaining
@lzness of Table A, (he folicwine ckell Us the
Regniaticns of the Carpany.

SIARTE,

2, The Ohare Ospital of ke Coupsny is £169
divided fnte 100 GShares of £1 esclh.

3, Gubdect te the previsiens ef Sectisn 58 of ths
Ast, any Dreference Shares may, with the ssmetion
af & spscial vesolutlion, e isswed en ths tems
that they Gre, o ab the epticn of the Cempony are
1iable, %o e radsensd.

ki, Cubiect to the proviclens of any agresnent
wirdfme en  the Qezpaay, &t In €xol of sharss
ather then Lhone cemstibubdmg the originnl zapital
of the Coppany cubfoct to any divsctions combnlined
in the regelution o« Uhe CoRpany groating  the
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(8)

game, the skares of the Company, whether foroing
part of the origisoal capitel of the Company or
csubseguently created, shall be under the conirol
of the Directors vho coy allot and dispose of op
grant optieons over them to ouch porgon and on
such terzs an the Divestowrs think fit.

Se The lien confowvpred -y Glouse 11 of Part I of
Table A shall exiend to fwlly ynuid Shares, and to
all Shevss peglstersd En e nome of aany porson
indelited op under Lisbility to the Company, whethow
e shall Te the sole pegistered holdor thereof op
chall ke one of several Ieind helders.

DOERORING_PORLRG

6. The Divectors may exereise ell ske pouers
cenferped ugem then Ty Clause 79 of Papt I of
Table & withent eny Minit en ihe spount Sor  the
tine teing remining wndischarged of monays &0
berroved er seoured and lhe rrevise liniting sush
ansunt ccntained Im that Clause chall mot appiy.

MOPICHS @ INCRTTRGS

7o Im ony netiee calling a weelbing of the Cexpamy
g cf any class of nsubers of the Cerpary theps
eh2ll erpear witkh reagemile prenineree the siate-
m2Rg with regeerd 40 Frexies meguired Dy Seebicn
1E02) af 1l fete

ZEOCTFOINGS 4T GTERAT, NERPTNGE

e A pell may be demried by éne o wIre Mewders
Epesent inm paresn op by promy emd raving ihe eichb
10, vele at e wesiing and peragyapks (B) (@) and
(@) ef Clause 59 P Fapt I of Tible & shsll bo
mzdified acespdinglye

9s Until otierwiss deterained by the Coxpeny $n
General Nesting 4o nunhse of Directiurs (exeiuding
%m@%@@m@ Birezicrs) may Be any muber 59 eweseds
1t PivS e

10. deaes Miller and WEllien Orzsteon shsll bs ik
First Dirsetsrs of ke Cowpmuy.

T, SN A

14,
in
or
by
the

ol

15,
the



- .,t..‘..,‘, g St AA-‘M,.,._.\‘._‘, P

e e A i 3 ne

(9)

11l. No person shall be disqualified from being or
vecowing a Director of the Company by reason of

bis attaining or having attained the age of 70
yearg or any other age,

12. The Dircctors ghall have power at any time
and  frem tize to tire to appoint any other rersoen
to be a Directer of the Company, either to £i31 a
casual vacaney or as on eddition to the Board bub
g9 that the tolal nurbor of Directers shall not at
any time eoNceed the rcawirum nucber Lixed as
horoinbelore rentioncd. Subjeet to Clowse 13
newveel and ¢to Clause 96 of Pert I of Togble A o
Director may We appeinted under this Clause to
hold effiee Lfor life cr any ofther pericd er upon
sueh terns as to the rotaticned his retirernont ag
the Directers shall ab the tire of hic oppointnent
deteraine. A Direster appointed to holéd of'fice
fer dife or any other Lixed poriod shall not
«uing that goried be subjeet te potiveoront by
rotaticn P be taken Into scocunt im doteraining
whe potatien of retivenent of Directoms.

DESOVATIPTCATION OF DIERCToRS

1%. %The office of @ Direstor sinll be vaecated -

(A) If he beconer Dankrupt op Anpolvent cp
eexpaunds with his ereditopsn;

(B) If he Leecnes of unscund nind op ir Pound
g Iunatieg )

(@) I ke ccases to held any =nscessary Shave
gualifieaticn cp doss not chtaln the sars
within eze ezlendsr menth fren the dats of
his aspointuents

Dy IF ke ULecenss geehibited ILpem being a
Dirseter by reaschn of any erder nxde undep
Ssetien 188 ef Lie Asls

(B) I e vesigns his eoffies by notiee In
wel ting to tis CEupalye

e Frevided that a Dircster deelareshis intevest
iz & eeniyzel cp Grrangsient ep +pepesed ccntpasy
ep eppangsronl with the CGempany iR marmsw provided
by Beeticn 193 ef Fas Ast ha gligll be @@@ﬂ&@@q dn
tis querwsm ab oy Desbting of Dirceters ab whieh
the sams is considered ard sligll be entitled 4o
yohe as a Dirceler in respeet Lhsrecfe

PEOOEEDRLGS OF PIRACTORG

16, The gqiorip peocsoaRy Fop the  transaction  of
%ﬁe %fﬁgi?‘%m cf tlir Diresters ray be Fizcd by tho
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(10)

Birectors, and umbil so fixed, shall, sxcept when
cme Directer only is in effice be two. Vhen one
Divecter only is in office he shall have and may
gwercige all the powers and authorities in and
over the affairs of the Corpany as by the regula-
tiams of the Company ora conferred on ti.e Board of

DivsotalPs.

16, A Regoluticn determimed on  without any
Waoting of Divecters and cvidenced Wy writing
under  thoe hands of all the Directors or a  sole
Bireetor shall be as valid and offectual fLfor all
pupposes as A peselubion of the Direehbors passed
ay o Heeling duly cenvemad, hold and congtituted.

ALDPFREATE _DIREGPORS

27. A Dirseter otliop then @ sole Dipestsr who for
any ressen censiders that ke 43 unlikely to be
ahle to attend msetings of the Beurd of Directors
nay, ®ith the appr--«al of the other Direetors, by
ppiting appeint ar  pepsen Lo e an aliernate
Diracter 1» his plase fep a poried not exceeding
six months en any cre cegagslen. The person Lo
appednted ehall net be rveguired Co hold any
alaliticaticn ahere ard ghall ce emtdtled To
razaive noblicss of and to attend ard vete at neet-
frgs ef ks Board and shall sutenatieally vacaie
Ris cffice en the ewpiraticn ef the ©Gepn Lfop or
uhe hegpening of the event umbtil whieh he is by
vue terms ef nis eppeimtment to hold offiee ey ir
the appointer in wpiting revekes the appointnent
o Bingelf ceases Lo any reascn o held offiece
ag @ Dicsctor. An appointient ef an alternate
Bircetep vndse this Clause shall met prejudice the
pight ef ths sppelmter Lo reseive notiees of and
to attend and vote ab mestings ef the Beard and
the pewers eF ths alternste Dirvester shall
autenatically be suspended durdng such tims as the
Direeter asppeintitg him &8s himself pessent in
pepach &b @ nseting of thke Besrd,.

1. Gubject tc any speeisl pights attaching 0
any closs of shares, dividsnds shall Be doelarsd
and gald ececkrding to ths aneunts puld or epadited
&g paid em tho slvres 9m pospeet of which the
dividerd fe paid, ¢ .o g9 fostmt poid or ereditod
a6 paid 6n = siare i advanse of ealls phall for
this purpese Be tponted as poid en the shavre,
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19. The persons nmentioned in paregraph (bv) or
Cisuge 134 of Part I of Toble A (being Lhe FErsons
on whon the ownership of g shere devolves as
yereongl reprecentative or trustee in bankruptey
of & member) shall not, wnless and untdl they
becong members of the Company, be entitled to
recelve notices of mootings of the Company .
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1067(73

THE COMPANIES ACT, 1948
SPHCYHL RESOLUTION
{Pursuoant t¢ Companiem Aat, 13848)

of

JRUES MILLER AMD PARTUERS (GUILUYONG) IXMITED

Yamped 1 Doiceskax 1977

&t an DXTFACEDIVARY GINUVAD MEETING of The Mewbors of

the sald Company, after due notice epucifying thoe intention
Lo propose the followhiwy Resolution as SPECIAL RESULUTION
kad bean given, held adt Miller ilcusa, Ldinburgh in %She
County of Midlethian en 1 Decapber 1377, the folloving
SPEQIAL RASQLUYNON wae dulky panaed.

That the Hemorandua and Articles of
Aseoriation presented to the Chalrman
ab the Mesting He adopted an the New
Mexorandun angd Articles of Ansuvciatlion
i sustiiution of tha presant ons,
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¥ Viewln Cotily ehat 08UES MITEIR AND PARTNERS
¢ (GUILYCID) BIMITED is this dey imeorporased under
the Cenpanies Acte 1948 4o 987 and {hat ihe Cempany

is Limited.

Gl wegor ny kand af Lenden dhke &5th Augues 1972

¥. TAYLGR

Assistant Deglistrar of Conpanies,
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{a)

(e)

(g)

(h}

(i)

7

To fagilitate and encovrage the ¢reation, issue, o conversicn
of debenturcs, debenture stocks, bunds, obligations, shares,
stocks, oand securities, and to act ags trustoes in connection
with any such secouritlies, and to take park in the convevsion
of buginess concerns and undextakings into companies,

To take port in the formation, management, supexvision, or
contxel of the business or operations of any company or under~
taking, and for that purpose o appoint and remounerate any
directors, accountants, or other ecxperts oxr agents.

To employ experts to investigate and examine into the condition,
prospects, value, character, and circumstances, of any husiness
concemms and undertakings, and generally of any assets, property
or rights,

To constitute any trusts with a vicw to the issue of preferred
and/or deferxed or any other special stocks or securities hased

on or .representing any shares, stocks or other assets sgpecifically
appropriated for the purposes of any such trusts, and to sgettle
and regulate and, if thought £it, to undertake and execute any
such txusts and to issue, dispose of, or hold any such preferred,
deferred, or other special stocks or securities.

To guarantece the payment: of any debentures, debenture stock,
bonds, mortgages, charges, okligations, interast, dividends,
securities, moneys or shawves or the performance of contracts
or cngagements of any other Company or person, and to give
indomnities and guarxantees of all kinds and to enter into
partnership or any joint purse arrangement with any person,
persons, firm or Company, having for its objects similar
objects to those of this Compzny or any of thom.

To issue debentures, debenture stock, bonds, obligations, and
securities of all kinds, and to frame, constitute, and secure
the same, as may seem cexpedient, with full power {o make the
same transferable by delivexy, ox by instrument of transfer
oxr otherwise, and either perpstual or texminable, and either
redeemable ox othoerwise, and fzo charge oxr secure the same

by trust, deed, or otherwise, on the undertaking of the
Company, ox upon any specific property and rights, present
and future of the Company (including, if thought £it,
uncalled capital) or othexrwise howsoever,

To purchase or othexwise acquire all or any part of the husiness
or assets of any poxson, firm or Company, carrying on or formed

to carxry on any business which this Company is authorised to

carry on or posscssed of property suitable to the purposes of

this Company and to pay cash or to issue any shares, stocks,
dehentares, or debenture stock of this Company as the consideration
for such purchase cr acquisition and to undertake any liabilities
or oblidgations relating to the business or property so purchased

or acquired.

(k) /



(k)

(1)

(m}

{n)

{p)

()

(r)
(s)

PN T

To apply fox, prchasge or atherwign ocquire ony potenbs, Lioeces
or concessions vbich moy he canable of boing dealt with by the
Cowpony, or be degwmed to benafit the Comany, and to grant rights
thexcout. '

To borrow or raise meorsy 11 cuch mamicr &8 the Company shall think

fit, and in particu’ "z, *. 1 cee oF debentuvas or debenture
stock, charged upo. ¢l an 70 O the Company's property, both
present and fnture .0 . NG its uncalled capital, and to re-issue

any debentures at any time paid off.

To draw, make, accept, endorsc, di.scount, execute and issue prom-
igsory notes, bills of exchange, debentures, warrants, and other
nagotiable documents.

70 purchase, subsexibe fow, oF otherwise acquire and held shares,
stocks, or other iuntexests ix, or obligations of any othexr company
or coxporation.

To romnnerats ANY PAXSON O Comuany for services rendered or to
be rendexrcd in placing or assisting to place, any of the shares
in the Company's capital or any debentures, debenture stock orx

other securities of the Company or Lh OX about the formation or
promotion of the company or the conduct of its huginess.

To pay out of the funds of the Company all costs and expenses of
or incidental to the formation and registration of the Company
and the issue of its capital and debentures including hroker=-
age and commission,

fo establish and support and aid in the establishment and support
of funds or trusts calculated to benefit directoxs or ex-directors,
employees ox ex-ecmployces of the Company or the dependants or
connections of such persons and to grant pensions and allowances
to any such persons.

o distribute any property of the Company in specie among the members.
To do all oxr any other such acts or things as are incidental or
conducive to the above objects or any of them. and it is hereby
declared that the woxd ncompany" in this clause, except where
used in reference to this Company, shall be deemed to include
any partnership oxr other hody of persons, whethex corporate or
incorporate, and whether domiciled in the United Kingdom oY
elsevhere; and the objects specifiied in each of the paragraphs
of this clause shall be regarded as independent objects, and
accordingly shall be in nowise limited ox restricted (except
where otherwise expressed in such paragraphs) by reference to
the objects contained in any other paragraph, or by reference
to the name of the Company, but may be carxied out in as full
and ample a mannex and construed in as wide a sensc as if cach
of the said paragraphs defincd the objects of a separate and
distinct Company. Providcd that nothing herein contained shall
ewmpow:x the Company to carxy on the business of assurance or to
grant annuities witnin the meaning of the Insurance Companies
ret, 1974, or any Act extending, amending or re~enacting the
game, or to reinsure any risks under any class of insurance oY
assurance Lo which those Acts apply.
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21l of the forsyoing objects shall be read and construed ag
separate and distinat ohrjects and the gonerality of any such

obincts shall not be abridged ox cut down
othoe obdect of the Counpany,

4. The liability of the Hemboer ig limited,

by reference to any

5. The Share Capital of the Company ig:~ £100 divided into 100
shares of £1 eanh, with power to increase or divide the shares

in the capital For the time peing, into &
having such rights, privileges and advant

ifferent classes,
ages as to voting

and othervise, as the srticles of association may from time

£o time prescxibe.

WE, the scveral pexsons Jhose names and addrosses are

subscribed, are desirous of being formed into

a Company in pursuance

of this Memozandum of Association and we respectively agree to tale
the number of shares in the capital of the Company set oppeosite our

respective names.

Yames, Addresses and Descriptions of
Subscribers

.

Hunber of
Shares taken by
cach Subscribex
{In Words)

JAMES MILLER,
Belmont, Ellersly Road,
Edinbuxgh, EH12 GJA.

COMPAWNY DIRECTOR.

WILLIAM ORMSTON,
7 Oswald Court,
Oswald Road, Edinbuxgh,

COMPANY DIRECTOR

ONE

ONE

DATED this 13th day of Tuly, 1972.
WITHESS to the akove Signatures i~

MARGRRET PEDDIE,
13 Caledonian Crescent, Edinbuxrgh.

SECRETARY.,



THE COMPANEES ACTS, 1948 tn 1976

AL s el ST W

COMPANY LIMITED BY SHARES

v

ARTTICLES of ASSOCTATION
(as amended)
of

JBMES MILLER AND PARTWERS (GUIIDFORD) LIMITED

e

PRELIMINARY

The regulations contained in Part I of Pable & in the First
Schedule to The Companies Acts, 1948 (such Tahle being here-—
inafter called "Table A"), shall apply to the Company save in
so far as they are cxcluded ox varied hereby; that is to say,
+he Clauses in Part I of Table i mumbered 24, 53 and 75 shall
not apply to this Company; but in lieu thereof, and in addition
to the remaining Clauses in Part X of Table n, the following
shall be the regulations of the Company. :

The Company is a.Private Company and accordingly Clauses 2, 3,
4, 5 and 6 in Part IIX of Table A shall apply to thc Company.

The Shares in the initial and any increased capital shall be
under the control of the Directors, who may allot and dispose
of or grant options over the same to such persons, on such
terms, and in such manner as they think £it, subject to
Clause 4 hexeof.

TRANSFER OF DECELSED MEMBERS SHARES TO ISSUE

Notwithstanding anything in Clause 3 herecof any share of a
deceased Membsr may be transfexxed by his executors or adminis-
trators to any son, daughter, widow or widower, brothexr, sister,
nephew, nie.e or cousin of such deceased NembeX.

LI

The lien conferred by Clause 11 (Eleven) in Paxt I o Table A
shall attach to Fully paid up shares, and Lo all shares
registered in the name of any person indebted ox under liability
to the Company, whether he shall be the sole registered holdex
thereof or shall be one of two or more joint holders.
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3.

4.

5.

Tl COMPANLES ARCTS, 1944 to 1976

COMPANY LINTTED BY SHARTS

P g

ARTICLES of ASSOCIATION
{as amandad)
of

JAMES MILLFR AMD FARTHERS (GUILDFORD) LIMEITED

PRELIMINARY

The requlations contained in Part I of Table A in the First
Schedule o The Companies Acts, 1948 {such Table being here-
inafter called "Table A"), shall apply to the Comp.uy save in
so fax as they are excluded or varied hereby; that is to say,
the Clauses in Part I of Table 2 numbered 24, 53 and 75 shall
not apply to this Company; but in lieu thexeof, and in addition
to the remaining Clauses in Part X of Table A, the following
shall be the reguiations of the Company.

The Company is a.Private Company and accoxdingly Clauses 2, 3,
4, 5 and 6 in Paxt XTI of Table A shall apply to the Company.

SHARES

the Shares in the initial and any increased capital shall be
undey the control of the Directors, who may allot and dispose
of or grant options over the same to such pexrsons, on such
terms, and in such mannexr as they think fit, subject to
Clause 4 hexreof,

TRANSFER OF DECERSED MEMBERS SHARES TO ISSUE

Rotwithstanding anything in Clause 3 hercof any share of a
deceased Member may be trancferxed by his executors or adminis-
trators to any son, daughter, widow or widower, brothex, sistex,
nephew, niece or cousin of such deceascd Membex,

LIEN

The lien conferred by Clauge 1) (Eleven) in Paxrt I of Table A
shall attach o fully paid up shares, and to all shaxes
registered in the name of any person indebted or under liability
to the Company, whether he shall be the sole registered holder
thereof or shall be one of two or more joint holders,
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GINENRL LT

Every notice cenvening o Genpairal Hebdne shall comply with tho
provigions of Srebion 136(2) of tho Counanies aot, 1940, as
to ¢iving inforuation to Hembhars in rogard to thrir cight ko
uppoint proxics; and notices of end obher commnicati ong
relaxting o iy Genoral, Heeting which any Member is entitled
to rocaive shall ba sent to the nruditor For the time baoing

of the Company.

Clause 54 in Part I of Table A shall be rcad and construead
as if the words "Mesting shall be dissolved® were substituted
for the words "Membors present shall be a guoxrun’,

DIRECTORS

Unless and until the Company in Ceneral Meel:ing shall otherwise
def:exmine, the nuuwber of Directors shall be not less than one
nor more than five. If at any time there shall only be one
birector of the Company, he or she may act as sole Divector,
exercising all the powers, authorities and discretions veskted
in the Directors,

iny Director may appoint any person approved by the Board

to be an alternate Dircctor, and such appoi ntment shall have
effect, and cuch appointeo while he holds office as an Alter-
nate Directer shall ke entitled to notice of meetings of
Directors, and in the absence of the Dircctor appointing

him to attend and vote thereat accoxrdingly, but he shall

not require any qualification and he shall ipso facto vacate
office if and when the bDirector #prointing him vacates office
as Directoxr or removes the altcrnate Directoxr £rom office;

and any appointient oxr removal under this Clause shall be
effccted by notice in writing to the Company undex the

hand of the Director making the same. The remuneraticn

of any alternate Director shall be payable out of the remuner-
ation payable to the Director appointing him, and shall consist
of such poxtion of the last-mentioned remunerxation as shall

be agreed between the alternate Director and the Director appointe
ing him,

Clause 79 in Paxt I of Table & shall be read and construed as if
the previso Lo such clause were omitted thexrefron.

A Director way vote as a Director in regard to any caontract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote, his vote shall be counted
and he shall be reckened in estimating a quoxrum when any such
contraclt or arrancement is undex consideration; and Clause 84
in Part I of Table A shall be modifiecd acgordingly,



12,

13.

[

REDILE
I the Cawpany shall ke wound up the assets romoining wfter paymenl
of the debts ond liobilities of the vatany and the costs of the
liquidation shall #ivst be apwlicd in revaying to the i“embors the
amounts paid or credited as paid on the sharas held by them res-
pectively and the balence (if eny) shall be distributed among
the Mombors in proportion to the number of shares held by them
respectively: FProvided always that the provisions hereof shall
be subject to the rights of the holders of shares (if any) issued
upon special congitions.

FIRST DIRTCTORS

The firgt Directoxrs of the Company shall be determined in writing
by the Subscribers of the Memorendum of Association,
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SPECTIAL RESOLUTION Nl

of /\__...a

JAMES MILLER AND PARTNERS (GUILDFORD) LIMITED

PASSED 5_JULY 1982

At an Extraordinary General Meeting of the Members of the

said Cumpany, after due notice specifying the intention ##,f’f
to propose the following Resolution as a SPECIAL RESOLUTION
had been given, held at Miller House, Edinburgh in the .

-
County of Midlothian on 5 July 1982, the following SPECIAL ’/f/f
RESOLUTION was duly passed.

That the name of the above-named Company be changed to:~-

'JAMES MILLER AND PARTNERS (GODALMING) LIMITED' b//’/’h

Edinburgh 9 July 1982 |

I hereby certify that this is a true copy
of the Special Resolution of James Miller
and Paxtners (Guildford) Limited passed
on 5 July 1982,

A Q"‘WOL
* Bop\aje olf o ‘o “ 44 o0 e

Secretary

o o TanT
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CERTIFICATE OF INCORPCRATION
ON CHANGE OF NAME

1067873

No. " Q 5—

/
| hereby certify that

JAMES MILLER AND PARTNERS (GUILDFORD) LIMITED

having by special resolution changed its hame, is how
incorporated under the name of

JAMES MILLER AND PARTNERS (GODALMING) LIMITED

Given under my hand at Cardiff the 12TH AUGUST 1982

Z2
7 —

Assistant Registrar of Companies
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Company No.E.l1067873

THE COMPANIES ACTS 85 AND 1989

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
OF

JAMES M R_AND P s ODATIMING IMITED

Yle, the undernoted, being all the shareholders for the time being
of the Company entitled to attend and vote at general meetings
of the Company hereby pass the following resolution and agree for
all purposes that the said resolution shall be as wvalid and
effective as if passed at a general meeting of the Company duly
convened and held -

SPECIAL _RESOLUTION

THAT the accounts of the company for the period ending 31
December 1292 having been sent out in accoxdance with Companies
Act 1985, Section 238(1), and the company having qualified as
small in that year and having been dormant since the end of it,
the company resolves to make itself exempt from the obligation
to appoint auditors as otherwise required by Companies Act 1985,
Section 384.

Dated 23rd July 1993

ek /Xa.v.m_ \Pe'(gmw

For and on behalf of
The Miller Group Limited




