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THE COMPANIES ACTS 1948 to 1976. "

1446685

COMPANY LIMITED BY SHARES. /' 3

OF

GOOTMAN PRICE DEMOLITION LIMITED -

The anem of the Company is 'GOODMAN PRICE DEMOLITTON T,TM IDED Y
-~

The Registered Office of the Company will be situate s
in England.

The Objects for which the Company is established are:-—

(1) To carry on the business of demolition contrachors, ——
builders, bricklayers, stonemasons, painting contractors,

shop front fitters, shopfitters, painters, plasterers,
decorators, french polishers, paperhangers, sapnitary
engineers, plumbers, joiners, carpenters, engineers, lime

and cement merchants, roofing contractors, erectors, i
constructors, decorators, repairers, cleaners and finish-

ers of buildings, erections, constructions and work of

all kinds. {

(2) To develop sny lands or buildings wherever siltuate as 1
a building estate and to construet and erect houses, flats, i
factories, warehouses and buildings of any kind thereon and

to lay out roads, pleasure gardens and recreation grounds,

to purchase, sell, hold, take on lease Or in exchange or
otherwise acquire and hold any lands or buildings wherever
aituste or rights or interests therein or connected there-

with and to manage, farm or let the same or any part thereof.

(3) To carry on business as builders' and decorators'
merchants and as manufacturers, exporters, importers, hirers,
wnolesalers, retailers, mail order dealers and workers in
plastic and metal structures of all kinds, ‘tools, machinery,
granite, marble, alabaster, steel, iron, metal, wood, timber,
bricks, stone, gravel, clay, china, porcelain, bterra cotta,
esrbhenware, Gtiles, pipes, mosaics, cement, lime, slates,
windows, doors, shutters, wallboard, paper, basins, cisterns,
locks, bolts, baths, stores, sanitary-ware, household !
fittings, damp course materials, paint of all kinds, varnish,
cnamel, cellulose, putty, glass, distemper, wallpsper, brooms,
bruches, hardware, furniture, upholsbtery, builders and
decorators plant, materials, requisites, fittings and

articles of every description.
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B) +to carry on any other business or trade

éhich in theyopinion of the Directors of the
Company may be conveniently carried on in
connection with or as ancillary to any of tpe above
businesses or be calculated directly or indirectly
to enhance the value of o render profitable

any of the property of the Company oi to further
any of its objects;

(C) %o purchase, take on lease ol in exchange,

hire or otherwise acquire and hold for any interest
whatgoever any movable or immovable property,
whether tangible or intangible and wheresoever
situate, which the Company may thing necessary

ov convenient for the purposes of its business

and to sell, lease, hire out, gpant,rights in

or over, improve, manage OT develop all or any

part of such property or otherwise turn the saae

or any part thereof to the, advantage of the Company;

(D) to build, construct, maintain, alter, enlarge,
pull down, remove or replace any buildings, works,
plant and nachinery necessary or convenient for
the business of the Company and to join with any
persocn, firm cr company in doing any of the things
aforesaid;

(E) to borrow or raise money upon such terums

and on such security as may be considered expedient -
and in particular by the issue of debentures or ’
debenture stock and to secure the repayment of

any money borrowed, raised or owing by nortgage,
charge or lien upon the whole or any part of the
_undertaking, property and assets of the Company,
both present and future, including its uncalled
capital, and also by any similar mortgage, charge

or lien to secure and guarantee the performance

by the Company or any other person, firm or company
of any obligation undertaken by the Company ory

any other person, firm or company as the case may bes

(F) to apply for and take out, purchase ox.other-
wise acquire any patents, liceuces and the like
conferring an exclusive or non-exclusive or limited
right of user, or any secret or other information
as to any invention which may seem calculated
directly or indirectly to benefit the Company, and
to use, develop, grant licences in respect of, .

or otherwise turn to account any rights or information
s0 acquired; ' -
(G) to purchase, subscribe for oxr otherwise écquire
and hold and deal with any shares, stocks, debentures,
debenture stocks, bonds or securities of any other

company or corporation carrying on busin )
part of the world; JLng iness 1n any

b



—A=

(H) to issue, place, underwrite or guarantee the
subscription of, or concur OT aseist in the iesuing
or placing, underwriting or guarstuteeing the
subscription of shares, debentures, debenture
stock, bonds, stocks and securities of any company,
whether limited or unlimited or incorporated by
Aot of Parliament or otherwise, at such times and
upon such terms and conditions as to remuneration

and otherwise as may be agreed upomn;

(I) +to invest and deal with the monies of the

Company not immediately required for the purposes
of its business in or upon such investments and ‘
securities and in such manuner as mnajy from time to 1
fime be considered expedient; t

(J) +to lend money or give credit on such terms

as may be considered expedient and recelve money

on deposit or loan from and give guarantees or
hecome security for any persons, firms nr companies;

(K) to.enter into partnership or into any
arrangemnent for sharing profits or to amalgamnate
with any person, firm oT company varrylng oun or
proposing to carry on aiy buginess which the
Company is authorised to carry on or any business
or transaction capable of being conducted so as
directly -or indirectly to benefit the Company;

(L) +to acquire and undertake the whole or any
part of the business, property, assets, liabilities
and transactions of any person, firm or company
carrying on or proposing to carry on any business
vhich the Company is authorised to carry on, oI
which can be carried on in conjunction therewith

or which is capable of being conducted so0 as
directly or indirectly to benefit the Company;

(M) +to sell, exchange, lease, dispose of, turn |
to account or otherwise deal with the whole or

any part of the undertaking of the Company for

such consideration as may be considered expedient

and in particular the shares, stock oI securities

of any other company foraed or to be formed;

(¥) to establish, promote, finance or otherwise
assist any other company for the purpose of acquiring
all or any part of the property, rights and
1iabilities of the Company oI for any other purpose
which may seem directly or indirectly calculated

to benefit the Company;

(0) to pay foxr any rights or property acquired
by the Company, and to remunerate any person,
£irn or company rend .ring services to the Company
whether by cash payment or by the allotment of
ghares, debentures OTr other securities of the
Coupany credited as paid up in full or in part

or in any other manner whatgoever, and to pay

all or any of the preliminary expenses of the
Company and of any compaiy formed or promoted

by the Compary;
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(P) to accept stock or shares in, or the debentures,
mortgage debentures or other securitics 0 any othex
company in payueni or part payment for any services
rendered or for any sale made +to or debt owing from
any such companys

(Q) to draw, accept, endorse, negotiate, discount,
execube and issue promissory notes, bills of exchange,
scrip, warrants and other transferable or negotiable
instrunents;

(R) ‘to establish, support or aid in the establish-
ment and support of associations, institutions,
clubs, funds, trusts and schemes calculated to
benefit the Directors, ex—-Directors, officers,
ex—-officers, employees or ex-euployees of the Company
or the families, dependants or connections of such
persons, and to grant pensions, gratuities and
allowances to and to make payments towards insurance
for the benefit of such persons &s aforesaid, their
families, dependants or connections and to subscribe
or contribute to any charitable, benevolent, or use-
ful object of a public character;

(8) +to distribute among the members in specie

any property of the Company, OTr 21ty proceeds of sale
or disposal of any property of the Company, and foxr
such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a
reduction of capital be made except with the sanction
(if any) for the time being required by law;

(T) to do all or any of the above things in any part
of the world either alone or in conjunction with others
and either as principals, agents, contractors,

trustees or otherwise and either by or through agents,
sub-contractors, btrustees or otherwise;

(U) to do all such other things as may be deemed
incidental or conducive to the attainment of the above
objects or any of them.

Tt is hereby declared that the foregoing sub-clauses shall
be construed independently of each other and that none of
the objects mentioned in any sub-clause shall be deemed to
be merely subsidiary to the objects mentioned in any other
sub-clause. c

4, The liability of the members is limited.

5. The share capital of the Company is
£1000divided into 1000 shares of &1 each.
The Company has power to increase the share capital
and to divide the shares (whether original or increased)
into several classes and attach thereto any preferred,
deferred or other special rights, privileges oOr
conditions as regards dividends, repayment of capital,
voting or otherwise.



WE, the several persons whose names and addresses
are subscribed are desirous of being formed into

a Company in pursuance of this Memorandum of

] ; Association and we respectively agree to take the
number of shares in the capital of the Company set
opposite our respective names.

NAMES, ADDRESSES AND DES- Number of Shares

: CRIPTIONS OF SUBSCRIBERS taken by each
| Subscriber
% o /f///fpv ‘
! MICHAEL JOHN HOPE ONE A :
; 30, City Road, K '
| London, E.C.1.
i
' Company Formation
: Assistant.

g !
]

1 .

; : ERIC CHARLES TURNER ONE

TS [ 30, City Road, {’

5, ! London, E.C.1.
{ .
ﬁ
i Company Formation {

ve ! Assistant. !
i .
|

all : :

of . ;

to :

her { i
@ :
' i
r DATED the ;10&@\ day of P\\H\‘J S| 1979 .
: ya
! WITNESS to the above signatures : hﬁéf/

) f

5 JOHN REGAN
f 30, City Road, %gzi"zaﬂuﬁ

London, E.C:1.

Company Search Assistant.
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THE COMPANIES ACTS 1948 to 1976.

COMPANY LIMITED BY SHARES.

Articles of Association

OF

GOODMAN PRICE DEMOLITION LIMITED /

ERELTHINARY

1. Subject as hereinafter provided, the regulations
contained or incorporated in Part II of Table A in the
First Schedule to the Companies Act 1948, as amended,
(hereinafter referred to as "Part II of Table A"), shall

apply to the Coupany.

2 Regulations 3, 24, 53, 75, 77, 79 and 88 of Part

T of Table A in the said schedule (hereinafter referred

to as "Part I of Table A") shall not apply to the Company,
but the Articles hereinafter contained, and the remaining
regulations of Part I of Table 4, and regulations 2 to 5 .
inclusive of Part II of Table A, subject to the modifica=
tions hereinafter contained, shall constitute the o
regulations of the Company.

3. The shares shall be at the disposal of the
directors who may allot, grant options over, or otherwise
dispose of them on such Terms and in such manner as

they think fit, subject to regulation 22 of Part 1I

of Mable A and to the provisions of the next following
Article and provided that no spares shall be issued at

a discount, except as provided by section 57 of the Act.

4, Subject to any direction to the contrary that may

be given by the Company in general meeting, any original
chares for the time being unissued and any new shares

from time to time to be created shall, before they are
jesued, be offered to the members in proportion as

nearly as possible to the nominal value of the existing
shares held by them, and such offer shall be wmade by
notice specifying the number of shares to which the member
is entitled and limiting a time within which the offer if
not accepted shall be deemed to be declined; and after the
cxpiration of such time or on receipt of an intimation
from the member to whom the notice is given that he
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declines to accept the shares, The directors may
dispose of the same in such wmanner as they think most
beneficial to the Company.

5. Subject to the provisions of section 58 of the
Act, any preference shares may with the sanction of &
special resolubion be issued upon the terms that they
are or at the option of the Company are 1iable to Dbe
redeened.

LIEN

6. The lien conferred by regulation 1l in Part I of
Mable A shall attach to fully paid up shares, and to
all shares registered in the name of any pPerson
indebted or under 1iability to the Company, whether
he shall be the sole registered holder thereof or
shall be one of two or mMOTe joint holders.

TRANSFER AND TRANSMISSION OF SHARES

7. (a) Any share may be transferred to a person
who is already a memberl of the Company.

(v) Any share may be transferred by a member
of the Company to the spouse, child or remoter issue
or parent, brother or sister of that member, and any
shares of a deceased member may be gransferred by his
personal representatives to any widow, widower, or any
other such relative as aforesaid of such deceased
nember or may be transferred to or placed in the names
of his or her executors or trustees.

(¢) Any share standing in the names of ‘the
trustees of the will of any deceased member or.-of a
settlement created by a meubel or & deceased member
may be transferred upon any change of trustees to the
trustees for the time being of such will or settlement
or to a person o whom such menber OTr deceased member
would have been entitled to transfer the samne.

8. In any such circumstances as are set out in
Article 7 hereof, regulation 3 of Part I1 of Table A
shall not apply save

(a) to ensure that +he number of members
shall not exceed the prescribed 1imits

(b) to prevent & transfer of shares On
wihich the Company has & lien; or

(¢) to prevent a tpransfer of shares to
any infant, pankrupt or person of unsound
mid.

9. The proviso to regulation 32 of Part I of Table
A shall not apply to bthe Company.

YENERAL MEETING

10. Every notice convening a general meeting shall
comply with the provisions of section 136(2) of the Act
as to giving information to nembers in regard ©o thelr

s+
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right to appoint proxies; and notices of and other
communications relating to any general meeting which
any wember is entitled to receive shall be sent to
the auditor for the time being of the Company.

1. Regulation 54 in Part I of Table @ shall be
read and construed as if the words "ueeting shall be
dissolved" were substituted for the words "members
present shall be a quorum”.

DIRECTORS

12. Unless and until the Coapany in general meeting
shall otherwise determine, the number of directors
shall be not less than one nor more than sevek.

ard so long as there is a sole director, such director
nay act alone in exercising all the powers and
authorities vested in the directors. 4 director
shall not require any share qualification but shall
nevertheless be entitled to attend and speak at any
general meeting of the Company or at any separate
meeting of the holders:of any class of shares of the
Conpany.

13. The first director or directors of the Company
shall be the person or persons named as the first

diractor or directors of the Company in the statement
delivered under section 21 of the Companies Act 1976.

BORROWING POWERS

14, The directors way 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, liabilivy or obligation of the Company
or of any third party.

COWERS AND DUTIES OF DIRECTORS

15. Paragraphs (2) and (4) of regulation 84 of Part
T of Table A shall not apply. A director may vote in
regard to any contract or arrangement in which he is
interested or upon any matter arising therceout and if
he shall so voke his vote shall be counted and he shall
be reckoned in estimating the gquorum present at any
meeting at which any such contract or arrangement is
considered.

16. Any director may appoint any person approved

by the board of directors to be an alternate director
and such appointment shall have effect and such appointee,
whilst he hold office ac an alternate director, shall

be entitled to receive notice of meetings of directors
and tn attend and vote thereat, but heo shall not be
entitled to any remuneration from the Company othew-—
wise than out of the remuneration of the director
appointing him and agreed between the said directorx and
the appointee. Such appointuent may be revoked at any
time by the appointor or by a resolution of the
directors or by an ordinary resolution of the Company

in geueral meeting. Any appoinbment or revocation made
under this Article shall be in writing viader the hand of
the director making the same.

17
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DISQUALIFICATION OF DIRECTORS

17 . The office of a director shall be vacated:-

(a) if he resigns his office by notice in
writing to the Company;

(b) if he becomes bankrupt or enters into
any arrangement with his creditors;

(¢) if he is prohibited from being a director
by an order made under section 188 of the hct,
ander section 28 of the Companies Act 19765 or
under section 9 of the Insolvency Act 19753

(4) if he becomes of unsound mind; or

(e¢) if he is removed from office by & resolution
duly passed under section 184 of the AcT.

TPHE SECRETARY

18. The first secretaXy of the Company shall be

the person named as the first secretary of the Company
in the stabemen’ delivered under section 21 of the
Companies Act 1976.

NOTICES

19. Tn regulation 131 of Part I of Table A, all

the words after the words "a letter containing the
notice" shall be omitted, and in cubstitution therefor
there shall be inserted the woxrds tand, if posted by
pre-paid fipst-class mail, to have been effected at the
expiration of o4 hours after the letter containing the
same is posted, and, if posted by any other class of
pre-paid mail, at the time at which the lettex wounld
be delivered in the ordinary course of post".

INDRMNITE

20. Tn addition to the indemnity contained in
regulation 135 of Part 1 of Table A and subject o

the provisions of Section 205 of the Act, every
director, managing director, agens, auditor, secretary
and other officer of the Couwpany shall be entitled to
be indemnified out of the assets of the Company against
all losses OX 1iabilities incurred by him in ox about
the execution and discharge of the duties of his office.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Nt
MICHAEL JOHEN HOPE

30, City Road,
London' E-Co1‘

Company Formation
Assistant.

ERIC CHARLES TUIRNER
30, Ciwy Road,
London, E.C.1.

Company Formation
Assistant.

DATED the gs&l day of Ppﬁmﬁt 1973

WITNESS to the above signatures @

JOHN REGAN QE;) }
30, City Road, ny

London, E.C.1.

Company gearch Assistant.



THE COMPANIES ACTS 1948 TO 1976
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The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as follows:

Name (rote 2) Business ocgupation

Michael John Hope Cowpany Forwation

Assistant
Former name(s} (note 3) NONE Nationality
London, EC1Y 20E Date of birth (where applicable)
{note 6}

Particulars of other directorships {rote 5) NONE

I hereby consent to act as director of the company named on page 1

Signature et Date )O~b "7‘[

Name {note 2) Business occupation

EBric Chatles Turner Cowpany Foruwation

Agsistant
{ Former name(s) (nate3)  NONE Nationality
Address (note 4) 30, City Rnad, BRITISH
London, EC:!:?“ 2DE Date of birth (where applicable)
- {note &)

Particulars of other directorships (notes)  oNE

"

! hereby consent toi@d_ir‘eftor of the company named on page 1
P Date

L6 ~3-79

Signature

The name(s) and particulars of the person who is, or the perscns who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes2&7) Michael John Hope

Former name(s)(ncte 3) NONE!

Address (notes 4 &7) 30, City Road

London, ECiY 2DE

| hereby consent to a2t as secretary of the company named on page 1

»

(VD Date 2.5-0 ,__7:.’

Signature

Signed by or on behalf of the subscribers of the memorandum*

Ar
Signature - [Subscriber] [Agent]+ Date Lo—-1

—/—{_,4/ 2o-5-1°]

Signature [Subscriber] fAgentjt Date

page 2
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CERTIFICATE OF [NCORPORATION

NoLuh6685

1 hereby certify that

QOODMAN PRICE DEMOLITION LIMITED

is this day incorporated under the Companics Acts 1948 to 1976 and that the

Company is Limited.

Given under my hand at Cardiff the WTH SEPTEMBER 2979

)

E. A, WILSON

Assistant Registrar of Companies

card
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The Compapies Acts 1948 to 1980

Private Company [imited by Shares

GOODMAN PRICE DEMOLITION LIMITED

SPECTAL _ RESOLUTION

Ly
Passed / b3 August 1981

AT AN EXTRAORDINARY GENERAL MEETTNG of the Company held on the
day of August 1981 the following RESOLUTION was passed as a
SPECTAL RESOLUTION :

RESQLUTION

THAT the regulations contained in the document a copy of which
is submitted to the meeting and which has been initialled by the
Chairman of the meeting for the purpose of jidentification be
adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all the existing
Articles of Association.

"
pated this |2 day of August 1981.

Chairman

Doc 10906/
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THE _COMPANTES. ACTS 1948 to 1980

PRIVATE COMPANY. LIMITED BY SHARES

NEY

Oor
GOODMAW PRICE DEMOLITION LIMITED

&
(Adopted by Special Resolution passed 12 Aan*{1981)

PRELIMINARY

1. The regulations contained in Tablie A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967, 1976 and 1980 (such Table being hereinafter
referred to as "Table A") shall, except as hereinafter provided
and except insofar as the same are inconsistent with these
Articles, apply to the Company.

2. The Company 1is a private company and
accordingly:-

(1) any offer to the publicvtwhether for cash
or otherwise) of any shares in or
debentures of the Company is prohibited;
and

(ii) any allotment or agreement for the
allotment (whether for cash or otherwise)
of any shares in or debentures of the
Company with a view to all or any of those
shares heing offered for sale to the
public is prohibited ‘

LIEN

3. The lien conferred by regulation 11 of Table A
shall attach to all shares, whether fully paid or not, and the
Company shall also have a first and paramount lien on all
shares, whether fully paid or not, standing registered in the
name of any person indebted or under liability to the Compauny,
wnether he shall be the sole registered holder thereof or shall
be one of two or more joint holders, for all noneys presently
payable by him or his estate to the Company.  Regulation 11 in
Table A shall be modified accordingly.




ISSUR OF SHARES AMD ALTERATION OF CAPITAL

y, gave with the prior consent in writing of the
holders of all the issued shares in the capital of the Company
for the time being :-

(i) no shares may be designated or
redesignated;

(ii) no shares may be allotted or issued to any
person;

(iii) no shares may be allotted on terms that
the right to take up the shares allotted
may be renounced in favour of another, and
no person entitled to the allotment of a
share may direct that such share be
allotted or issued to any other person; an

(iv) the Company may not exercise any of the
powers contained in regulations 4O, MU, 45
or 46 of Table A.

5. Subject to the provisions of Article U4 hereof,
the Directors of the Company are unconditionally authorised
during the period of five years from the date of the adoption of
these Articles to allot, grant options over or otherwise dispose
of such (if any) of the shares of the Company as remain to be
issued to such persons (whether or not members of the Company),
for such consideration, on such terms, in such manner and at
such times as they consider appropriate, up to the amount of the
authorised share capital of the Company existing at the date of
the adoption of these Articles. Subject to the provisions of
Article 5 hereof any shares which the Directors of the Company
are not entitled to deal with under the foregoing provisions of
this Article may, with the authority of a Special Resolution
passed by the Company in general meeting, be dealt with by the
said Directors, who may allot, grant options over or otherwise
dispose of the said shares to such persons (whether or not
members of the Company), for such consideration, on such terms,

in such manner and at such times as they consider appropriate -

during a pericd not exceeding five years from the date of the
passing of such Special Resolution. To the extent permitted by
section 17(9) of the Companies Act 1980, sub-sections (1), (6)
and (7) of the said section 17 are hereby excluded from applying
to the Company. Provided always that., save as permitted by law,
nothing in this Article shall authorise the allotment or issue
of shares in the Ccmpany at a discount.

EXERCISE OF CERTAIN POWERS
6. The powers contained in regulations 40, 44 and
45 of Table A may be exercised only by Special Resolution.
TRANSFER OF SHARES
7. The Directors shall be entitled in their
absolube diseretion and uithout assigning any reason therefor,

to refuse to register any transfer of shares (whether fully paid
or not) to a persca who is not already a member of the Conpany.
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8. An instrument of transfer of fully paid shares
need not be signed by or on behalf of the transferee. Regulation
22 of Table A shall be modified accordingly.

PROCEEDLNGS AT GENERAL MEETINGS

9, Two members present in person or by proXy shall
be a quorum ab any General MeebLing. Regulation 53 of Table A
shall not ap»ly.

10. 1f at any ad jourred mecting such 2 quorum 1s
not present within twenty minutes from the time appointed for
the adjournsd meeting, the meeting shall be dissolved except
that if a meeting convened Lo coneider a resolution or
rescolutions for the winding up of the Company and the
appointmont of a Liquidator be adjourned for want of & quorum,
and if ab such adjourned meeting such 2 quorum 1S not present
within twenty minutes from the time appointed for the adjourned
meeting, any one or more members present in person or by proxy
shall constiltute a quorum for the purposes of considering and if
thought fit passing such resolution or' resolutions but no other
business may be transacted. Regulabion sl of Table A shall be
modified accordingly.

1M. A poll may he demanded at any General Meeting
by the Chairman or by any merber present in person or by proxy
and entitled to vote. Regulation 58 of Table A shall be
modified accordingly.

12. The Chairman at any General Meebing shall not
be entitled to a second or casting vote. Regulation 60 of Table
A shall not apply.

13. A resolution in writing signed by all the
members for the time being entitled to receive notice of and
attend and vote ab general Meetings shall be as effective as if
the seme had been passed at @ General Meeting of the Company,
duly convened and held, and may consist of several documents in
_the like form each signed by one or more persons, but a
pesolution S0 signed shall not be effective to do anything
reguired by rhe Aot to be done in General Meeting. Tn the caseé
of & copporation tne resolution may be signed on its behalf by 2
Dirsctor or the Secretary thereof or by its duly appointed
attorney or duly aunthorised r'epr'es'entative. Regulation 738 of
Table A shall not apply.

DIRECTORS
1. The maximum number of Directors shall be five
or such other number as the Company may from time to time by
Special Resolution determine. The Directors on the adoption of
these presents shall be -
D.D. Cooper, V. Robinson, T.G. Mills,
D. A. Sherwin and P.C. Christmas

Regulabion 7% of Table A shall not apply to the Cpmpany.

15. The ordinary remuneration of the Directors
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shall from time to time be determined by a Special Resolution of’
the Company and shall (unless such resolution otherwise
provides) be divisibic among the Directors as they may agree or,
failing agreement, equally, except that any Director who shall
hold office for part only of the period in respeet of which such
remuneration is payable shall he entitled only to rank in such
division for a proportion of remuneration related to the period
during which he has held office. The Directors may repay to any
Director all such reasonable expenses as he may incur in
attending and returning from meetings of the Directors, or of
any committee of the Directors, or General Meetings, or
otherwise in or about the business of the Company. Regulation
76 of Table A shall not apply.

16, A Director shall not be required to hold any
shares of the Company by way of qualification. Regulation 77 of
Table A shall not apply. A Director who is not a menber of the
Company shall nevertheless be entitled to attend and speak ab
General Meelbings.

17. In regulation 79 of Table A the proviso
pestricting the borrowing and charging powers exercisable by the
Directors shall not apply.

18. A Director may be interested, directly or
indirectly, in any contract transaction or arrangement with the
Company or in which the Company is interested and (except as
regards the office of Auditor) he may hold and be remunerated in
respect of any office or place of profit under the Company, and
he or any firm of which he is a partner may act in a
professional capacity for the Company and be remunerated
therefor. In relation to any such matter a Director
notwithstanding his interest may vobe and be taken into account
for the purposes of a quorum and may retain for his own absolute
use and benefit all profits and advantages accruing to him.
Regulation 84 of Table A shall be modified accordingly.

19. The Directors may dispense with the keeping of
attendance books for meetings of the Dircctors or committees of
the Directors. Regulation 86 of Table A shall be modified
accordingly.

20. The Directors may exercise the powers of the
Company to grant pensions, grabuilies or allowances to any
employees br ex~-employees and to officers and ex-officers
(including Directors and ex~Directors) of the Company Or its
predecessors in business, or the relalives, connections or
dependants of any such persons, and to establish, maintain or
support associations, institutions; clubs, funds and trusts
which are considered or caleulated to benefit any such persons
or otherwise advance the interests of the Company or of its
members. Regulation 87 of Table A shall not apply.

21. A person may be appointed a Director
notwithalanding that he shall have attained the age of TO years
and no Director shall be 1iable to vacate office by reason of
his attaining that or any other age. Subject thereto the office
of a Director shall be vacated in any of the events specified in
regulation 88 of Table A and also if he becomes prohibited from
being a Director by reason of any order made under Section 9 of
the Insolvency het 1976.

22. The Directors shall not be subject to
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relirement by rotation and accordingly regulations 8g to 92 of
Tabble A shall not apply and all other rcferences in Table A to
retirement by rotation shall be disregarded.

23. The Directors shall have power at any time, and
from time fo time to appoint any person to be a Director, either
to fill a casual vacancy Or as an addition to the existing
Directors, bub so that the total number of Directors shall not
at any time exceed the number fived in accordance with these
Articles. Regulations 93, 9k, 95, 96 and 97 of Table A shall
not apply and regulation 100 of Table A shall be modified
accordingly.

24. Notice of meetings of the Directors shall be
given to all Directors whether or not for the time being absent
from the United Kingdom. Regulation 98 shall be modified
accor<lingly.

25. All business arising ab any meeting of the
Directors or.of any committee of the pirectors shall be
determined only by resolution and no such resolution shall be
effective unless carried by a majority of votes. The Chairman
shall not have & second or casting vote. Regulations 98 and 104
¥ Table A shall be modified accordingly.

26. A resolution in writing signed by each of the
Direcsors (or in any case and to the extent authorised by
Article 30 hereof his alternate Director) shall be as effective
as a resolution passed at a meeting of the Directors duly
convened and held, and may consist of several documents in the
1ile form, each signed by one or more persons. Regulation 106
of Table A shall not apply.

NOTICES

7. A notice may be given by the Company to any
momber either petsonally or py sending it by post to him or to
his registered address (whether or not in the United Kingdom) or
to the address if any supplied by him to the Company for the
giving of notice to him. Where a notice is sent by post to an
address in the United Kingdom service of the notice shall be
deemed to be effected bY properly addressing pre~paying and
posting a letter containing the notice and to have been effected
at the expiration of 96 hours after the letter containing the
same is posted and in any other case any notice sent by post to

- an address outside the United Kingdom shall be deemed to have
vecn effected ab the time at which the letter would be delivered
in the ordinary course of post. Regulation 131 of Table A shall
not apply.

28. A notice may be given by the Company to the
persons entitled to a share in consequence of the death or
bankruptey of a member by sending it through the post in a
prepaid 1etter addressed to them by name or by the title of
representatives of the deceased or trustee of the bankrupt or by
any like description atb the address if any supplied for the
purpose by the persons claiming to be so entitled or until such
an address has been so supplied by giving the notice in any
manner in which the same might have been given if the death or
bankruptey had not cccurred. Regulation 133 of Table A shall
not apply.



29. Notice of every general meetuig shall be given
in any manner hereinbefore authorised to:-~

(a) every member;

(b) every person upon whom the ownership of a
share devolves by reason of his being a
legal perscnal representative or 4 trustee
in bankruptey of a member where the member
but for his death or bankruptey would be
entitled to recelve notice of the meeting;

(e) the auditor for the time being of the
Company; and

(d) the Directors of the Company and their
alternates.
No other person shall be entitled to receive notices of general
meetings. Regulation 134 of Table A shall not apply.

ALTERNATE DIRECTORS

30.(A) Any Director may at any time by writing under
his hand and deposited at the registered office, or delivered at
a meeting of .the Directors, appoint any person to be his
alternate Director and may in like manner at any time terminate
such appointment. Such appointment, unless previously approved
by the Directors, shall have effect only upon and subject to
being SO approved. The same person may be appointed the
alternate Director of more than one Director. The vote or votes
of an alternate Director shall be in addition to any vote or
votes he may have in his own right.

(B) The appointment of an alternate pirector shall
ipso facto determine on the happening of any event which if he
were a Director would cause him to vacate such office or if his
appointor ceases to be a Director {retirement at any General
Meeting at which the Director is re-elected being for such
purpose disregarded).

(Cc) An alternate Director shall be entitled to
receive notices of meetings of the Directors and of any
committee of the Directors of which his appointor is a menber
and shall be entitled to attend and vote as a Director and be
counted in the quorum at apy such meeting at which his appointor
is not personally present and generally at such meeting to
perform all functions of his appointor as a Director and for the
purposes of the proceedings at such meeting the provisions of
these Articles shall apply as if he were 4 Director. If his
appointor is for the time being absent from the United Kingdom
or temporarily unable to act through ill-health or disability
pis signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor.

(D) An alternate Director shall be entitled to
contract and be interested in and penefit from contracts or
aprangements and to be repald expenses and to be indemnified to
the same extent mutatis mutandis as if he were a Director, but
he shall not be entitled to receive from the Company in respect
of his appointment as alternate Director any remuneration except
only such part (if any) of the remunerabion otherwise payable to



his appointor as such appointor may by notice in writing to the
Company from time to time direct.

INDEMNITY

31. Subject to the provisions of and so far as may-
be permitted by the Act, every Director, Auditor, Secretary or”
other officer of the Company shall be entitled to be indemnified
by the Company against all costs, charges, Josses, expenses and
liabilities incurred by him in the execution and discharge of
his duties or in relation thereto. Regulation 136 of Table A
shall be extended accordingly.

OVER-RIDING PROVISIONS

32. Whenever A. & J. Bull (Holdings) Limited
(hereinafter referred to as "the Shareholder") owns (whether
directly or through another body corporate or other bodies
corporate or partly directly and partly through another body
corporate or other bodies corporate) not less than thirty-three
per cent (33%) of all of the issued shares in the Company for
the Lime being the following provisiens shall apply and to the
gxtent of any inconsistency shall have over-riding effect as
against all other provisions of these Articles (and so that, in
particular but without limitation, the provisions of Table A as
incorporated in these Articles shall be modified accordingly):-

(a) notice of every general meeting shall be
given to the Shareholder and no business
shall be transacted at any general meeting
unless a representative of the Shareholder
expressly authorised by the Shareholder is
present at the meeting. Such representative
shall have the right to speak at any meeting;

(B) no resolution of the Company shall be
effective without the prior consent of the
Shareholder;

(c) the Shareholder may at any time and from -

time to time (and notwithstanding any
restriction on the maximum number of
Directors contained in these Articles)
appoint any person to be a Director and
remove from office such Director
(hereinafter referred to as "the
Shareholder's Director®). The first
Shareholder's Director so appointed shall be
deemed to be Mr. Terence Mills;

(D) no Shareholder's Director may be removed
without the prior consent of the Shareholder;

(E) the quorum for a meeting of the Directors or
of any committee of Directors shall
throughout the meeting be a Shareholdenr's
Director and one other Director; :

(F) if at any relevant stage of any meetinhg of
the Directors or their commitliees there
shall be present fewer Shareholder's



Directors than other Dircctors the votes
exercisable by the Shareholder's Directors
shall be pro tanto increased (votes being
divided equally between them and fractiong
of votes being permiited) so that the
Shareholder's Directors shall together be
entitled to the same aggregate number of
votes as are exercisable by the other
Directors;

{G) no share or any interest in any shai'e
(whether or not a peneficial interest
therein) may at any time be transferred Lo
any person (whether or not another member)
without the prior consent of the Shareholder.

Any such appointment, pemoval, consent or notice shall be iu
writing served on the Company and signed under hand by the
Shareholder or, as the case may be, on behalf of the Shareholder
by a Director or the Secretary of the Shareholder or by its duly

appointed attorney or other duly authorised representative.
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No.1446685

SPECIAL
RESOLUTTION

Q. Ablle—

....II.I..IO...DI.II seanaan

GOODMAN PRICE PEMOLITION LIMITED

e —

WRITTEN RESOLUTION OF THE MEMBERS OF THE ABOVE-~
NAMED COPANY PURSUANT TO THE COMPANY 1g ARTICLES crF
ASSOCIATION DATED 11TH DECEMBER 198 7

TT WAS RESOLVED THAT the regulations contained in

the document a COpY of vhich is attached ard which has
been initialled by all the members of the Company for
the purpose of identification be adopted as the
articles of Association of the Comparny in substitution
for and to the exclusion of all the existing Articles

of Association.

P R

D.A. Sherwin ¢.G. Mills

Authorised representative
of A & J Bull Limited
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Y
THE COMPAINIES ACT 1948 l¢ (ngfg

and

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

NEW

—rr—

ARTICLES OF RSSOCIATICN

CF
GOODMAN PRICE DEMOLITION LIMITED

(adopted by Special Resolution passed 11th December 198 +)

PRELIMINARY

1. The regulaticns contained in Table A in the Schedule to
the Companies (Tables A to F) Requlations 1085 (uuch Table peing
hereinafter referred to as nmaple A") shall, except as hereinafter
provided and except insofar as the same are inconsistent with these
Articles, apply to the Company .

2. The Compary is a private company and accordingly:-—

(1) any offer to the public (whether for cash or otherwise)
of any shares in or debentures of the Compary is
prohibited; and

(ii) awy allotment OF agreement for the allotment (vhether for
cash or otherwise) of amy shares in or debentures of the
Compary with a view to all or any of those shares being

offered for sale to the public is prohibited.

3. e following regulations of Table A shall not apply to
t}le COlthany, riaInE.ly:— 24' 35; 41; 46; 47, 53, 6‘4; 65; 66’ 67' 68, 69|
73, 74, 75 76: 77, 80, 88, 94, 05, 96, 97 and 98.

SHARES

4. The Board of Directors of the Comparty {(hereinaftelr
referred to as "the Board") is unconditionally authorised during the
jod of five years from the date of the adoption of these Articles
to allot, grant options over o otherwise dispose of such (if any) of

the shares of the Company as remain to be issued and tO such persons

conrgs REGISTRATION
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(whether or not members of the Company), for such consideration, on
such terms, in such manner and at such &imes as it considers
apprcpriate, up to the amount of the authorised share capital of the
Company existing at the date of the adoption of these Articles. Ay
shores which the Board is not entitled to deal with under the
foregoing provisions of this Article may, with the authority of a
Special Resolution passed by the Coupany in General Meetind, be dealt
with by the Board, which may allot, grant options over or otherwise
dispose of the said shares to such persons (whether or not menbers of
“he Company), for such consideration, on wuch terms, in such manner
and at such times as it considers appropriate during a period not
exceeding five years from the date of the passing of such Special
Resolution. o the extent permitted by Section 91{1) of the Companies
Aot 19385, Sections 82(1) and 90(1) to (6) of the Companies Act 1985
are hereby excluded Efrom applying to the Compamny. provided always
that, save as permitted by law, nothing in this BArticle shall
authorise the allotment or issue of shares in the Company at a
discount.

LIEN

5. The lien conferred by regulation 8 of Table A shall
attach to all shares, whether fully paid or not, and the Company shall
aleo have a first and paramount 1ien on all shares, whethexr fully pudd
or not, standing 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 mNore joint
tolders, for all moneys presently payable by him or his estate to the
Compary. Regulation 8 of Table A shall be modified accordingly.

TRANSFER OF SHARES

6. The Board may, in its absolute discretion ard without
assigning any reason therefor, decline to register any transfer of any
share (whether fully paid or not) to a person who is not already a
merber of the Company.

7. The instrument of transfer of amy share need not bhe
signed by or on behalf of the transferee but shall be executed by or
on behalf of the transferor who shall be deemed to remain a holder of
the share until the name of the transferee is entered in the register
of members in respect thereof. Regulation 23 of Table A shall be
rodified accordingly.

PURCHASE (F OWN SHARES

8. Subject to compliance with all legal requirements and to
the provisiocas of these Articles, the Company may exercise all the
powers conferred by law to purchase by agreement its own shares
{including, without 1imitation, any redeemable shares) upon such terms
ond in such manner as the Boaxd chall think fit including in
pariicuiar the making of a payment in respect of the redemption or
purchase of its own shares otherwise than out of distributable profits
of the Company or the proceeds of a fresh issue of shares.



PROCEEDINGS AT GENERAL MEETINGS

9.{(n) If a quorum is not present within half an hour £rom
the time appointed for any General Meeting or if during any such
Meeting a quorum ceases to be present {other than by reason of the
temporary absence of any person oOr persons) the Meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such time and place as the Board may determine and if at
the adjourned Meeting a quorum is pnot present within half an hour

fram the time appointed for the Meeting the members present shall be
a quorum.

(B) At any General Meeting a resolution put to the vote of
the Meeting shall be decided on a chow of hands unless a poll is
(pefore ox on the declaration of the result of the show of hands)
demanded by the Chairman or by any member present in person or by
proxy and entitled to a vote. Unless a poll be sO demanded a
declaration by the Chairman that a resolution has on a show of hands
been carried or carried unanimously, or by a particular majority, or
lost and an entry to that effect in the book containing the minutes
of the proceedings of the Company shall be conclusive evidence of
the fact without proof of the nugver or proportion of the votes

]

recorded in favour of or against such resolutioti.

10. A resolution in writing sigmed by the holders of not
less than 90 per cent in aggregate of the issued shares in the
Company shall be as effective as if the same had been duly passed at
a General Meeting and may consist of several documents in the like
form, each signed by one or more persons. In the case of a
corporaticn the resolution may be signed on its behalf by a Director
or the Secretary thereof or by jits duly eppointed attorney or duly
authorised representative.

DIRECTORS
1l. There shall be a minimum of two directors.

12. A person may be appointed a Director notwithstanding
that he shall have attained the age of 70 years and no Directoxr
shall be liable to vacate office by reason of his attaining that or
any other age.

3. Subject to the provisions of Section 317 of the
Companies Act 1985 a Director may contract with and participate in
the profits of any contract transaction oxr arrangement with the
Compeny as if he were not a Director. A Director shall also be
capable of voting in respect of such contract transaction or
arrangement, where he has previously disclosed his interest to the
Company. or in respect of his appointment to aiy office or place of
profit under the Company o of the arrangement of the terms thereof
and may be counted in the quorum at any meeting at which any such
matter is considered.

14. Subjoct to the provisions of these Articles, the Board
may regulate its proceedings as it thinks fit. A Director may, and



the Secretary at the request of a Director shall, call a meeting of
the Board. It shall not be necessary to give notice of a meeting to
a Director who is absent from the Unmited Kingdom. Questions arising
at a meeting of the Board shall pe decided by a majority of votes.
In the case of an equality of votes, the Chairman ghall have 2
second or casting vote.

15. 1n addition to the circumstances provided for Yy
regulation 8L of Table A, the office of a Director shall be vacated
if the Director is removed from office pursuant €O Article 20
below. Regulation 81 shall be extended accordingly.

BORROWING POWERS

16. The Board may exercise all the powers of the Company to
borrow money, ard to mortgage Or charge its urdertaking, property
and uncalled capital or any part thereof, and subject to Section 80
of the Companies Act 1985 to issue debentures, debenture stock and
other securities whether outright or as security for any debt
1iability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

17.(A) Any Director {other than an alternate Director) may at
any time by writing under his hand and deposited at the registered
office of the Com , or delivered at a meeting of the Board,
appoint any person +o be his alternate Dirvector and may in like
manner at any time terminate such appointment. Such appointment,
unless previously approved by the Eoard, shall have effect only upon
and subject to being so approved. The appointment of another
Director of the Compary as an alternate Director shall not require
such approval hut shall cease to be effective after such Director
ceases to hold the office of Director unless SO approved. The sanT
person may be appointed the alternate Director of more than one
Director. The vote or votes of an alternate Director shall be in
addition to any vote or votes he may have in his own right.

(B) The appointment of an alternate Director shall ipso
facto determine on the happening of any event vhich if he were a
Director would cause him to vacate such office or if his appointor
ceases to be a Director (retirement at awy General Meeting at which
the Director is re—clected being for such purpose disregarded).

(C) An alternate Director shall be entitled to receive
notices of meetings of the Board and of any committee of the Board
of vihich his appointor js a memxber and shall be entitied to attend
and vote as a Director at any such meeting at which his appointor is
not personally present and generally at such meeting to perform all
functions of his appointor as a Director and for the purpases of the
proceedings at such meeting the provisions of these Articles shall
apply as if he were a Director. 1If his appointor is for the time
being absent from the United Kingdcm o temporarily unable to act
through ill-health or disability his signature to any resolution in
writing of the Directors shall be as effective as the signature of



his appointor. An alternate Director shall be entitled to
receive notice of and attend General Mectings of the Comparny ard to
speak at any General Mecting at which his appointor is not
personally present.

(D) An alternate Director shail be entitled to contract
and be interested in and benefit from contracts transactions or
arrangements and to be repaid expenses ud to be indemified to the
same extent mutatis mutardis as if he were a Director, but he shall
not be entitled to receive from the Company in respect of his
appointment as alternate Director any remuneration except only such
part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Compary from time
to time direct.

(E) Save as otherwise provided in these Articles, an
alternate Director shall be deemed for all purposes to be a Director
and shall alone be responsible for his own acts and defaults ard he
sliall not be deemed to be the agent of his appointor.

DIVIDENDS

i8. Dividends may be declared or paid in respect of any
one class or sub-ciass of share without any obligation to declare or
pay any dividend on any other class or sub~class of share.

INCEMNITY

19. Subject to the provisions of and so far as may be
permitted by the Act, every Director, Auditor, Secretary or other
officer of the Company shall be jndemnified out of the funds of the
Company against all ctwts, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or in
relation thereto. Regulation 118 of Tablez A shall be extended
accordingly.

OVER-RIDING PROVLSIONS

20. Whenever A. & J. BULL (HOLDINGS) LIMITED (company
mumser 1335580) (hereinafter called "$he Parent Company™) ox any
subsidiary of the Parent Company shall be the holder of not less
than 90 per omnt of the jssued shares in the Company the following
provisions shall apply and to the extent of any inconsistency shall

have over-riding effect as against all oth.. provisions of these
Articles of Association:—

(n) the Parent Company may at any time and from time to
time appoint any person to be a Director or remove
fyom office any Director howsoever appointed but soO
that in the case of a Managing Director his removal
from office shall be deemed to he an act of the
Company and shall have effect without prejudice to any
claim for damages for breach of any contract of
service between him and the Company;



{B) no Director shall be appcinted or shall be remived
without the prior consent of the Parent Companys?

(c) no unissued shares shall be aliotted or issued or
agreed to ke allotted or issied or pvt tnder option or
otherwise disposed of without the prior consent of the
Parent Company;

(D) any or all powers of the Soard shall be restricted in
such respect and to such extent as the Parent Comparny
may by notice to the Company from time to time
prescribe.

Any such appointment, removal, consent or notice shall bz in writing
served on the Company and signed on behalf of the Parent Company by
any two of its Directors or by ary one of its Directors and its
Secretary or scme other person duly authorised for the purpose. No
person dealing with the Company shall be concerned to see or enguire
as to whether the powers of the Board have bheen in any way
restricted hereunder or as to whether any requisite consent of the
Parent Company has been obtained and no obligation incurred or
security given or transaction effected by the Company to or with any
third party shall be invalid or ineffectual unless the third party
had at the time express notice that the incurring of such obligation
or the giving of such security or the effecting of such transaction
was in excess of the powers of the Eoard.
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COMPANIES FORM No. 225(1}

Notice of new accounting reference
date given during the course of
an accounting reference period

Please d% not Pursuant to section 226(1) of the Companies Act 1985
mr‘gi:‘“ this s inserted by saction 3 of the Companies Act 1989

1. To the Registrar of Companies Cornpany number

:“;mg c;m'my (Addrass overieaf-—Note 6)

L4 L e 7

in biack type, or 1A L6385

bold block lattaring, Name of company

“Ingert full namo o Qovsmant TR DEemsisd by

of company.

Note 2. glves notice that th s n ti

Dotails of day . glves notice that the company’s new accounting Day Month

and month in refoerance date on which the current accounting reference

2,3 and 4 should period and euch subsequent accounting reference 1 1 e

ko the samo, period of the company is to be treated as coming, or T 00 Tk

Please read notes  as having come, to anend is . | d

1 t'o & overdoaf

bafore complating .

this form, ' 3. The current accounting reference pariod of the Day Month Year

Datote as company is to be treated as [shortened] {extendadit and . " : Y : ; =

appropriote, {is to be treated a. having come to an end] [will come 3y te i1 LB aAal

to an end]t on ! : . A . 3 3

4. |f this notice states that the current accounting reference peried of the company is to be extended,
and reilance is baing placad on tha exception in paragraph {(a) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a (subsidinry] [parentit undertaking of. x = -

company number

the accounting refarence date of which is

5. If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the coirniny Is to be extended AND it is to be
extended heyond 18 months OR reliance is not being placed an section 225(4) of the Companies Act
1885, the following statement should be completed:

An administration order was made in refation to the company on
and it is still in force.

e
. . - BT . i /
tinsers Director, Signad ”ﬁ;j y ﬁ/ ' Dasignationt AW T AT Date /.2 *w’n '
Secretory, Recaivor, g Lo // et 9 ¢ AN A /Ht-qu,, w
Administrater,
Administrative

Rocoiver or

Recoiver {Scotland)  Presentor’s name, address, For official use

85 oppropriste.  gglephone number and D.E.B. Past reom 3

reforenca (if any). FOMPANIES HOUSE
2 WAR 190
M e
W____..-.—-—"'""'"'»"""
Companies 225{1} Photolorms, Second Flear,
N Pt anes Cacunt | mplea By PO A e nnen fneen feannd In Mg 1000




