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4, ... LAURENCE ROY BATTELL i
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'« A Solicitor of th
“ Supreme Court "
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(@ Howo fwort: Do solemnly and sincerely declare that I am () the_porpson nemed in

“A person named . ‘ . .
‘““in ths Articles of . s ‘ rem e
:'5?ocinttlon FXR * e e B G p
A“Director or v P p )
. " Secrotary " ) : ¢ "?ﬁ"{ A
of . : i
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‘ CANSANTA INVESTMENTS Limitoed,

O ’

And that all the rbquiromehts of the Companies Act, 1948, in reSpect of

ma.ﬁters precedent to the reg'lstra,txon of the saul Oompa,ny a.nd mc1dent.a,1

- h o

theretio have ‘been comphed. wmh, And I make t‘.]ns solemn Declamatxon“

e

conscmntxous]y behevmg the same to be tme a,ml by vn'tue of the provmons

of the Statutory Declara.tmns Act, 1835 T

Declored ob Bltham, S.T.9.
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one thq/-’,n's‘aml nine hundred and seventy — B

Before me,

Tommissioner for Oaths [l fetaie]
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: THE COMPANIES ACTS, 1948 to 1967

c.C.D. - R
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Pursuant to Section 112 of the Stamp Act, 1891

Namé of “ ' - — |
C’ompany 7 o -y GANSANTA INVESTMENTS : LIMITED
| 7 TI-IE NOMINAL GAPITAL of the above mam;d Oo- pony is £ . 1,00" -
.“I: q Signamra___ _J
Desoriptién' & "/U Segcre":t.-;ry
~Da%.tefi the. & I'J;S'th | dz;,y of - June | ‘  ', J‘g’: 7?

NOTES —-T'he :S'tmwp Duty on the NommaE Oapztal is Ten Shdlmgs Jor cvery £100 :

" or fmotwn of £1.00.

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

.. Document when the Company is registered and should be signed by an Officer of the

,‘,Oompawy if appointed by the Articles of Association, or by the Solicitor(s) engaged n

the formation. ‘, ] =
_ Presented by WILDMAN & it -
o A2 PANCRAL LS 0

Py D ELY GTRIZEY
LONDCN, Ed;
gﬁﬂ o= A :iﬂf: ‘

WILDMAN & BATTELL LTD.

COMPANY & GENERAL LAW AGENTS & TRANSLATORS
12, Pancras Lane, Queen Street, London, E.C.4.
Telephone : 01 — 248 2545
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1. The mame of the Company “is "CANSANTA INVE ' i
LIMITED" . ‘ : ' A STHENTS T
2, ‘The Rogistered gffice of the Company will be eituate E'

in England. . R
: i

47 The objects for which the Company is established arei- §

(a) To aeguirse by purchase, lease, concession, grant,

1icence or otherwise, such lands, buildings,
leases, underloases, rights, privilsges, stocks,
shares and debentures .in public or private com-
panies, corporate‘urkincorporate, policies of .
insurance and such bther;ggggartyJ‘real OT pPor-
sonal.and rights and intéTest in property as the

, Company shall deem fit, but so that the Company . <

) ghall not have the pewer o deal or traffic in

K lands, buildings, loases, undarleasas, stocks, :
shares, debentures, policies of lifo assurance
or other of its property real or personal or
assots, but may acquire the same for purposos of
investment only and with a viey to receiving the
incomo therefrom. If from time to time it shall .
bo Pound nocessary or advisable for the Company
tg realiso all or any part of its preperty or
assots the Company shall have pouer to do so, bub
any surpluses or deficiencies arising on ox-from R
such realisation shall be dealt with ac capital
gurpluses not available for tha ‘payment of divie
dends or ag capital deficiencies which shall be ‘ N
charged against capital reserve accolnt. »

WILDMAN & BATTELL LTO:
12 PANCRAS LANE
QUEEN STREET
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(b)

(e)

{d)

(e)

()

(9)

(h)

(1)

(3)

(k)

To carcy on any other businoss which, in tho opin-
jon of tho Company, may be capeblo ef boing con-~
voniontly or profitably carriod on in conjunction
with or subsidiary to any othor pusinoss of tho
Company and is caleulatod to onhanco tho valuo of
tho Company!s proporty.

To apply for, rogistor or by othor moans acquire
any patonts, patont rights, brovots d'invention,
liconcos, trado marks, concossions and inventions
and to uso and turh to account the samo or to
dovolop, sull or assign tho samo or grant liconcos
or privilogos in rospoct thoroof, or otherwiso turn
the samp to tho advantago of tho Company.

To build; roconstruct og;gonorally\mdintain build-
ings and worke of all kinds, whothor or nat theso

‘aro situato on tho proporty of tho Company.

T 1 ‘ -
Ta invost and doal with tho monios of the Company

.in such sharos or upon such socurities and in

such mannor as from time to timc may bo dotormined.

To amalgamato with or to mako any agroomont or
arrangemont with or onter into partnorship ox
joint purso agroemont with any othor company, firzm
or porson carrying on husinoss similar or comple-
montary to the businoas of tho Company or any part
thexrcof. . '

To subscribo for, take, purchase oT otherwise

acquiro eithor for cash, shaxraos or dobentures in

this Company or any othar consideration any othozr
company or business which, in the ocpinion of the
Company, may bo carricd on so as directly or
indirectly to benefit tho Company.

To sell or otherwlso dispose of the whole or any

. paxt of tho businoss or proporty of tho Company

for any considoration, shares or debenturcs as the
Company may think fit.

To lend monsy to customers and othors and to guar-
anteo the ohsorvance and performance of obligations
and contracts hy customors and othora.

To borrow or raiso money in such mannox as the
company thinks fit and securo the ropaymond
thoroof by tho creation and issue of debentures,
dobonturo stock, mortgages or in any othor woy.

To pay or remunorato any porson, firm or company
for rondoring services to tho Company in the pro-
motion of the Company or the placing and issuo of



sharos, dobontuzos, debopture stock or othor socuri~
tioe of tho Company.

(1) To support and subscribe o any funds and to sub-
sopribo ko or assist in tho promotion of any charite
:able, bonovolent or public purposa O obJjoct for

tho borafit of the Company or its omployobs, dir-
octors or othor officors past or prosent dnd to
grant pensions to such porsons or tholr dopondonts.

(m) To draw, mako, accopt, endorso, discount and axocuto
bills, warranks, notos or othor)negdtiabla or trans~
forablo instrumonts.

{n) To assist in tho promotion of or promote any company
or undorteking which may appoar likoly to assist ox
bonofit the Company ond to place or guaranteoo tho
placing of, subscribe or underwrito ox otherwisc..
acquire any part of the stock, debonturas, debanture
stock or othor obligations of such company. '

(o)’ To promote by way of advertising the Company!s prae~ ¢
ducts and sorvices in any mannsr and to roward
customers or potential customers and to promote 0F’ -
take part in any schome likely to benofit tho Com-
pany. K

(p) To distributo in spocio any of tho shares,ldubéntufns
or socuritios of tho Company betwoon the members of
tho Company in accordanco with their rights.

(q) To do all such other things as may bo deemed inci-
dontal or conducivo to tho atteinmont of +the above
objects or any of thom.

All tho forogoing objects shall bo road and construod as
soparate and distinct objocts and tho gonorality of any §f such
. objects shall not bo abridged or cut down by reference to any

other objoct of tho Campany. |

4, Tho liability of tho mombors is limitod.

. 5.° Tho sharo capital of tho Company is £100 dividod into
100 sharos of £1 oach.



WE, the several persons whose names, addresses and descriptions
are subscribéd are desirous of being Poxmed into a Company in -
pursusnce of this Memorandum of Asaccieﬁion, and we,reepectiualy
agree to téke the number of shares in the capital of the Company
set oppasite our respective names. // '

/i !
T

NAN&S, ADDRESSES AND DESCRIPTIdNS OF Numbef of shares
' taken by aqch

SUBSCRIBERS substriber

o

N
Vo

i )
LAUREN BATTELL © ONE

12 Pancités Lane,; ‘ ‘

Queen Street, |

LDndcn, EoC-4. \\51.,

Company Director.

WILLIAM J0HN WILDMAN @ ONE

12 Pancras Lane,
Gueen Strest,
Londun [ E;Co 4.
Company Directors

DASED this 15th day June, 1972

. ' WITNESS to the above signatures -

P—C’j‘/ﬁ_\
P.C. TILBURY

12 Pancras Lane,
Quesn Strest,
Londan, EsCule
Company Director.

4.
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COMPANY LIMITED BY SHARES

Articles of Association | '
' 154

OF

CANSANTA INVESTMENTS LIMITED

PREL IMINARY

tained or incorporatad in Part II of Table A in the First Scheduls
to the Companies Act 1948 (hereinafter referred o &s #part II of
Table A") shall apply to the Company. :

1. Subject as hareinafter‘prouided, the regulations con- \

2. Regulations 2, 3, 24, 53, 75, 88, 107, 108, 110 end 134
af part I of Table A aforssaid (hersinafter raferred to as "Part
1 of Table A") shall not apply £p the Company, but the Articles
hereinafter contained together with thp remaining regulations of
part I of Table A, subject to the modificatians hersinafter
expreased, shall constitute the regulations of the Company.

\ CAPITAL

B ‘The initial) share capital of the Company is £100 divided
into 100 shares of £ each. : :

4. The shares of the Company, whether forming part of ths
original capital or of any increased capital, may be allotted or
otheruise disposed of %o such persons and for such considsration
and Upon such terms as the Directors may determine subject, in
the case of any shares foxming part of any increased capital, to
such directions as to the allotment or disposal thereof as.may be
given by the Compeny in general meeting at’ the time of the creation
of such shares, and subject also to the provisions of Regulation 2
in Part 11 of Table A.

5. Subject to the provisions of Section 58 of the Act any
Preferance Shares may bs issued on the terms that they are, or at
the option of the Company are liable, to be redesmed.
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TRANSFER OF SHARES

IR .
N f e

6. Any shaze may be transferred by a mefiber:td his or Her
spouse or lineal descandant and any share of & deceased member may
be transferfed to any such relatich as aforeghid of the dedeasad
membar. ,Save as aforesaid the Directors, in their absolute dis-
cretion ahd without assigning any reason therefor, may declins to
register the transfer of any shere whether or not it is a fully
paid share. ‘

7. The proviso to Regulation 32 of Paft I of Table A shall
not apply to the Company.

YOTES OF MEMBERS

- 8., Subject to any rights or restrictions for the time being
attachied to any class or classes of shares, on a show of hands
gvery member present in person shall have ons vote, and onh a poll
svery member shall havé one vote for each share of which he is the
holder. ‘

EIRECTDRS

9. fegulations 80-87 of papt I of Table A apply except that
Article 10 shall be substituted for sub-clauses (2) and (4) of
Regulation B4 which shall be deleted.

10. A Director who has disclosed his intersst in accérdance
with Regulation 84(1) of Part I of Table A and Sectidn 199 of the
Act may vote in respact of any contract, propussd rontract or .any
arrangement in which he is interested directly or indirectly and’
such Director shall be counted in the quorum present at any meet-
ing at which such contract or proposed contract or arrangement is
being considered.

11. A Director may hold any other office or place of profit
under the Company (other than the office of Auditor) in conjunc-
tion with his office of Dirsctor for such period and on such terms
(as to remuneration and otherwise) as the Directors may determire.

12. Any Director may act by himself or his firm in a profes-
slonal capacity for the Company, and he or his firm shall be
ertitled to remuneration for professional services as if he uexe
not a Director; provided that nothing hersin contained shall
authorise a Director to act as Auditor of the Company.

13, The Company shall not be subject to Section 185 of the
Act, and accordingly any person may be appointed or glected as a
Director uhatever his age, and no Director shall be required to
vacate hes office of Director by reason of his ettaining or having
attained the age of geventy years or any other age.

14. The office of a Diractor shall be vacatedi-

(1) If by notice in writing to the Company he resigns
" the office of Director.



(2) 1If he ceases to be a Dirsctor by virtus of Section
182 of the Act.

(3) If he becomes bankrupt or insolvent, or enters into
an arrangement with his creditors.

{(4) 1If he becomes of unsound mind.

(5) 1f he is prohibited from being a Director by any
order made under Section 188 of the Act.

(6) 1f he is removed from office by a resolution duly
passed under Section 184 of the Act.

BORROWING POWERS

15. The proviso to Regulation 79 of Part I of Table A shall
not apply to the Company. ’

ﬂﬂNAGING DIRECTORS AND MANAGERS

16. The Dirsctors may from time to time appoint one or more
of their body to the office of Managing Diractor or fijanager for
" such period and on such terms as they think fit and, subject to
ths terms of any sgreement entered into in any particular case, may
revoke such appointment. A Director so appointed, whilst holding
guch office, shall not be subject to rotiremsnt by rotetion ox be
taken into account in determining the number of Diroctors to retirs
by rotation or the rotation of retirement of Directors, but his
appointment, subject to the payment to him of such compenaation or
demages as may be payabla to him by reason thereof, shall be auta~
matically determinad if he cease from any cause tp be a Director.

17. A Managing Dirsctor or Manager shall receive such remu-
neration (whether by way of salary, commission or participation in
profits or partly in one way and partly in anothar) as the Direc-
tors may determina. ‘ :

SECRETARY

18,  The Secrstary shall be appointed by the Directors for
such term, at such remunsration and upon such conditions as they
may think Pit; and any Secretary so appointed may be removed by
them. If at any time there shall bs no Secrotary or for any
roacon no Secretary capable of acting, the Dirsctors may appoint
an assistant or deputy Secretary.

NOTICES

19, Notice of every general meeting shall be given in manner
authorised by Tablas A to every member except those membars who are
by these Articles digentitled from receiving such notices and
thoee members who (having no registered address within the United
‘Kingdom) have not supplied to the Company any address within the
United Kingdem for the giving of notices +o them.

Te
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FIRST DIRECTORS

P

20, The number of Directors shell nat be more than five bub
the Company ,in' Genesral Meeting may reduce or increase this Limit.
The first Directors shall be named in writing by the subscribers
to the Articles of Association. ' '

. R
»‘:-@* ey

.‘\N\

FIRST SECRETARY . £

T e TE i,

.21, The first Seorstary of the Company shall be LAURENCE
ROY BATTELL, R i .
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
g Iy

|
1
Myt

T T

Qdoan Stroot,
London, E.Cede

Company Diroctor. v

12 Pancras Lano,
Quaon Streot,
Lunan, EeCs ba

-'s\"‘ii}“:h.{;' ‘ ' CDmPany lDi:L‘OCAﬁ‘DI-‘O

g

DATED this 15th day of June, 1972

WITNESS to the abovo bigngturus -

f&ffok*’t> o

p,C. TILBURY,

12 pancras Lano,
Quoon\Strnatv
London, EcCoaa

cgmpah§ Diroctor.
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" CERTIFICATE OF INCORPORATION

No. 105@59

I here_by_certii‘y that |

'

CANGANTA THVESTMIESR LIMITED

o

"is.this day incorporétcd under the Companies Acts 1948 to ;96:7-an that the

Company is Limited.

Given under my hand at London the 1t Septesber 2872

Aot

(O YAYLORB}

Assistant Registrar of Companies

[

,
T



St SIS IR e s ek el S AL T St o S T T T

Y

= ey

[

Y Am s e tw

QR

£

- e

Mo. 1069259 / e /'Z -
v
Ve
THE COMPANIES ACT, 1948

SPECIAL RESOLUTION

{Pursuant to Section 143 of the
Companies Act, 1948)

of

CANSANTA INVESTMENTS LIMITED
Fassed 13th November, 1972

AT an Exfraordinory General Meeting of the Members
of the abové Company duly convened and held at 360 Canterbury
-Street, Gillingham, Kent on the 13th November, 1972, the

fo!iowing Special Resolution was duly possed :~

"That the name of the Company be changed io
WARDS CONSTRUCTION (LONDON) LIMITED, *

-

F.W. Cook

Secretary

'
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1069259 g*
I hereby certify that

.~ CANSANTA INVESTMENDY LIMITSD

i .
o e e R T T A T A P g o S

having by special resolution an:d w:th the approval of the Secretary of State changed
its name, is now incorporated under the name of

R Ty D hevet
z

i VARDS CONSTROCTION (I.DNDOH) ILIMTIED

i

. 5t D

. Given under my hand at London the 15% Decechar 1972

) "o,
,{r - N

N .

3 lm % }

s
.I;"«,""’l",‘ f?f @
e d ﬂfiiyib%gﬂ
LIS nﬁk@ﬁ)

§ Assistant Registrar of Companies

]
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I No. 1069259 / 19,

The Companies Acis, 1948 to 1967

S
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\ _ | Company Limited by Shares
SPECIAL RESOLUTION
» of
: ® WARDS CONSTRUCTION (LONKDON) LIM!W
: ! Passed 15th December, 1972
: F
&
i:” ‘ AT an Extraordinary General Meeting of the Members of the above
:f | Corapany duly convened and held ot 360 Canterbury Street, Gilli a‘;hama,
: ! Resoiution

Kent, on the 15th December, 1972, the following Spéici

. .-'—--—}_W-—» .

was duly passed :-
That the regulations contained in the printed document
submitted to the Meeting and for the purposes of identification
" signed by the Chairman thereof be and the same.are hereby
approved and that such regulations be and they are hereby

" adopted as the Articles of Association of the Company in

; substitution for and to the exclusion of the existing Articles

: thereof.’

:

I

i

i{} & Secretary

%1 15th December, 1972.

I:‘ i . ?

i }%W% Mowis Crisp & o
(7 ﬂw%mmfm“ e n

R A S
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THE COMPANMNIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

ll prack h
‘ ARTICLES OF ASSOCIATION

of

WARDS CONSTRUCTION (LONDON) LIMITED

(Adopted by Special Resolution passed 15th December 1972)

1. GENERAL
1. The regulations contained in Table A (hereinafter referred to as
"Table A") of the First Schedule of the Companies Act 1948 shall not apply C&#‘/@ .

to the Company, except in so far as such regulations are hereinafter expressly \jq{b‘-’"‘ 19
directed to apply, but the following shall be the regulations of the Company. / %
2, References in these Articles to clauses of Table A shall except '
where otherwise indicated, refer to Clauses in Port 1 of Table A,

3. Clause 1 of Table A shall apply to the construction of these Articles.
4. The Company shall be o Private Company within the meaning of the
Act, and accordingly :-

(A) The Directors may, in their absolute discretion and without
assigning any recson, decline to register any transfer of shares.

(B) The number of the Members of the Company (not including
persons who are in the employment of the Company and persons
who, having been formerly in the employment of the Company,
were, while in that employment, and have continued, after the
determination of that employment, to be Members of the Company)
is limited to 50, but so that, for the purpose of this Article, where
two or more persons hold one or more shares in the Company jointly,
they shall be treated as a single Member.

(C) No invitation shall be made to the public to subscribe for
any shares or debentures of the Company.

(D)  The Company shall not have power to issue share warraris
to bearer .
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2. SHARE CAPITAL AND VARIATION OF RIGHTS

5. Clauses 2 and 3 of Table A shall apply.

6. If at any time the share capital is divided into different closses of
shares, the rights attached to any class (unless otherwise provided by the terms
of issue of the shares of that class) may, whether or not the Company is being
wound up, be varied or abrogated with the consent in writing of the holders of
three-fourths of the issued shares of that class, or with the sanction of an
Extraordinary Resolution passed at a Separate General Meeting of the holders of
the shares of that class. To every such Separate General Meeting the provisions
of these regulations relating to General Meetings shall apply, but so that the
necessary quorum shall subject to the provisions of these.regulations as to an
adjourned meeiing be two persons at least holding or representing by proxy
one-third of the issued shares of the.class and that any holder of shares of the
class present in person or by proxy may demand a poll.

7. Clauses 5 to 10 inclusive of Table A shall apply.
3. LIEN
8. Clauses 11 to 14 inclusive of Table A shall apply.

4. CALLS ON SHARES
9. Clauses 15 to 21 inclusive of Table A shall apply.
5. TRANSFER OF SHARES
10. (A) - Clause 22 of Table & shall apply, save that the references
tlerein to the execution of a transfer by or on behalf of the transferee
shall apply only to an instrument of transfer of any Share not fully
‘paid up.
(B) Clauses 23 and 25 to 28 inclz.;sive of Table A shuli apply.
6. TRANSMISSION OF SHARES
1. Clauses 29 to 32 inclusive of Table A shall apply.
7. FORFEITURE OF SHARES
12.. Clauses 33 to 39 inclusive of Table A shall apply.
8. CONVERSION OF SHARES INTO STOCK
13. Clauses 40 to 43 inclusive of Table A shall apply. |
9. ALTERATION OF CAPITAL
14. Clauses 44 to 46 inclusive of Table A shall apply.
10, GENERAL MEETINGS

15. Clauses 47 to 49 inclusive of Table A shall apply.
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11. NOTICE OF GENERAL MEETINGS

16. Clauses 50 and 51 of Table A shall apply.
12. PROCEEDINGS AT GENERAL MEETINGS
17. Clause 52 of Table A shall apply.

18. No business shall be transacted at any General Meeting unless

a quorum of members is present at the time when the meeting proceeds to
business. Save as otherwise provided in these regulations two members present
in perscn or by proxy shall be a quorum.

19. Clause 54 of Table A shall apply.

20, Subject to the provisions of the Act, a Resolutien in writing signed
by all the members for the time being entitled to.receive notice of and to.attend
and vote at General Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had been passed

at a General Meeting of the Company duly convened and held.

21. Clauses 55 to 61 inclusive of Table A shall apply.

13. VOTES OF MEMBERS

22. Clauses 62 to 73 inclusive of Table A shall apply.

14. CORPORATIONS ACTING BY
REPRESENTATIVES AT MEETINGS

3. Clause 74 of Table A shall apply.
15. DIRECTCRS

24. Until otherwise determined by the Company in General Meeting,

the number of Directors shall ke not less than two.
25. A Director shall not be required to hold any share qualification.
26. Any Director may, by writing under his hand, or by telegram,

appoint any other Director or appoint any other person (whether a Member of
the Company or not) to be his alternate, and such appointee while he holds
office as an alternate Director shall (subject o his giving to the Company an
address within the United Kingdom at which notices may be served upan him)
be entitled, in the absence of the Director whom he represents, to glve notice
of and to atiend und vote at meetings of the Directors. A Director may at any
time revoke the appointment of an alternate, appointed by him, and appoint
another person in his place, and if a Director shall die or cease to hold the
office of Director the appointment of his alternate shall thereupen cease and
determine. Any revocation under this Article shall be effected by notice in
writing under the hand of the Director making the same, and any such notice if
left at the registered office of the Company shall be sufficient evidence of such

revocation.

27. Every person acting as an alternate Director shall be an officer of

¥
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the Company and he shall not be deemed to be the agent of the Director whom

he represenis. The remuneration of any alternate Director shall be payable out
of the remuneration payable to the Director appointing him, and shall consist

of such portion of the lost-mentioned remuneration as shall be agreed between the
alternate Director and the Director appointing him.

28. Clause 76 of Table A shall apply.

29. A Director mey be or become a Director or other officer of, or otherwise
interested in, any company promoted by the Company or in which the Company may
be interested as member or otherwise, and no such Director shall be accountable

for any remuneration or other benefits received by him as a director or officer of or
from his interest in such other company. The Directors may exercise the voting
power conferred by the shores in any other company held or owned by the Company
in such manner in all respeets as they think fit, including the exercise thereof in
favour of any resolution appointing them or any of their number directors or officers

‘of such other company or voting or providing for the payment of remuneration to the

ditectors or officers of such other company. A Director may vote in fovour of the
exercise of such voting rights in manner aforesaid, notwithstanding that he may be or be
aboutto become a director or officer of such other companyand as suchor in any other
manner is or may be interested in the exercise of such voting.rights in manner aforesoid.

30. The Dire~:ors shall have power to grant to any Director required fo go
abroad or to render any special or extraordinary servi ce such special remuneration
for the services rendered as they may think proper.

31. A Director may hold any office or place of profit under the Company
(other than the office of auditor) in conjunction with his office of director and he .
or his firm may act in o professional capacity to the Company (otherwise than as
auditor or auditors) on such ferms (as to remuneration and otherwise) cs the Directors
may determine.

16. BORROWING POWERS

32. The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and uncalled capital,
or any part thereof, and to issue debentures, debenture stock, and other securities
whether outright or as security for any debt, liability or obligation of the Company

~ or of any third party. .

17. POWERS AND DUTIES OF DIRECTORS
33. Clauses 80 to 83 inclusive of Table A shall apply.

34. No Director, by virtue of his office, shall be disqualified from
contracting with the Company either as vendor, purchaser or otherwise, nor shall
any such confract or any contract or arrangement enfered into by or on behalf of the
Company in which any Director shall be in any way interested be avoided nor shall

" any Director o contracting or being so interested be liable to account to the Company

for any profit realised by any such contract or arrangement by reason of such Director
holding that office or of the fiduciary re lationship thereby established. The noture
of a Director's interest must be declared by him at the meeting of the Directors

at which the question of entering into the contract or arrangement is first taken

into consideration or if the Director was not at the date of that meeting interested
in the proposed contract or arrangement at the next meeting of the Directors held

. - - e -
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?f'rer he became so interested, and in a case where the Director becomes
interested In a contract or arrangement after it is made ot the first meeting of

the Directors held after he becomes so interested.: A general notice to the
Direciors by a Director that he is a member of any specified firm or company

and is to be regarded as interested in any contract or transaction which may

after the date of the notice be made with such firm or company shali (if such
Director shall give the same af o meeting of the Directors or shall take reasoncble
steps to secure that the same is brought up and read at the next meeting of the
Directors after it is given) be a sufficient declaration of interest in relation to

such confract or transaction under this Article, and after such general notice ‘it shall

not be necessary to give any special notice relating to any particular contract or

transaction with such firm or company. A Director may as a Director vote in respect

of any confract or arangerent which he shall make with the Company or in which
he is so interested as aforesaid and if he do so vote his vote shall be counted and
he may be reckoned for the purpose of constituting a quorum of Directors.

. 35, Clauses 85 and 86 of Table A shall apply.

36. The Direciors may establish and support and aid in the establishment
and support of funds or trusts calculated to benefit directors or ex~directors,
employees or ex-employees of the Company or the dependants or connections of
such persons and to grant pensions and allowances to any such persons.

18. DISQUALIFICATION OF DIRECTORS

37. Clause 88 of Table A shall apply.
19. APPOINTMENT ANDREMOVAL OF
DIRECTORS
38. No person shall be or become incapable of being appointed a Director

by reason of his having attained the age of seventy or any other age, nor shall

any special notice be required in connection with the appointment or the approval - .

of the appointment of such person and no Director shall vacate his office at any -
time by reason of the fact that he has attained the age of seventy or any other

age.

39. The Directors shall have power at any time, and from time to time,
to appoint any person to be a Director, either to fill a casual vacancy or as an
addition to the existing Directors. Any Director so appointed shall hold office
only until the next following Annual General Meeting, and shall then be eligible

forre-election, _
40, Clause 96 of Table A shall apply.

41, The Company may by ordinary resolution appoint another person in
place of a Director removed from office under Clause 96 of Table A, and without
prejudice to the powers of the Directors under Article 41 the Company in general
meeting may appoint any person to be a Director either to fill @ casual vacancy

or as an additional Director.

20. PROCEEDINGS OF DIRECTORS

42. The Directors may meet together for the despatch of business, adjourn
and otherwise regulate their meetings os they think fit, and may determined the
quorum necessary for the transaction of business. Until otherwise determined the
quorum shall be two Directors. For the purpose of reckoning the quorum, any

ety e
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Director who is present by his alternate shall be deemed to be personally
present"regard!ess of whether or net his alternate is himseIf a Director or an
alternate ‘for any other Director. 1t shall not be necessary to give notice

ofa meeting .oF the Directors to any Director for the time being absant from
th.q United Kingdom, but where such Director is represented by an alternate

Dl rector and hcs-.g_iven- to the Secretary notice of his absence from the Uni tedl
K.mgdom due notice of such meeting shall be given to such alternate Director
either persoz-lqlly ar by sending the same through the pest addressed ta him at
tlne address in the United Kingdom given hy him to the Company . An alternate
D{recfor shall not be entitled to receive notice of meetings of the Directors
except .where the Director appointing him has given notice of his absence as.
aforesaid... A Director may, and. the Secretary, on the requisition of a Director
shall, at any time summon a meeting of the Directors.

43.. ) Questions arising at any meefing shall be decided by a majority of
votes and in the case of an equality of votes, the Chairman shclrhave a second.
or casting vote. A Director who is also an Alternate Director: shall be entitled .

. to aseparate vote on behalf of the Director he is representing and in addition

o his own vote..
44, Clauses 100 to 105 inclusive: of Table A shall apply .
45. A Resolution in writing signed by all the Directors. for the time being
in the United Kingdom if constituting a majority of the Directors shall be as valid
and effective as o Resolution passed at-a meeting of the Directors duly convened
and held. Such resolution may consist of several documents inthe like form each
signed by one or more. of the Directors.
21. MANAGING DIRECTOR

46. Clouses 107 to 109 inclusive of Table A shall appiy.

22. SECRETARY’
47. éiauses 1100112 inclusive of Table A shall apply.

. 23. THE SEAL
48. Clause. 113 of Table A shall apply.
24. DIVIDENDS AND RESERVE

49. Clauses 114 to 122 inclusive of Table A shall apply.

25.. ACCOUNTS
50, Clauses 123 to 127 inclusive of Table A shall apply.

26. CAPITALISATION OF PROFITS

51. Clauses 128 and 129 of Table A shall apply..

27. AUDIT

52. Clouse 130 of Table A shall apply.
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28. NOTICES

53. Clauses 131 to 134 inclusive of Table A shell apply.

29. WINDING UpP
54, Clause 135 of Table A shall apply.

30. INDEMNITY
55. Save and except so far as the provisions and operari;m of this
Article shall be avoided by any provisions of the Act, every Director, Auditor,
officer or servant of the Compuny shall be indemnified out of its assefs against

all costs, charges, expenses, losses and liabilities sustained or incurred by him
in the conduct of the Company’s business, or in the discharge of his duties.

I
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

LAURENCE ROY BATTELL,
12 Pancras Lane,

Queen Street,
London, E.C.4.

Company Director

WILLIAM JOHN WILDMAN,
12 Pancros Lane,

fueen Street,

London, E.C.4.

Company Director

-y

Dated this 15th day June, 1972

W

WITNESS to the above signatures -

P.C. TILBURY,.
t2 Pancras Lane,
Queen Street,
London, E.C .4.

Company Director

g —
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\!k 0 THE COMPANIES ACTS, 1948 to 1967
WARDS CONSTRUCTION (LONDON) LIMITED

SPECIAL RESOLUTION , i

Passed 25th July 1973

-
' At an Extraordinary General Meeting of the Members of the above~named Company
t :
held on the 25th day of July 1973 the following Resolution was duly possed as a
~ SPECIAL RESOLUTION ;-

THAT the provisions of Clause 3 of the Memorandum of Association

of the Company with respect to the objects of the Compuny be alt‘e\red by~

(i) deleting sub-clause (a) and inserting in substitution therefor the

following sub~clause:~

"(a) (i) To carry on the business of land development and to
buy, take on lease, or otherwise acquire, and to sefl, let

Lot on lease, or otherwise turn to account, lands and buildings

T und any rights ond privileges connected therewith and in

) narticular to develop any such lands by laying out,

A conslructing and meintaining roads, sewers, drains, and

{* ‘waterworks and by erecting buildings thereon and laying

E cut parks, gardens, sports and recreation grounds ond

providing other amenities and conveniences.

]
[

i

) o (ii) To enter into agreements with builders, contractors, agents,
! tenants and purchasers, and to advance money to builders and
{‘.‘ | & others on the security of lands with or without buildings erected
!

;

E

e

thereon and to guarantee and secure the repayment of money
borrowed from building societies or others on the security of
lands with or without buildings erected thereon and to carry
on the business of builders, contractors, decorators, builders’
i merchonts, carriers, house and estate agents, auctioneers,

? surveyors and valuers and every other business connected with
B ildi n . e
; the building trade. T@.ﬂ‘mmmﬂ

o e o e

2 8 JULBTD
s oW

’ (i) inserting as sub~clause (c) the following sub~clause:~

o "(c) To purchase or by any other means acquire freehold, leasehold i
: or any other property for any estate or interest whatever, moveable
or immoveable, or any interest in such property, and to sell, lease
fot on hire, develop such property, or otherwise turn the same to the
advantage of the Company."

(i11) releftering sub~clauses (¢) to (g) inclusive (d) to (1) respectively. / !

F. W Cook 4

Secreta
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1 MEMORANDUM OF ASSOCIATION

- (Argended by Special Resolution 25th July 1973)
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WARDS*CONSTRUCTION (LONDON) LIMITED
Elr‘n
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W CD Ashurst, Morris Crisp & Co.,
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/ london EC2N2DD

1 l/"'z‘ﬂ) )\F\r\(A __,}\ \/Q L(”)’) r}lnhur_

R L




By@oecial 1,
Resolution

lpossed 13th 2,
November 1972
the name of 3,
- the Company

‘wos changed  (a)
‘o Wards
_Construction
‘llondon) Limited).

|
»
|

I
1

(d)

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION v
of

WARDS CONSTRUCTION (LONDON) LIMITED

St o e 04 e g e o

The name of the Company is * "Cansanta Investments Limited",
The Registered Office of the Company will be situate in England.
The objects for which the Company is established cre:-

(i) To carry on the business of land development and to
buy, take on lease, or otherwise acquire, and to sell, let
on lease, or otherwise turn to account, lands and buildings
and any rights and privileges ' connected therewith and in
particular to develop any such lands by laying out
constructing and maintaining roads, sewers, drains, and
waterworks and by erecting buildings thereon and Jaying
out parks, gardens, sports and recreation grounds and
providing other amenities and conveniences.

(ii) To enter into agreements with builders, contractors, agents,
tenants and purchosers, ond to advance money to builders and
others on the security of lands with or without buildings erected
thereon and to guarantee and secure the repayment of money
borrowed from building societies or others on the security of
lands with or without buildings erected thereon and to cary

on the business of builders, contractors, decorators, builders'
merchants, carriers, house and estate agents, auctioneers,
surveyors ond valuers and every other business connected with
the building trade,

To carry on any other business which, in the opinion of the
Company, may be capable of being conveniently or profitably
carried on in conjunction with or subsidiary to any other
business of the Compony and is caleulated to enhance the value
of the Company's property.

To purchase or by any other means acquire freehold, leasehold

or any other property for any estate or interest whatever, moveable
or immoveable, or any interest in such property, and to sell, leose
fet on hire, develop such property, or otherwise turn the same to the
advantage of the Company.

To apply for, register or by other means acquire any potents,
patent rights, brevets d'invention, licences, trade marks,
concessions and inventions and to use and turn to account the
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(e}

(f)

(9)

(h)

N0

(k)

(N

(m)

(n)

(o)

same or to develop, sell or assign the same or grant licences
or privileges in respect thereof, or otherwise turn the some
to the advantage of the Company.

To build, reconstruct or generally mointain buildings and
works of all kinds, whether or not these are situote on
the property of the Company, “

To invest and deal with the monies of the Company in
such shares or upon such securities and in such manner as
from time to time may be determined.

To amalgamate with or to make any agreement or
arrangement with or enter jnto partnership or joint purse
agreement with any other company, firm or person carrying
on business similar or cemplementary to the business of the
Company or any part thereof, ‘

To subscribe for, take, purchase or otherwise acquire either
for cash, shares or debentures in this Company or any other
consideration any other company or business which, in the
opinion of the Company, may be carried on so as directly or
indirectly to benefit the Company.

To sell or otherwise dispose of the whole or any part of the
business or property of the Company for any consideration,
shares or debentures as the Company may think fit,

To lend money to customers ond other and to guarantee the
observance and performance of obligations and contracts by
customers and others.

To borrow or raise money in such manner as the Company thinks
fit and secure the repayment thereof by the creation and issue
of debentures, debenture stock, mortgages or in any other way .,

To pay or remunerate any person, firm or company for
rendering services to the Company in the promotion of the
Company or the placing ond issue of shares, debentyres,
debenture stock or other securities of the Company .

To support and subscribe to any funds and to subscribe to o
assist in the promotion of any charitable, benevolent or public
purpose or object for the benefit of the Company or its
employees, directors or other officers past or present and

to grant pensions to such persons or their dependents,

To draw, make, accept, endorse, discount and execute bills,
warrants, notes or other negotiable or transferable instruments,

To assist in the promotion of or promote any company or
undertaking which may appear likely to assist or benefit the
Compariy and to place or guarantee the placing or, subscribe
or underwrite or otherwise acquire any part of the stock,
debentures, debenture stock or other obligations of such
company.
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(p) To promote by way of advertising the Company's products

and services in any manner ond fo reward customers or potential
customers and to promote or take part in any scheme likely
to benefit the Company,

(9) To distribute in specie any of the shares, debentures or
securities of the Compony between the members of the
Company in accordance with their rights,

(v) To do all such other things as may be deemed incidental

or conducive to the attainment of the above objects or
any of them,

All the foregoing objects shall be read and construed as
separate and distinct objects and the generality of any of such objects

shall not be abridged or eut down by reference 16 any other object of the
Company, '

4, The liabiliry of the members §s limited.

5. The share capital of the Company is £100 difided into 100
shares of £1 each.
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" nomes.,

WE, the several persons whose names, addresses and descriptions are
subscribed are desirous of being formad into @ Company in pursuance fo
this Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposit our respective

Number of shares taken
by each subscriber

NAMES, ADDRESSES AND DESCRIPTIONS
~ OF SUBSCRIBERS

LAURENCE ROY BATTELL ONE

12 Pancras Lane,

Queen Street,
London, E.C.4

Company Director

WILLIAM JOHN WILDMAN ONE

. 12 Pancros lone,

Queen Sireet,
- London, E.C.4

Company Director

Dated this day of 1973

Witness to the above signatures :

P, C, TILBURY
12 Pancros Lane,
Queen Street,
London, E.C.4

Compd ny Director
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THE COMPANIES' ACTS 1948467

COMPANY LIMITED BY SHARES

RESOLUTION oF

At an EXTRAORDINARY GENERAL MEETING of the above named Company duly

tonvened and held at 368 Canterbury Street, Gillingham, Kent on 25th
January 1974 the following Resolution was passed as a Special Resolution.

SPECIAL RESOLUTION

THAT the provisions of Clause (k) of the Memorandum of
R,
Assuciation of the Company with redpect to the borrowing

B . T Ty

powars of the Cumpany be alterad byz

(1) Deleting the wording of Clause (k) which reads:-

'To borrow or raise money in such manner as the Company
thinks fit and secure a repayment thereof by the
creation and issue of Debentures, Debenture Stock,
Mortgagee or in any other way.!

AND substitute therefor ths following:=

*To borrow or ra{ae money in such manner as the Company
shall think fit, end in particular by the issue of
Debentures or Debenture Stock, (perpstual or othsruise)
raised or owing, by mortgage charge or lien upon tha whole
or any part of the Company's property or assets (whether
present or futurs), including its uncalled capital, and
also by a similar mortgage, charge or lien to securs and
guarantee the performance by the Company of any obligation

it may undertake,! c z @_@_ﬂ_‘.‘b&’

Prasented by:= C. L, PEMBLE
Wards Construction (London) Ltd,, Sscretary .
360 Canterbury Street, ﬁ{:{zﬁ?
Gillingham, g;fﬁﬂs
Kent. % TR g,
. ixe,
"J

—

*
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THE COMPANIES ACTS 1948 t0 1967

COMPANY LIMITED BY SHARES

Memorandum

As amended by Special Resolutionspassed 25.7.73, amd.. Q'.é.l.‘?t-l-

AND '

Qrticles of Assoriation

OF

WARDS CONSTRUCTION (LONDON) LIMITED

S ARt e

fi

ASHURST, MORRIS, CRISP & CO.,
17, THROGMORTON AVENUE,

LonpoNn, E.C.2.
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No, 1069259
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. THE COMPANIES ACTS, 1948 to 1967
WARDS CONSTRUCTION (LONDON) LIMITED

e

SPECIAL RESOLUTION -

e

o

Passed 25th July 1973

T
=)

At an Extraordinary Generael Meeting of the Members of the above-named Company

-

held aon the 25th day of July 1973 the following Resolution wes duly possed as o

e e et
T v 3y

SPECIAL RESOLUTION:; ~

THAT the provisions of Clause 3 of the Memorandum of Association

TR Ty

~ oF‘Iﬂ'le Company with respect to the objects of the Company be altered by:-~
N g n deleting sub-clause (0} and inserting in substitution therefor the
" . following sub-clause:~

i "(a) (i) To carry on the business of land development and to

‘ buy, take on lease, or otherwise acguire, and to sell, let
on lease, or otherwise turn to account, lands and buildings
L and any rights and privileges connected therewith and in
DR particular to develop any such lands by faying out,

1 constructing ond meintaining roads, sewers, drains, and
waterworks and by erecting buildings thereon and laying

‘ i out parks, gardens, sporis and recreation grounds ond
T providing other amenities and conveniences,

{i) To enter into agreements with builders, contractors, agents,

tenants and purchosers, and to advar. .. aney to builders and

N ] others on the security of lands with or « ‘. hout buildings erected

1 thereon and to guarantee and secure the repayment of money

& ' borrowed from building societies or others on the security of
lands with or without buildings erceted thereon and to carry

. on the business of builders, contractors, decorators, builders’
.merchants, carriers, house and estate agents, auctioneers,
surveyors and valuers and every other business connected with
the building trode. "

(i) inserting as sub~clause (c) the following sub-clouse:~

* *(c) To purchase or by any other means acquire freehold, leasehoid

| or any other property for any estate or interest whatever, movecble
or immoveable, or any interest in such property, and to sell, lease
let on hire, develop such property, or otherwise turn the same to the
adventoge of the Company. "

' b, relettering sub-clauses (c) to {q) inclusive (d} to {r) respectively.

’J'I' Kt . F a W . COO'(

Joe " Secretary o e
£ e, ] AT PR
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THE COMPANIES' ACTS 1948-67

COMPANY LIMXTED 8Y SHARES

RESOLUTION OF

i

At an EXTRAORDINARY GENERAL MEETING of the above namad Compeny duly
convened and held at 360 Canterbury Street, Gillingham, Kent on 25th
Junuary 1974 the following Resolutlon was passaed as a Special Resulution,

SPECIAL RESOLUTION

THAT the pravisions of Clause (k) of the NMamorandum of
Association of the Company with respect to the borrowing
powsrs of the Company be altered bys

(1) Deleting the wording of Clause (k) which resds:-

'To borrow or raise money in such manner as the Company
thinks fit and sacura & repayment thereof by the
croation and issus of Debentures, Debenture Stock,
Mortgages or in any other way.'

AND suybstitute therefor the followingt~

'To borrow or raise money in such manner as the Company
pshall think Fit, and in particular by the issue of
Debentures or Debenture Stock, (parpetual er otheruise)
raised or owing, by mortgege chargse or lien upon ths whole
“or eny part ot the Company's property or assets (vhether
presant or future), including ite uncalled capital, and
also by a similar mortgoge, charge or lien to secure and p
gusrantse the porformance by ths Company of any obligation
it may undertakoe,'

Praesentsed byst- ‘ C. L. PEMBLE

Wards Construction (London) Ltd., Secretary
360 Canterbury Straet,
341lingham,

dent.,

Lins



: T

S ea paed

A I

O il
-~

No. 1069259

The Companies Acts, 1948 to 1967

Company Limited by Shares

SPECIAL RESOLUTIONM

of
WARDS CONSTRUCTION (LONDON) LIMITED

Passed 15th December, 1972

AT an Extraordinary General Meeting of the Membe;:;,,o"r' the above

Company duly convened and held at/360 Canterbury Street , Gillingham,
Kent, on the 15th December, 1972, the following Special Resolution

was duly passed -

That the ;egulations contained in the prinfed cocument
submitted to the Meeting and for the purposes of identification
signed by the Chairman thereof be ond the same are hereby
approved and that such regulations be and they are hereby
adopted as the Articles of Association of the Company in

substitution for and to the exclusion of the existing Articles

thereof .

F.W. COOK

Secretary
: 3

15th December, 1972.
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No. 1069259

i THE COMPANIES ACT, 1948 ., -
SPECIAL RESOLUT!ION |
(Pursuant to Section 143 of the
Compenies Act, 1948)
< Of ’
N

CANSANTA INVESTMENTS LIMITED

?assed 13th November, 1972

N
2,

\,-'\\
AT an Ex{'rd;:rdinar);\Gé:ieral Meeting of the Members
of the above Company duly convened and held at 360 Canterbury
Street, Gi”inghqm, Kent on ‘.‘Hé l3fh’November, 1972, the

following Special Resolution wes duly passed t~.
~ "That the name of the Company be changed to

WARDS CONSTRUCTION (LONDON) LIMITED, "

F.W. Cook

Secretary
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THE COMPANIES ACTS 1946 to 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION -
of

WARDS CONSTRUCTION (LONDON) LIMITED

The name of the Compony is * "Cansanta Investments Limited”,

The Registered Office of the Company will be sifuate in England.

The objects for which the Company is established are:-

() To carry on the business of land development and to
buy, take on lease, or otherwise ucquire, and to sell, fet
on lease, or otherwise turn to account, lands and buildings
and ony rights and privileges connected therewith and in
particular to develop any such lands by laying out
constructing and maintaining 10ads, sewers, ‘drairs, and
waterwerks and by erecting buildings thereon and laying
out parks, gordens, sports and recreation grounds and
providing other amenities and conveniences.

(ii) To enter into agreements with builders, contractors, agents,
tenants and purchasers, and to odvance money to builders and
-others on the security of londs with or without buildings erected
thareon and to guarantee ond secure the repayment of money
borrowed from building societies or others on the security of
fands with or without buildings erected thereon and to comry
on the business of builders, contractors, decorators, builders
merchants, carriers, house and estate agents, aucfioneers,

surveyors and valuers and every other business conne cted with
the building trade.

To corry on any o*her business which, in the opinion of the
Company, may be copable of being conveniently or profitably
zarried on in conjunction with or subsidiory to any other
business of the Company and is calculated to enhance the valve
of the Company's property,

To purchase or by any other means acguire freehold, leasehold

or any other property for any estate or interest whatever, moveable
or immoveable, or any interest in such property, and to sell, lease
let on hire, Jevelop such property, or otherwise turn the same to the

advantage of the Company.

To apply for, ragister or by other means cequire any potents,
potent rights, brevets d'invention, licences, frode marks,
concessions and inventions and fo use and turn to account the
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same or to develop, sell or assign the same or gront licences
or privileges in respect thereof, or otherwise turn the sume
to the advantage of the Company., .

To build, reconstruct or generclly maintain buildings and
works of all kinds, whether or not these are situote on
the property of the Company. -

To invest and deal with the monies of the Compuny in
such shares or upon such securities and in such manner as
from time to time moy be determined.

To amalgamate with or to make any agreement or
amangement with or enter into partnership or joint purse
agreement with any other company, firm or person carrying
on business similar or complementary to the business of the
Company or any part thereof,

To subscribe for, take, purchase or otherwise acquire either
for cash, shares or debentures in this Company or any other
consideration any other company or business which, in the
opinion of the Company, may be carried on so as directly or
indirectly to benefit the Company.

To sell or otherwise dispose of the whole or any port of the
business or property of the Company for any consideration,
shares or debentures as the Company may think fit.

To lend money to customers and other and to guarantee the
observance and performance of obligutions and contracts by
customers and others.

'To borrow or ralse money in such manner as the Company
shall think fit, and in particular by the issue of
Debentures or Debenture Stock, (perpotual or otherwise)
raised or owing, by mortgago charge or lien upon tha whole
or any part of the Company's preperty or asssets (uhether
presant or future), including its uncalled capital, and
also by a similar mortgage, charge or lien to secure and
guarantee the performance by the Company of any obligation
it may undertake,' u

purpose or object for the benefit of the Company or its
employees, directors or other officers past or present and
to grant pensions to such persons or their dependenis.

To draw, moke, accept, endorse, discount ond execute bills,
warrants, notes or other negotiable or transferable instruments.

To assist in the promotion of or promote any compary or
undertaking which may appear likely to assist or benefit the
Compuny and to place or guarantee the placing or, subscribe
or underwrite or otherwise acquire uny part of the stock,
debentures, debenture stock or other obligations of such
company, )
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(iii)

(m " To promote by way uf advertising the Company's producis
' and services in any manner and te reward customers or potential
customers and to promote or take part in any scheme likely
to benefit the Company. s

(q) " Teo distribute in specie any of the shares, debentures or
seeurities of the Compony between the members of the
Company in accordance with their rights. '
{r To do all such other things as may be deemed incidental
© *  or conducive to the attainment of the above objects or
any of them,

All the foregoing objects shall be rec2 snd construed as
separate and distinct objects and the generality of any of such objects

shall not be abridged or cut down by reference fo any other object of the
Compony .

4,  The liability of the members is limited.

5. The shore capital of the Company is £100 divided into 100 .
shares of £1 each. :
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WE, the severc] persons whose nomes, addresses and descriptions are
subscribed are desirous of being formed into @ Company in pursuance tfo
this Memerandum of Association, and we respectively agree to take the

nuriber of shares in the capital of the Company set opposit our respective
names.

-

NAMES, ADDRESSES AND DESCRIPTIONS Number of shores taken
OF SUBSCRIBERS by each subscriber

LAURENCE ROY BATTELL ONE
12 Pancras Lane,

Queen Street,

London, E.C.4

Company Director

WILLIAM JOHN WILDMAN ONE
12 Pancres lone, ’
Queen Sireet,

london, E.C.4

Company Director

Dated this  15th day of June 1972

Witnass to the above signatures

P. C. TILBURY
12 Poncros Lane,
Queen Street,
‘Lendon, E.C.4

Company Director



g e e
. Tl e A

el

P

e T T i

gt
D

e T T

.

e T

o

T ST

e A et A e o g e P SR T
i e e A . - - o e

THE COMPANIES ACTS, 1948 1o 1967

COMPANY LIMITED BY SHARES

-

ARTICLES OF ASSOCIATION

of

' WARDS CONSTRUCTION (LONDON;} LIMITED

I . GENERAL

1. The regulations contained in Table A (hereinafter referred to as
"Table A" of the First Schedule of the Companies Act 1948 shall not apply to
the Company, except insofar as such regulations are hereinafter express ty

directed toapply, but the following shall be the regulutions of the Company .

2. References in these Articles to Clauses of Table A shall except

where otherwise indicated, refer to Clauses in Part 1 of Table A.

3. Clause 1 of Table A shall apply to the construction of these Articles.

4. The Company shall be a Private Company within the meaning of
the Act, and accordingly :=

(A) The Directors may, in their absolute discretion and without
assigning any reason, decline to register any fransfer of the shares.

(B) The rumber of the Members of the Company (not including
persons who are in the employment of the Company and persons who,
having been formerly in the employment of the Company, were, while
in that employment, and have continued, after the determination of
that employment, to be Members of the Company) is limited to 50,

but so that, for the purpose of this Article, where two or more persons

hold one or more shares in the Company jointly, they shall be treated
as o single Member.

(C) No invitation shall be made to the public to subscribe for
any shares or debentures of the Company.

(D) The Company shall not have power to issue share warrants
to bearer.

1I. SHARE CAPITAL AND VARIATION OF RIGHTS

5. Clauses 2 and 3 of Table A shall apply.
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6. If at any time the share capital is divided into different closses of
shares, the rights attached to any class (unless otherwise provided by the terms
of issue of the shares of that class) may, whether or not the Company is being
wound up, be varied or abrogated with the consent in writing of the holders of
three~fourths of the issued shares of that class, or with the sanction of an
Extraordinary Resolution passed at a Separate General Meeting of the holders of
the shares of that ckss. To every such Separate General Meeting the provisions
of these regulations reloting to Genera! Meetings shall apply, but so that the
necessary quorum shall subject to the provisions of these regulations as to an
adjourned meeting be two persons at least holding or representing by proxy
one=third of the issued shares of the class and that any holder of shares of the
class present in person or by proxy may demand a poll. c

7. Clauses 5 to 10 inclusive of Table A shall apply.
N, LEN ,
Clauses 11 to 14 inclusive of Table A shall apply.
Iv. CALLS ON SHARES
Clauses 15 to 21 inclusive of Table A shall apply.
V. TRANSFER OF SHARES

10, (A) Clause 22 of Table A shall apply, sove that the references

therein to the execution of a transfer by or on behalf of the transferee

shall apply only to an instrument of fransfer of any Share not fully
paid up.

(B) Clauses 23 and 25 to 28 inclusive of Table A shall appl);.

Vi. TRANSMISSION OF SHARES
11. Clauses 29 to 32 inclusive of Table A shali opply.

Vil. FORFEITURE OF SHARES
12. Clauses 22 to 39 inclusive of Table A skall apply.

| VIli. CONVERSION OF SHARES INTO STOCK

3. Clauses 40 to 43 inclusive of Table A shall apply.

1X. ALTERATION OF CAPITAL
14. Clouses 44 to 46 inclusive of Table A shall apply.

X. GENERAL MEETINGS

15. Clauses 47 to 49 inclusive of To!?le A sholl apply.

Xt. NOTICE OF GENERAL MEETINGS

16. Clauses 50 and 51 of Table A shall apply.
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Xil. PROCEEDINGS AT GENERAL MEETINGS
7. Clause 52 of Table A shall opply.

18, No business shall be trarsacted at any General Meeting unless
a quorum of members is present at the time when the meeting proceeds to
business. Save as ovherwise provided in these regulations two members present
in person or by proxy shall be o quorum,

w

19, Clouse 54 of Table A shall apply.

20. Subject to the provisions of the Act, o Resolution in writing signed
by all the members for the time being entitled fo receive notice of and to ottend

and vote at General Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had been passed
at a General Meeting of the Company duly convened and held.
21, Clauses 55 to 61 inclusive of Table A shall apply.

XIii. VOTES OF MEMBERS
22, Clauses 62 to 73 inclusive of Table A shall apply.

XIV. CORPORATIONS ACTING BY
REPRESENTATIVES AT MEETINGS

23, Clause 74 of Table A shall apply ..

XV. DIRECTORS

24, Until otherwise determined by the Company in General Meehng,
the number of Directors shall be not less than two.

25. " A Director shall not be required to hold any share qua lification.
26, Any Director may, by writing under his hand, or by telegram,

appoint any other Director or appoint any other person (whether @ Member of
the Company or not) to be his alternate, and such appointee while he holds
office us an alternate Director shall (subject to his giving to the Company an
address within the United Kingdom af which notices may be served upon him)
be entitled, in the absence of the Director whom he represents, togive notice
of and to attend and vote at meetings of the Directors. A Director may at any
time revoke the appointment of an alternate, appointed by him, and appoint
unother person in his place, ond if a Director shall die or ceose to hold the
office of Director the appeintment of his alternate shall thereupon cease and
determine. Any revocation under this Article shall be effected by notice in
writing under the hand of the Director moking the same, and any such notice if
left at the registered office of the Company shall be sufficient evidence of such
revocation,

27. Every person acting as on alternate Director shall be an officer of
the Company and he shall not be deemed to be the agent of the Director whom
he represents. The remuneration of any alternate Director shall be payable out
of the remuneration payable to the Director appointing him, and shall consist
of such portion of the lost=mentioned remuneration os shall be cgreed between
the alternate Director and the Director oppointing him.

28. Clause 76 of Table A shall apply.
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29, A Director may be or become o Director or other officer, of or
otherwise interested in, ony company promoted by the Company or in which the
Company may be interasted as member or otherwise, and no such Director shell
be accountable for any remuneration or other benefits received by him as a
director or officer of or from his interest in such other company. The Directors
may exercise the voting power conferred by the shares in any other company held
or owned by the Company in such monner in oll respedtts s they think fit, including
the exercise thereof in favour of any resolution appoirifing them or any of their
number directors or officers of such other company orwefing or providing for the
payment of remuneration to the directors or officers 6fsuch other company. A
Director may voie in favour of the exercise of such vaiing rights in manner
aforesaid, notwithstanding that he may be or be about to become a director or
officer of such other company and as such or in any ofker manner is or may be
interested in the exercise of such voting rights in manrer oforesaid,

30. The Directors shall have power to grant tio any Director required to
go abroad or to render any special or extraordinary service such special remuneration
for the services rendered as they may think proper.

31. A Director may hold any office or place of profit under the Company
(other than the office of auditor) in conjunction with ks office of director and he
or his firm may act in a professional capacity to the Cempany (otherwise than as
auditor or auditors) on such terns (as fo remunerationtnd otherwise) as the
Directors may determine , '

XV1. BORROWING POWERS

32. The Directors may exercise all the powens of the Company to borrow
money, and fo mortgage or charge ifs undertaking, property and uncalled capital,

‘or any part thereof, and to issue debentures, debenture stock, and other securiiies

whether outright or os security for any debt, liabilityer obligation of the Company
or of any third party.

Xvil. POWERS AND DUFIES OF DIRECTORS
33. Clauses 80 to 83 inclusive of Table A stwil apply.

34, No Director, by virtue of his office, shail be disqualified from
contracting with the Company either as vendor, purchaser or otherwise, nor shall
any such contract or any contract or arrangement entered info by or on behalf of the
Company in which any Director shall be in any way finterested be avoided nor shall

any Director so contracting or being so interested be fliable to account to the Company

for any profit realised by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relatimnship thereby established. The
nature ef = Director's interest must be declored by him at the meeting of the Directors
at which the crestion of entering into the contract orerrangement is first taken

into consideratic or if the Director wos not at the deie of that meeting interested

in the proposed coniragt or arrangement ot the next meeting of the Directors held
after he became so interasted, and in a case where the: Director becomes

interested in o contract or ar'angement after it is made at hi.e first meeting of

the Directors held after he becamss o inferested. Ageneral notice to the

Directors by u Director that he is & member of any sgecified firm or company

and is to be regarded as interested in any contract orfransaction which my

after the date of the notice be.made with such firmar company shall (if such
Director shall give the same at @ meeting of the Directors or shall take reasonable
steps to secure that the same is brought up and readafl the next meeting of the
Directors after it is given) be sufficient declaration of interest in relation to
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such contract or transaction under this Artizle, and after such gereral notice

it shall not be necessary to give any special notice relating to any parficular
contract or fransaction with such firm or company. A Director may ¢s o

Direcior vote in respect of any contract or arrangement which he shall make with
the Company or in which he is so interested as aforesaid and if he do so vote his
vote shall ke counted and he may be reckoned for the purpose of constituting a

quorum of Directors. -
35. .Clauses 85 and 86 of Table A shall apply.
36. The Directors may establish and support and aid in the estoblishment

and support of funds or trusts calculated to benefit directors or ex—directors,
employees or ex~employees of the Company or the dependants or connections of
such persons and to grant pensions and allowances to any such persons.

XVIl, DISQUALIFICATION OF DIRECTORS
37. Clause 88 of Table A shall apply.
XIX. APPOINTMENT AND REMOVAL OF DIRECTORS

38, No person shall be or become incapable or being appointed a
Director by reason of his having attained the age of seventy or any other age, nor
shall any special rotice be required in connection with the appointment or the
approval of the appointment of such person and no Director shall vacate his office
at any time by reason of the fact that he has attained the age of seventy or any
other oge.

39. The Directors shall have power at any time, and from fime to time,
to appoint any person to be a Director, either to fill a casual vaconcy or as an
addition to the existing Directors. Any Director so appoinied shall hold office
only until the next following Annual General Meeting, and shall then be eligiblz
for re~election,

40. Clause 96 of Table A shall apply.

41. The Company may by ordinary resolution appoint another person in
place of a Director removed from office under Clause 96 of Tuble A, and without
prejudice to the powers of the Directors under Article 41 the Company in general
meeting may appoint any person to be a Director either to fill @ casual vacancy
or as an additional Director.

XX. PROCEEDINGS OF DIRECTORS

42, The Directors may meet together for the despatch of busiress,
adjourn and etherwise regulate their meetings as they think fit, and may determine
the quorum necessary for the fransaction of business. Until otherwise determined
the quorum shall be two Directors. For the purpase of reckoning the quorum, any
Director who is present by his alternate shall be deemed to be personally

present regardless of whether or not his alternate is himself a Director or an
alternate for any other Director. It shall not be necessary to give notice

of o meeting of the Directors to any Director fer the time being absent from

the United Kingdem, but where such Director is represented by an alternate
Director and has given to the Secretary notice of his absence from the United
Kingdom due notice of such meeting shall be given to such alternate Director
either personclly or by sending the some through the post addressed to him ot

the address in the United Kingdom given by him to the Company. An alternate
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Director shall not be entitled to receive notice of meetings of the Directors
except where the Director appointing him has given notice of his absance as
aforesaid. A Director may, and the Secretary, on the requisition of a Director
shall, at any time summon a meeting of the Directors.

43. Questions arising at any meeting shall be decided by a majority
of votes and in the case of an equality of votes, the Chairman shall have a
second or casting vote. A Director who is also an Alternote Director shall be
entitled to o separate vote on behalf of the Director he is representing in
«addition to his own vote,

44, Clauses 100 to 105 inclusive of Table A shall apply.

?5. A Reselution i writing signed by all the Directors for the time being
in the United Kingdom if constituting @ majority of the Directors shall be as valid

and effective as o Resolution passed af a meeting of the Directors duly convened

and held. Such resolution may consist of several documents in the like form each

signed by one or more of the Directors.
XXl. MANAGING DIRECTOR
46, Clauses 107 to 109 inclusive of Table A shall apply.
XXIH. SECRETARY
47. Clauses 110 to 112 inclusive of Table A shall apply.
XX, THE SEAL
48. Clause 113 of Table A shall apply.
XXV DIVIDENDS AND RESERVE
49. Clauses 114 to 122 inclusive of Table A shall apply.
X¥%V. ACCOUNTS
50, Clauses 123 to 127 inclusive of Table A shall apply.
XXVI. CAPITALISATION OF PROFITS
51. Clauses 128 and 129 of Table A shall apply.
XXVIi. AUDIT
52. Clause 130 of Table A shall apply.
XXvIll. NOTICES
53, Clauses 131 to 134 inclusive of Table A shall apply.
XXIX. WINDING UP

54, | Clause 135 of Table A shall apply.
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XXX. INDEMNITY

55, ' Save and except in so for as the provisions and opzration of this
Article shall be avoided by any provisions of the Act, every Director, Auditor,
officer or servant of the Compauny shall be indemnified out of its assets against
all costs, charges, expenses, losses and liabilities sustained or incurred by him
in the conduct of the Corapany's business, or in the discharge of his duties,

-



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

LAURENCE ROY BATTELL,
12 Pancrosdane,

Queen Street,

london, E.C.4.

Company Director

WILLIAM JOHN WILDMAN,
12 Pancros Lane,

Queen Street,

London, E.C.4.

Company Director

.y - - 7

Dated this 15th day ef June, 1972

WITNESS to the above signatures ;

P.C. TILBURY,
12 Pancras Lane,
Queen Sireet,
London, E.C.4.

Company Direcior




