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The Companies Acts, 1948 to 1981

_—

COMPANY LIMITED BY SHARES s - N 13798438

MEMORANDUM OF ASSOCIATION

of 2&bMORE aulLbiNGg UMD

el

1. The name of the Company 1s Zea\mord—.- %U.l‘dlﬁﬂ LAM"

-

2. The Registered Office of the Company will be situate in England. J//’/f

32, The obJects for which the Company is egtablished are:

(a)y %, To carry on a1l or any of the businesses of builders, decorators,
engineering contractors, governmer:t, municipal and publie WoTka
contractors, builders merchants, contrastors for the demolition, repalir,
alteratlon, reconstruction and decoration of houses; dwellings, public
works and buildings of all kinds; proprietors, hirers and lekiers onh
nire of and dealers in earthmoving equipment, heavy vehicies, aond all
other plant, building materials and equipment; stonemasons, shopfitters,
carpenters, plumbers, plasterers, tilers, painters, glaziers, sanitary
engineers and specialists in aip~conditioning, refrigeration, heating
and ventilation, transport and haulage contractors, manufacturers of or
dealers in paints, plasters, bricks, concrete, reinforced conocrete,
wood, glass, plagtics, metals and all kinds of materials used by
builders and decorators.

5., To carry on all or any of the businesses of general, electrical,
construetional, electronic, mechanical, hydraulic, marine, heating,
ventilaticn, structural, and civil engineers, general manufacturers and
designers, assemblers, lmporters, exporters, repalrers, installers,
maintainers, hirers, letters on hire, distributors and agents for the
sale of, and dealers in engineering equipment, mechanical and material
handling equipment, plant, machinery, fixtures, accessories, tools,
jigs, dies and industrial products, components and materials of all
kinds; engineering consultantyg, production  planners, designers,
draughtamen and technicians, distributors, factors, manufacturers and
merchants of, and dealers in machinery, tools and appliances generally.

ICC Legal Services

81 City Rozd BRI N
i e RCPAN
3 l - o
London, EC1Y {BD L é:a)}
- N T ag
1 L oy fc; e
= =



(8) To carry on any other trade or business which can, in the opinion of
the 8oard of Oirectors, be advantageously carried on by the Company in
connection with or as ancillary to any of the above businesses or the
general business of the Company, or further any of its objects.

{C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences,
secret processes, machinery, plant, stock-in-trade, and any real or
personal property of any kind for such consideration and on such terms
as may be considered expedient.

(D)} To erect, construct, 1lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money for the purposes
of or in connection with the Company's business, and for the purposes of
or in connection with the borrowing or raising of money by the Company
to become a2 member of any building society.

(F) To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any of
the uncalled capital for the time being of the Company, and to issue at
par or at a premium or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or
radeemable or repayable, and c¢ollaterally or further to secure any
securities of the Company by a trust deed or other assurance.

(G) To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal amount
of such securities, and also by way of security for the performance of
any contracts or any obligations of the Company or of its customers or
other persons or corpeorations having dealings with the Company, or in
whose businesses or undertakings the Company is interested, whether
directly or indirectly,

(H) To receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee the obligations and contracts of any
person or corporation.

(I} To make advances to customers and others with or without security,
and upon such terms as the Company may approve and generally to act as
bankers for any person or corporation.

(J) To grant pensions, allowances, gratuities and bonuses to officers,
ex~officers, employees or ex-employees of the Company or its
predecessors in business or the dependents or connections of such
persons, to establish and maintain nr concur in establishing and
maintaining trusts, funde or schemes {whether contributory or
non-contributory} with a view to providing pensions or other benefits
for any such persons as aforesaid, their dependents or connections, and
to support or subscribe to any charitable funds or institutions, the
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support of which may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its employees, and to
institute or maintain any club or other establishment or profit sharing
scheme calculated to advance the interests of the Company or its
officers or employees.

{K) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

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

{M} To pay for any property or rights acquired by the Company, either in
cash or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which
the Company has power tec issue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine.

{N} To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments
or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly
in one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired.

(0) To enter inte any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrying on or proposing to carry on any
business within the objects of this Company, and to acquire and hold,
sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or the
payment of the dividends, interest or -wpital of any shares, stock or
securities of and to subsidise or otherwise assist any such caompany.

{P) To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking
over of all or any of the assets and liabilities of this Company or the
promotion of wi'ich shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company and to acquire
and hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such company.

(@) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any
person, firm or company carrying on any business which this Company is
authorised to carry on.

(R) To sell, improve, manage, develop, turn to account, exchange, let on
rent, rayalty, share of profits or otherwise, grant licences, easements
and other rights in or over, and in any otiier manner deal with or
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dispose of the undertaking and all or any of the property and assets for
the time being of the Company for such cansideration as the Company may
think fit.

{S$) To amalgamate with any other company whose objects are to include
objects similar to those of this Company, whether by sale or purchase
{for fully or partly paid-up shares or otherwise) of the undertaking,
subject to the 1liabilities of this or any such other company as
aforesaid with or without winding up, or by sale or purchase (for fully
or partly paid-up shares or otherwise) of all or a controlling interest
in the shares or stock of this or any such company as aforesaid, or by
parthership, or any arrangement of the nature of partnership, or in any
other manner,

{T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital
be made except with the sanction (if any) for ths time being required by
law,

iU} To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

{V} To do all such things as are ipcidental or conducive to the above
objects or any of them.

And it is hereby declared that in the construction of this clause the
word “company" except where used in reference to the Company shall be
deemed to include any person or partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in Great
Britain or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed
therein, be in nowise limited by reference to any other paragraph or the
name of the Company, bhut may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if each of the said
paragrapns defined the objects of a separate, distinct and independent
company.

4. The liability of the members is limited.

5. The share capital of the Company is £106 divided inte $g0 shares of '
£1 each, /////
The shares in the original or any increased capital may be divided into
several classes, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditions

or restrictions as to dividend, capital, voting or otherwise.



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 NUMBER OF SHARES
DESCRIPTIONS OF TAKEN BY EACH
SUBSCRIBERS. SUBSCRIBER.

Karen Wilson, N

81 City Road, ? ' :
London ECIY 1BD. ,/’//

Company Registration Agent

.

Mark Francis Burton, ONE
81 City Road,

London EC1Y 18D. ’/,/’
Company Registration Agent = \

S L A PR e e R TR ER ER e e e e e e e P W P G e e e o A S R h rh SR v P e e R b e e

Dated this 3rd day of December 1984

Witness to the above Signatures:

Helen Louise Ashton, /,//
81 City Road,
London EC1Y 1BD. L&/t;lkn

Company Registration Agent



The Companies Acts, 1948 to 1981
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of 2EDMORE RUILBING  LimiTep e
{18% 548

a
.

PRELIMINARY

1.la} Subject as hereinafter provided, the regulations contained in Part I
of Table A in the first schedule to the Companies Act 1348 (hereinafter
referred to as “The Act"), as amended by The Companies Acts 1967 to 1981,
shall apply to the Company, and any reference herainafter to Table A shall
be deemed to be a reference to Part I thereof (but not Part II), so
amended.

{b) Regulations 24,75,79,88,89,90,81,92,94 and 97, of Table A shall not
apply to the Company.

(c) The expressions ‘"relevant securities” and “"equity securities",
wheresoever appearing herein, shall bear the meanings ascribed to them by
the Companies Act 1980,

SHARES

2.(a) Subject to the provisions of Table A and to the following provisions
of these Articles, the ODirectors shall have authority to exercise any
power of the Company to offer, allot or otherwise dispose of any shares in
the Company, or any relevant securities, to such persons, at such times
and generally on such terms and conditions as they think proper provided
that, insofar as the Company in General Meeting shall not have varied,
renewed or revoked the said authority,

(i) The Odirectaers shall not be authorised to make any offer or allotmant
of shares in the Company, or grant any right to subscribe for, or to
convert any securities into, shares in the Company if such allotment, or
an allotment in pursuance of such offer or right, would or might result in
the aggregate of the shaves or stock in issue exceeding, in nominal value,
the amount of the Authorised Share Capital of the Company for the time
being, and such limitation shall determine the maximum amcunt of the
relevant securities which at any time remain to be allotted by the
Directors hereunder.

lii} The period within which the said authority to allot relevant
securities may be exercised shall be limited to five years, commencing
upon the date of the incorperation of the Company.
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(b) Any offer or agreement in respect of relevant securities, which is
made prior to the expiration of such authority and in all other respects
within the terms of such authority, shall he authorised to be made,
notwithstanding that such offer or agreement would or might require
relevant securities to be allotted after the expiration of such authority
and, accordingly, the Directors may at any time allot any relevant
securities in pursuance of such offer or agreement.

{c) The authority conferred upon the ODirectors to allot relevant
securities may at any time, by Ordinary Resolution of the Company in
General Meeting, be revoked, varied or renewed (whether or not it has been
previocusly renewed hereunder) Ffor a further period not exceeding five
years,

3. Subsections (1},(6) and (7) of section 17 of the Companies Act 1980
shall not apply to any allotment of equity securit:ies by the Company. The
shares comprised in the initial allotment by the Company shall be at the
disposal of the Qirectors as they think proper but, unless otherwise
determined by Special Resolution of the Company in General Meeting, any
relevant securities shall, before they are allotted on any terms to any
person, be first offered on the same or more favourable terms to each
person who holds shares in the Company in the proportion which 1is, as
nearly as practicable, equal to the proportion in mominal value held by
him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of
shares offered and the period, being not less than twenty one days, within
which the offer, if not accepted, will be deemed to have been declined.
After the expiration of such period, or on receipt of notice of the
acceptance or refusal of every offer so made, the Directors may, subject
to these Articles, dispose of such securities as have not been taken up in
such manper as they think proper., The Directors may, in like manner,
dispose of any such securities as aforesaid, which by reason of the
proportion borne by them to the number of persons entitled to such offer
as aforesaid or by reason of any other difficulty in apportioning the
same, cannot in the opinion of the Directors be conveniently offered in
the manner hereinbefore provided.

4.{a) No share shall be issued at a discount.

{b) The Company shall not have power to issue share warrants to bearer.
{c) Any invitation to the public to subscribe for any shares or debentures
of the Company is prohibited.

5.(a) Subject to the provisions of Part 3 of the Companies Act 1981, the
Company may purchase any of its own shares, provided that the terms of any
contract under which the Company will or may bacome entitled or obliged to
purchase its own shares shall be authorised by Special Resolution of the
Company in General Meeting before the Company enters inte the contract.

{b) Subject to the provisions of Part 3 of the Companies Act 1981, the
Company shall be authorised to make, in respect of the purchase of any of
its own shares, such payments out of capital as may be permissible in
accordance with Section 5% thereof, provided &hat any payment out of
capital shall first be approved by Special Resolution of the Company in
General Meeting.



LIEN

6. In regulation 11 of Table A, the words “{not being a fully paid share)"
and the words "({other than fully paid shares)" shall be omitted.

TRANSFER OF SHARES

T.{a) The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share.

{b) The instrument of transfer of 3 fully paid share need not he executed
by or on behalf of the transferee and regulation 22 of Table A shall be
modified accordingly.

DIRECTORS

8. Unless and until otherwise determined by the Company in General
Meeting, the number of the Directors shall not be less than one nor more
than seven. The first Directors will be the person or persons named in the
statement delivered to the Registrar of Companies in accordance with
section 21 of the Companies Act 1976.

9. If and so long as there shall be one Director only he shall be entitled
to exercise all the powers and shall carry out all the duties assigned to
Oirectors and the provisions of these Articles and the regulations of
Table A shall be construed accordingly. In regulation 99 of Table A for
the word "two" there shall be substituted the word "ane".

10. The words "in General Meeting” shall be inserted after the words
"unless the Company” in regulation 78 of Table A.

BORROWING POWERS

11. 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, subject to Section t4 of the Companies
Act 1980, 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,

DIRECTORS® INTERESTS

12. A Director may vote in respect of any contract or arrangement in which
he, or any person with whom he is connected, is interestod and he counted
in the quorum present at any meeting of the Birectors or, if otherwise so
entitled, at any General Meeting of the Company at which any such contract
or arrangement is proposed or considered, and if he shall so vote, his
vote shall be counted. This Article shall have effect in substitution for
paragraphs (2) and {4) of regulation B4 of Table A, which paragraphs shall
not apply to the Company.



APPOINTMENT AND REMOVAL OF DIRECTORS
13, The office of a Oirector shall be vacated:

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

(b) If he ceases to be a Director by virtue of section 182 of the Act.

{c) If he becomes bankrupt or enters into any arrangement or composition
with his creditors generally.

{(d) If he is prohibited from being & Director by any order made under the
provisions of section 188 of the Act.

{e) If he becomes of unsound mind.

(f) If he is removed from office by a resclution duly passed under section
184 of the Act.

14. Any person may be appointed or elected as a Director, whatever may be
his age, and no Director shall be required to vacate his office by reason
of his attaining or having attained the age of saventy vyears or any other
age.

15. In addition and without prejudice to the provisions of section 184 of
the Act, the Company may by Ordinary Resolution remove any Director before
the expiration of his perioed of office. The Company may by Ordinary
Resolution appoint another person in place of a Director so removed and,
without prejudice to the powers of the Directors under regulation 95 of
Table A, may appoint any person to be a Director either to fill a casual
vacancy or as an additional Director. In regulation 95 of Table A the
last sentence shall be omitted.

PROCEEDINGS OF DIRECTORS

i6. A Director may from time to time by notice in writing to the Company
appoint any person approved by his co-Directors to act as an adlternate
Director at any meeting of the Board from which he is himself absent, and
ftay in like manner remove any person so appointed from office. An
alternate Director so appointed may also be removed from his office by not
less than twenty four hours’ notice in writing to the Company given by a
majority of the co-Directors of the Director by whom he was appeinted. An
alternate Oirector appointed under this Article shall not be required to
fiold sriy qualification or be entitled to ary remuneration from <tha
Company, but he shall be entitled, while holding office as such, to
receive notice of and be counted in the Quorum at meetings of Dirsctots
and to attend, speak and vote thereat in place of and in the absence of
the Director appointing him.

INDEMNITY

17. Subject to the provisions of Sectien 205 of The Act, and in addition
to such indemnity as is contained in regulation {38 of Table A, every
Director, Secretary or other officer of the Cempany shall bs aentitled to
be indemnified out of the assets of the Company against all Losses or

q



liabilities incurred by him in or ahout the execution and discharge of the
dutics of his office.

SECRETARY

18. The first Secretary of the Company shall be the persen named as the
first Secretary of the Company in the statement delivered under Section 21
of the Companies Act 197g.

NAMES, ADDRESSES AND
DESCRIPTIONS OF
SUBSCRIBERS

Karen Wilson, §
81 City Road, /
London EC1Y 180. ‘

Company Registration Agent

Mark Francis Burton, /////
81 City Road,

London ECI1Y 18D, \ !

Company Registration Agent ot e

Dated this 3rd day of December 1384

Witnass to the above Signatures:

Helen Louise Ashton,
A1 City Hoad,
London EC1Y 180D. M &V{R‘

Company Registration Agent
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ForraNo.1
THE COMPANIES ACTS 1¢48 TO 1981

Statement of first directors and secretary
and intended situation of registered office
Pursuant to sections 21 and 23(2) of the Companies Act 1976

Please do not

write in this
binding margin
P Company aumber [
Please complete | Q! DA
Ieglbly;‘preferably 4 8 ? -Q 0 d E/l g
in black type, or
bold hlackplelurlng Name of Company__:z, ‘
ZepMoge RUILDING 1
sdeleterf — R
Inapproprate —— Limited
The intended situatiorn of the registered office of the company
@on incorporation is as stated below
ICC HOUSE 2

110 Whitchurch Road ——
Ccardiff Cr4 3LY

If the memorandum is delivered by an agent for the subscrivers of
the memorandum, please mark ‘X' in the box opposite and inset the X
agent's name and address below

ICC LEGAL SERVICES 3
81 City Road |
London EC1Y¥ 1BD

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (seenote 1), please enter in the box opposite
the number of continuation sheels which form part of this statement

Presentor's name, address and For official use
reference (if any):

General Section Post room

ICC Legal Services
81 City Road
London, C'1‘ 1 D

ra————

Y L

A Diviston of Enter Coampany Gemparisons Ltd,

" 81 City Road, London ECTY 1BD
‘Telephone ¢1-253 0063

page 1



The name(s) and particulars of the person whe is, or the persons who are,
10 be the first director or directors (note 2; of the company are as foliows:

Narme (note 3)

Karen Wilson

Business occupation .
Company ¢ - 4

Registration Agent

Previous name(s) (not23  None

Address (noted) g1 City Road

Nationality

British —

London EC1Y 1BD

Date of birth (whera applicable)
{note b6}

Particulars of sther directorships

None

,@ ! hereby consent to act, as giiecior of the company namedon page 7

Date g!/!algq, -

Nare (note 3)

Mark Brancis’ Rorton

Business occupation 5
ompany -~

Previous name(s) (nete3) None

Addresstnoted) 81 City Road

Registration Agent
Nationality

British /

London EC1Y¥ 1BD

Date of birth (where applicable}
{note 8)

Particulars of other directorships t

None

‘ ,@I hereby conseritto ctas ire i, lcompanynamedonpagef
E Date

SIS

Name (note 9)

Business occupation 6

Previous name(s) {note 3)

Address (note 4

Nationality

Date of birth (where applicable)
(note 6)

Particulars of other directorships t

@ ! hereby consent to act as directorof the company namedon page 7

FSIGNATURE

Date

page 2

Please do not
white tnthis
binding margin

-

Imponrant

The paricwiys to
be givenare
those referred to
in section
21(2){a) of the
Companies Agt
1976 and section
200{2) ol the
Companies Act
1948 as amended
by section 95 of
the Companles
Act 1981, Please
read the notgs on
page 4 before
completing this
part of the form,

tenter particulars
ol other
directorships
held or
preaviously hald
(see note 5), If
this space Is
insufficient use-
a
continuation
sheet.



Please do nat
write'in this
binding margin

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

- Name (otes3&7) |\ q fen _li\fﬂSoﬂ

Important

The particulars
to be-given are
those referred lo
in section
21(2)(b) of the
Companies Act
1976 and section
200(3) of the
Companies Act
1948. Please
read the notes
onpage4.betfore
completing this
part of the torm.

+asrequired by
section 21{3) of
the companies
Act 1976

t delete as
appropriate

Previous name(s) {note 3) None

Address (notes4 &7) 81 City Road

London EC1Y 1BD

| hereby consent 1o act as secretary of the cornpany named on page 1

Date

Name (notes3& 7}

Previous name(s) (note 3)

Addressi{notes4 &)

! hereby consent to act as secretary of the company named on page 1

@ SIGNATURE -

Date

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

s

Signature ﬁ&L\/\ [Subscriber] [Agoni]t Date

21 /1z[8q

g/,/ j2[84

: _—
e
Signature AN [Subscriber] [Ry&H]T Date

poged




FILE CO"Y

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1879848

| hereby certify that

ZEDMORE BUILDING LIMITED

is this day incorporated under the Companies Acts 1248 to 1981 as

a private company and that the Company is limited.

Given under my hand &t the Companies Registration Office,
Cardiff the 22ND JANUARY 1985

7
7 w—.) LR [" /.-)
M. SRUMDERS (2IRE)

an authorised officer

C.173




]

Company Number 1879848

THE COMPANIES ACYS 1948 to 1981 [;?

SPECIAL RESOLUTIOM

of ZEDMORE BUILDING LIMITED

At an Extraordinary General Meeting of the members of the above-named
Company, duly convened and held at 81, City Road, Londoh ECY on the

14th March 1985 the following Special Resolution was duly passed:

IT WAS RESOLVED that with the consent of the ODepartment of Trade the
Company Name be changed to: GOLDSBOROUGH DEVELOPMENTS LIMITED

e v e A E G R e e e e e e v e e
- . P A b e b e e v

M el e e e e bt e e e e e e e g e T T RS R W A M e t e e e g ke e ) v T T YE N A e e e T Y RS e i W em e e e e P e e

iCC Legal Services =z
ICC House

81 City Road

London EC1Y 1BD

Telephone 9t-253 0063 Telex 296090

~ T ".qﬁa

<l g WRTE

-

1 8 JiAR 1985 )
W 40 x

\\“*._-:..;Ef ﬁE i
Bak, 26 0
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1879848

| hereby certify that ﬁ

ZEDMORE BUILDING LIMITED

having by special resolution changed its name, is now

incorporated under the name of
GOLDSBOROUGH DEVELOPMENTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26TH MARCH 1985

@fon o estooic

D. G. BLACXSTOCK

an authorised officer

C.172
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The Companies Acts, 1948 te 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of GRUNTS RESTAURANT LIMITED

1. The name of the Company is Grunts Restaurant Limited.=
2. The Registered Office of the Company will be situate in England.
3. The objects for which the Company is established are:*x

(4) To carry on business as proprietors and managers of hotels, inns,
restaurants, casinos, theatres, nightclubs, discotheques, wine bars,
amusement arcades, clubs, snack bars and cafes, as publicans and
licensed victuallers and wholesale and retall dealers in wines, spirits
and beverages of all kinds, as tobacconists, confecticners, caterers,
bakers, butchers and grocers, as preparers, packers and suppliers of all
manner of foodstuffs, as freight agents, transport and general haulage
contractors, as general importers and exporters, proprietors and
managers of canning, bottling and packing plant, stores, shops and
warehouses, as suppliers, installers and repairers of automatic vending
equipment, gambling machines and electronic games, as providers of
entertainment, conference and sports facilities, as promeoters and
managers of actors, comics, singers, musicians and musical groups, as
organisers and promoters of concerts, cabaret shows, stage performances
and of all manner of entertainments, shows and displays, to act as
agents for and to place contracts with, for or on behalf of performers,
recording and publishing contracters, sound, light and stage technicians
and others, to acquire, hold, grant, sell or otherwise dispose of
licences, contracts, franchises and all manner of rights and options,
and generally to act as emplcyment, travel, accommodation and theatre
booking agents and as tour operators.

(B) To carry on any other trade or business which can, in the opinion of
the Board of Directors, be advantagecusly carried on by tlie Company in
connection with or as ancillary to any of the above Dbusinesses or the
general business of the Company, or further any of its objects.

x The name of the Company was changed from Topfox Limited by Speqial
Resolution passed on the 1llth February 1285.

xx The objects were amended by Special Resolution passed on the 1lth
February 1985.



{C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, 2licences,
secret processes, machinery, plant, stock-in-trade, and any real or
personal property of any kind for such consideration and on such terms
as may be considered expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

(E) To borrew or raise or secure the payment of money for the purposes
of or in connection with the Company's business, and for the purposes of
or in connection with the borrowing or raising of money by the Company
to become a member of any building society.

(F} To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any of
the uncalled capital for the time being of the Company, and to issue at
par or at a premium or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or cther assurance.

(G) To issue and deposir any securities which the Company has power to
issue Dby way of mortgage to secure any sum less than the nominal amount
of such securities, and also by way of security for the performance of
any contracts or any obligations of the Company or of its customers or
other persons or corporations having dealings with the Company, or in
whose Dbusinesses or undertakings the Company is interested, whether
directly or indirectly.

(H) Yo receave money on deposit or loan upon such terms as the Company
may approve, ahd to guarantee the obligations and contracts of any
person or corporation.

(I) To make advances to customers and others with or without security,
and upon such terms as the Company may approve and generally to act as
bankers for any person or corpeoration.

(J) To grant pensions, allowances, gratuities and bonuses to officers,
ex-officers, employees or ex—employees of the Company or its
predecessors in business or the dependents or connections of such
persons, to establish and maintain or conecur in establishing ang
maintaining trusts, funds or schemes (whether contributory or
non-contributory) with a view to providing pensions or other benefits
for any such persons as aforesaid, their dependents or connections, and
to support or subsiéribe to any charitable funds or institutions, the
support of which may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its employees, and to
instituté or maintain any club or other establishment or profit sharing
schelie calculated to advance the interests of the Company or its
Vfficers or employees.
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(k) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(L) To invest and deal with the moneys c¢f the Company not immediately
required for the purposes of its business in or upon such investments or
securities and in such manner as may from time to time be determined.

(M) To pay for any property or rights acquired by the Company. either in
cash or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which
the Company has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may deternmine.

(N) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments
or otherwise, or in fully or partly paid-up shares of any company or
gorporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mertgage deben.ures or depenture stock,
mortgages or other securities of any company or corporation, or partly
in one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with
any shares, stock or securities so acguired.

{(0) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrying on or propeosing to carry on any
business within the objects of this Company, and to acquire and hold,
sell, deal with or dispoese of shares, stock or securities of any such
company, and to guarantee the contracts or 1liabilities of, or the
payment of -the dividends, interest or capital of any shares, stock or
securities of and to subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing or promoting any
other company whose objects shall inciude the acquisition and taking
over of all or any of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company and to acquire
and hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any Such company-

() To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any
person, f£irm or company carrying on any business which this Company is
authorised to carry oOn.

(R} To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements
and other rights in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property and assets for
the time being of the Company for such consideration as the Company may
think fit.

() To amalgamate with any other company whose objects are to include
objects similar to those of this Company, whether by sale or purchase
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(for fully or partly paid-up shares or otherwise} of the undertaking,
subject to the 1liabilities of +this or any such other company as
aforesaid with or without winding up, or by sale or purchase (for fully
or partly paid-up shares or otherwise) of all or a controlling interest
in the shares or stock of this or any such company as aforesaid, or by

partnership, or any arrangement of the nature of partnership, or in any
other manner.

{T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital

be made except with the sanction (if any) for the time being required by
law.

(U) To do all or any of the above things in any part of the world, and
gither as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(V) To do all such things as are incidental or conducive to the above
ohjects or any of them.

And it is hereby declared *hat in the construction of this clause the
word T"company" except wiere used in reference to the Company shall be
deemed to include any person or partnership or other body of persens,
whether incorporated or not incorporated, and whether domiciled in Great
Britain ot elsewhere, and thst the objects specified in the different
paragraphs of this c¢lause shall, except where otherwise expressed
therein, be in nowise limited by reference to any other paragraph or the
nase of the Company, but may be carried out in as full and ample a
mannar and shall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinct and independent
company, .

4. The liability of the members is limited.

5. The share capital of the Company is £100 divided into 100 shares of
£1 each.

The shares in the original or any increased capital may be divided into
several classes, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditions
or restrictions as to dividend, capital, voting or otheryise.



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 copposite our respective names.

NAMES, ADDRESSES AND
DESCRIPTIONS OF
SUBSCRIBERS.

NUMBER OF SHARES
TAKEN BY EACH
SUBSCRIBER.

Karen Wilson,
81 City Read,
London EC1Y 1ED.

Company Registration Agent

Mark Francis Burton,
8l City Road,
London EClY 1BD.

Company Registration Agent

Ll T Y S ——

ONE

ONE

Dated this 3rd day of December, 1984.
Witness to the above Signatures:
Helen Louise Ashton,

81 City Road,

London EClY 1BD.

Company Registration Agent



The Companies Acts, 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATICN

of GRUNTS RESTAURANT LIMITED

PRELIMINARY

1.(a) Subject as hereinafter provided, the regulations contained in Part I
of Table A in the first schedule to the Companies aAct 1948 (hereinafter
referred to as "The Act"), as amended by The Companies Acts 1957 to 1981,
shall apply to the Company, and any reference hereinafter to Table A shall
be deemed %o he a reference to Part I thereof (but not Part II), so
amended.

{b) Regulations 24,75,79,88,89,90,91,92,94 and 97, of Table A shall not
apply to the Company.

{c) The expressions Yrelevant securities" and ‘"equity securities",
wheresoever appearing herein, shall bear the meanings ascribed to them by
the Companies Act 1980.

SHARES

2.{a) Subject to the provisions of Table A and to the following provisions
of these Articles, the Directors shall have autliority to exercise any
power of the Company to offer, allot or otherwise dispose of any shares in
the Company, or any relevant securities, to such persons, at such tinmes
and generally on such terms and conditions as they think proper provided
that, insofar as the Company in General Meeting shall not have varied,
renewed or revoked ithe said aunthority,

(i) The Directors shall not be authorised to make any offer or allotment
of shares in the Company, or dgrant any right to subscribe for, or to
convert any securities inte, shares in the Company if such allotment, or
an alletment in pursuance of such coffer or right, would or might result in
the aggregate of the shares or stock in issue exceeding, in nominal value,
the amount of the huthorised Share Capital of the Company for the tima
being, and such limitation shall determine the maximum amount of the
relevant securities which at any time remain to be allot:ed by the
Directors hereunder.

(i) The pericd within which the said authority to allot relevant
securities may be exercised shall be limited to five years, commencing
upon the date of the incorporation of the Company.
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() Bny offer or agreement in respect of relevant securities, which is
made prior to the expiration of such authority and in all other respects
within the terms of such authority, shall be authorised to be made,
netwithstanding that such offer or agreement would or might require
relevant securities to be allotted after the expiration of such authority
and, accerdingly, the Directors may at any time allot any relevant
securities in pursuance of such offer or agreement.

(c) The authority conferred upon the Directors to allot relevant
securities may at any time, by Ordinary Resolution of the Company in
General Meeting, be revoked, varied or renewed (whether or not it has been

previously renewed hereunder) for a further period not exceeding five
years.

3. Subsections (1),(6) and (7) of section 17 of the Companies Act 1980
shall not apply to any allotment of equity securities by the Company.- The
shares comprised in the initial allotment by the Company shall be at the
disposal of the Directors as they think proper but, unless otherwise
determined Dby Special Resolution of the Company in General Meeting, any
relevant securities shall, befcre they are allotted on any terms to any
person, be first offered on the same or more favourable terms to each
person who holds shares in the Company in the proportion which is, as
nearly as practicable, equal to the proportien in nominal values held by
him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of
shares offered and the period, being not less than twenty one days, within
which the offer, if not accepted, will be deemed to have been declined.
After the expiration of such period, or on receipt of notice of the
acceptance or refusal of every offer so made, the Directors may, subject
to these Articles, dispose of such securities as have not been taken up in
such manner as they think proper. The Directors may, in like manner,
dispose of any such securities as aforesaid, which by reason of the
proportion borne by them tc the number of persons entitled to such offer
as aforesaid or by reason of any other difficuliy in apportioning the
same, cannot in the opinion of the Directors be conveniently offered in
the manner hereinbefore provided.

4.(a) No share shall be issued at a discount.
(b) The Company shall not have power to issue share warrants to bearer.

(c) Any invitation to the public to subscribe for any shares or debentures
of the Company is prohibited.

5.(a) Subject to the provisions of Part 3 of the Companies Act 1981, the
Company may purchase any of .ts own shares, provided that the terms of any
contract under which the Company w.ll or may become entitled or obliged to
purchase its own shares shall be authorised by Special Resolution of the
Company in General Meeting before the Company enters into the contract.

(b} Subject to the provisions of Part 3 of the Companies Act 1981, the
Company shall be authorised to make, in respect of the purchase of any of
its own shares, such payments out of capital as may be permissible in
accordance with Section 54 thereof, provided that any payment out of
capital shall first be approved by Special Resolution of the Company in
General Meeting.
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6. In regulation 11 of Table A, the words "(not being a fully paid sharej®
and the words "(other than fully paid shares)" shall be omitted.

TRANSFER OF SHARES

7.(a) The Directors may, in their apsolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share.

(b) The instrument of transfer of a fully paid share need not be executed
by or on behalf of the transferee and regulation 22 of Tabie R shall be
meodified accordingly.

DIRECTORS

8. Unless and until otherwise determined by the Company in General
Meeting, the number of the Directors shall not be less than one nor more
than seven. The first Directors will be the person or persons named in the
statement delivered to the Registrar of Companies in accordance with
section 21 of the Companies Act 1976.

9. If and so long as there shall be one Director only he shall be entitled
to eXercise all the powers and shall carry out all the duties assigned to
Directors and the provisions of these. Articles and the regulations of
Table A shall be construed accordingly. In regulation 89 of Table A Ffor
the word "two!" there shall be substituted the word "one®.

10. The wordsg "in General Meeting" shall be inserted after the words
"unless the Company“ in regulation 78 of Table A.

BORROWING POWERS

11. 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 therecf, and, subject to Section 14 of the Companies
Aot 1980, 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.

DIRECTORS' INTERESTS

12. A Director may vote in respect of any contract or arrangement in which
he, or any person with whom he is connected, is interested and be counted
in the guorum present at any meeting of ‘the Directors or, if otherwise so
entitled, at any General Meeting of the Company at which any such contract
or arrangement is proposed or considered, and if he shall so wvote, his
vote shall be countecd. This Article shall have effect in substitution for
paragraphs (2) and (4) of reyulation 84 of Table A, which paragraphs shall
not apply to the Company.



APPOINTMENT AND REMCVAL OF DIRECTORS
13. The office of & Director shall be vacated:

{a) If by notice in writing to the Company he resigns the office of
Director.

(b) If he ceases to be a Director by virtue of section 182 of the Act.

(c) If he becomes bankrupt or enters into any arrangement or ccmpositicn
with his creditors generally.

(d) If he is prohibited from being a Director by any order made under the
Frovisions of section 188 of the Act.

(e) If he becomes of unsound mind.

(f) If he is removed from office by a resolution duly passed under sectioh
184 of the Act.

14. Any person may be appointed or elected as a Director, whatever may be
his age, and no Director shall be required to vacate his office by reason
of his attaining or having attainsd the age of seventy years or any other
age.

15. In addition and without prejudice to the provisions of section 184 of
the Act, the Company may by Ordinary Resolution remove any Director before
the expiration of his period of office. The Company may by Ordinary
Resolution appoint another person in place of a Director so removed ang,
without prejudice to the powers of the Directors under regulation 95 of
Talxle A, may appoint any person to be a Director either to fill a casual
vacancy or as an additional Director. In regulation 95 of Table A the *
last sentence shall be omitted.

PROCEEDINGS OF DIRECTORS

16. A& Director may from time to time by notice in writing to the Company
appoint any person approved by his co-Directors to act as an alternate
Director at any meeting of the Beard from which he is himself absent, and
may in like manner remove any person so appointed from office. An
alternate Director so appointed may also be removed from his office hy not
less than twenty four hours' notice in writing to the Company given by a
majority of the co-Directors of the Director by whom he was appointed. A&n
alternate Director appointed under this Article shall not be required to
heold any qualification or be entitled to any remuneration from the
Company, but he shall be entitled, while holding office as such, to
receive notice of and be counted in the quorum at meetings of Directors
and to attend, speak and vote thereat in place of and in the absence of
the Director appointing him.

INDEMNITY

17. Subject to the provisions of Section 205 of The Act, and in addition
to such dindemnity as 4is contained in regulation 136 of Table A, every
Director, Secretary or other officer of the Company shall be entitled to

be indemnified out of the assets of the Company against all losses or
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liabilities incurred by him in or about the execution and d@ischarge ¢f the
duties of his office.

SECRETARY

18. The first Secretary of the Campany shall be the person named as the

first Secretary of the Ccmpany in the statement delivered under Section 21
of the Companies Act 1976.

NAMES, ADDRESSES AND
DESCRIPTIONS OF
SUBSCRIBERS

Karen Wilson,
g1l City Road,
London EC1lY 1BD.

Company Registration Agent
Mark Francis Burton,
81l City Road,

London EClY 13D.

Campany Registration BAgent

Dated this 3rd day of December, 1984.
Witnhess to the above Signatures:
Helen Louise Ashton,

g8l City Road,

London EClY 1BD.

Company Registration Agent
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The Companies Acts, 18948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

8 REUISTZ N,
@*Lic: L%?
11 APR 1985

gt
&

of GOLDSBOROUGH DEVELOPMENTS LIMITED

1. The name of the Company is Goldsborough Developments Limited.s
2. The Registered Office of the Company will be situate in England.
3. The objects for which the Company is established are:sx=x

(A) 1. To carry on all or any of the businesses of builders, decorators,
engineering contractors, government , municipal and public works
contractors, builders merchants, contractors for the demolition, repair,
alteration, reconstruction and decoration of houses, dwellings, public
works and buildings of all kinds; proprietors, hirers, letters on hire
of, dealers in and lessors and lessees of earthmoving equipment, heavy
vehicles, and all other plant, building materials and eqguipment;
stonemasons, shopfitters, carpenters, plumbars, plasterers, tilers,
painters, glaziers, sanitary engineers and specialists in
air-conditioning, refrigeration, heating and ventilation, transport and
haulage contractors, manufacturers of or dealers in paints, plasters,
bricks, concrete, reinforced concrete, wood, glass, plastics, metals and
all kinds of materials used by builders and decorators.

2. To carry on all or any of the businesses of general, electrical,
constructional, electronic, mechanical, hydraulic, marine, heating,
ventilatlon, structural, and civil engineers, general manufacturers and
designers, assemblers, importers, exporters, repairers, installers,
maintainers, hirers, letters on hire, distributors and agents for the
sale of, angd dealers in engineering equipment, mechanical and material
handling equipment, plant, machinery, f£ixtures, accegsories, tools,
jlgs, dies and industrial products, components and materials of all
kinds; engineering consultants, production planners, designers,
draughtsmen and technicians, distributors, factors, manufacturers and
merchants of, and dealers in machinery, tools and appliances generally.

(B) To carry on any other trade or business which can, in the opinion of
the Board of Directors; be advantageously carried on by the Company in
connection with or as ancillary to any of the above businesses or %the
general husiness of the Company, or further any of its objects.

* The name of the Company was changed from Zedmore Building Limited by
Special Resolution passed on the 14th March 1685.

** The objects of the Company were amended by Special Resolution passed
on the 1l4th Mareh 1985.




(C) ro burchase, take on lease or in exXchange, hire or otherwise acquire
and hold for any estate or interest any 1lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences,
secret processes, machinery, plant, stock-in-trade, and any real or
personal property of any kind for such consideration and on such terms
as may be considered expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to Or subsidise the
erection, construction anad maintenance of any of the above.

(B) To borrow or raise or secure the payment of money for the purposes
of or in connettion with the Company's business, and for the purposes of
or in connection with the borrowing er raising of money by the Company
to become a member of any building society.

{F) 7o mortgage and charge the undertaking and all or any of the real
and personal property and assets, Present or future, and all or any of
the uncalled capital for the time being of the Company, and to issue at
par or at a premium or discount, and for such consideration and with and
subject to such righnts, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and cellaterally or further to secure any
securities of the Companry by a trust deed or other assurance.

(G) To 4issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the hominal amount
of such securities, and also by way of security for the performance of
any contracts or any obligations of +he Company'or of its customers or
other persens or corporations having dealings with the Company, or in
whose businesses or undertakings the Company is interested, whether
directly or indirectly.

(H) To receive meney on geposit or loan upon such terms as the Company
may approve, and to guarantee the obligations and contracts of any
parson or corporation.

(I) To make advances to customers and others with or without security,
and upon such terms as the Company may approve and generally to act as
bankers for any person or corporation.

(J) To grant pensions, allowances, gratuities and bonuses to officers,
ex-officers, employees or ex-employees of the Company or its
Predecessors in business or the dependents or connections of such
persons, to establish and maintain or concur in establishing and
maintaining trusts, funds or schemes (whether contributory or
non-contributory) with a view to providing pensions or other benefits
for any such persons as aforesaid, their dependents or connections, and
to support or subscribe to any charitable funds or institutions, the
support of which may, 4in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its employees, and to
institute or maintain any club or other establishment or profit sharing
scheme calculated to advance the interests of the Company or its

officers or employees.



(K) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchanmge and other negotiable instruments.

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

(¥) To pay for any property or rights acquired by the Company, either in
cash or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or ctherwise, or by any securities which
the Company has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine.

(N) To accept payment for any property or rights scld or otherwise
disposed of or dealt with by the Company, either in cash, by instalments
or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly
in one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with
any shares, stock or securities soc acquired.

(0) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrying on or proposing to carry on any
business within the objects of this Company, and to acquire and hold,
sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the - contracts or liabilities of, or the
payment of the dividends, interest or capital of any shares, stock or
securities of and to subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking
over of all cor any of the assets and liabilities of this Company or the
promotion of which shall be in any mannar calculated to advance directly
or indirectly the objects or interests of this Company and to acquire
and hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such company.

(0) To purchase or otherwise acgquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any
person, firm or company carrying on any business which this Company is

authorised to carry on.

(R) To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements
and other rights in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property and assets for
the time being of the Company for such consideration as the Company may

think fit.

(8) To amalgamate with any other company whose objects are to include
objects similar to those of this Company, whether by sale or purchase
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(for fully or partly paid-up shares or otherwise) of the undertaking,
subject to the 1liabilities of this or any such otheir company as
aforesaid with or without winding up, or by sale or purchase (for fully
or partly paid-up shares or otherwise) of all or a controlling interest
in the shares or stock of this or any such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any
other manner.

(T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital
be made except with the sanction (if any) Ffor the time being required by
law.

(U) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractcrs or otherwise.

(V) To do all such things as are incidental or conducive to the above
objects or any of them.

And it is hereby declared that in the construction of this clause the
word "company" except where used in reference to the Company shall be
deemed to include any person or partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in Great
Britain or elsewhere, and that the objects specified in the different
paragraphs of +this c¢lause shall, except where otherwise expressed
therain, be in nowise limited by reference to any other paragraph or the
name of the Company, but may be carried out in ag full and ample a
manner and shall be construed in as wide a gense as if each of the said
paragrapnhs defined the objects of a separate, distinct and independent
company .

4. The liability of the members is limited.

5. The share capital of the Company is £100 divided into 100 shares of
£1 each.

The shares in the original or any inhcreased capital may be divided into
several classes, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditions
or restrictions as to dividend, capital, voting or otherwise.



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.

NUMBER OF SHARES

NAMES, ADDRESSES AND
TAKEN BY EACH

DESCRIPTIONS OF

SUBSCRIBERS. SUBSCRIBER.
Karen Wilson, ONE
8] City Road,
Londen ECLY 1BD.
Company Registration Agent
ONE

Mark Francis Burton,
8l City Recad,
London EClY 1BD.

Company Registration Agent

Dated this 3rd day of December, 1984.

Witness to the above Signatures:

Helen Louise Ashton,
Bl City Reocad,
London EClY 1BD.

Company Registration Agent



The Companies Acts, 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of GOLDSBOROUGE DEVELOPMENTS LIMITED

PRELIMINARY

1.(a) subject as hereinafter provided, the regulations contained in Part I
of Table A 4in the first schedule to the Companies Act 1948 (hereinafter
referred to as "The Act"), as amended by The Companies Ackts 1987 to 1981,
shall apply to the Company, and any reference hereinafter to Table A shall
be deemed to be a reference to Part I thereof (but not Part II), so
amended.

(b) Regulations 24,75,79,88,89,90,91,92,94 and 97, of Table A shall not
apply to the Company.

{c) The expressions "relevant securities™ and "équity securities"®,
wheresoever appearing herein, shall beal the meanings ascribed to them by
the Companies Act 1980.

SHARES

2.(a) Subject to the provisions of Table A and to the following provisions
of +these Articles, the Directors shall have authority to exercise any
power of the Company to offer, allot or otherwise dispose of any shares in
the Company, or any relevant securities, to such persons, at such times
and denerally on such terms and conditions as they think proper provided
that, insofar as the Company in General Meeting shall not have varied,
renewed or revoked the said authority,

{i) The Directors shall not be authorised to make any offer or allotment
of shares in the Company, or grant any right to subscribe for, or to
convert any securities into, shares in the Company if such allotment, or
an allotment in pursuance of such offer or right, would or might result in
the aggregate of the shares or stock in issue excaeding, in nominal value,
the amount of the Authorised Share Capital of the Company for the time
being, and such limitation shall determine the maximum amount of the
relevant securities which at any time remain to be allotted by the
Directors hereunder.

{ii)} The pericd within which +the said authority to allot relevant
securities may be exercised shall be limited to five years, commencing
upon the date of the incorporation of the Company.
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(b) Any offer or agreement in respect of relevant securities, which is
made prior to the expiration of such authority and in all other respects
within the terms of sueh autheority, shall be authorised to be nade,
notwithstanding that such offer or agreement would or might require
relevant securities to be allotted after the expiration of such authority
and, accordingly, the Directors may at any time allot any relevant
securities in pursuance of such offer or agreement.

(c) The authority conferred upon the Directors to allot relevant
securities may at any time, by Ordinary Resolution of the Company in
General Meeting, be revoked, varied or renewed (whether or not it has been
previpusly renewed hereunder} for a further period not exceeding five
years.

3. Subsections (1),(6) and (7) of section 17 of the Companies Act 1980
shall not apply to any allotment of equity securities by the Company. The
shares conprised in the initial allotment by the Company shall be at the
disposal of the Directors as they think proper but, unless otherwise
determined by Special Resolution of the Company in General Meeting, any
relevant securities shall, before they are allotted on any terms to any
person, Dbe f{irst offered on the same or more favourable terms to each
perscon who holds shares in the Company in &he proportion which is, as
nearly as practicable, equal to the proportion in nominal value held by
him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of
shares offered and the period, being not less than twenty one days, within
which the offer, 4if not accepted, will be deemed to have been declined.
After the expiration of such period, or on receipt of notice of the
acceptance or refusal of every offer so made, the Directors may, subject
to these Articles, dispose of such securities as have not been taken up in
such manner as they think proper. The Directors may, in like manner,
dispose of any such securities as aforesaid, which by reason of the
proportion borne by them to the number of persons entitled to such offer
as aforesaid or by reason of any other difficulty in apportioning the
same, cannot in the opinion of the Directors be conveniently offered in
the manner hereinbefore provided.

4.{(a) No share shall be issued at a discount.
(b) The Company shall not have power to issue share warrants to bearer.

(c) Any invitation to the public to subscribe for any shares or debentures
of the Company is prohibited.

5.(a) Subject to the provisions of Part 3 of the Companies Act 1981, the
Company may purchase any of its own shares, provided that the terms of any
contract under which the Company will or may become eittitled or obliged to
purchase its own shares shall be authorised by Special Resolution of the
Company in General Meeting before the Company enters into the contract.

(b) Subject to the provisions of Part 3 of the Companies Act 1981, the
Company shall be authorised to make, in respect of the purchase of any of
its own shares, such payments out of capital as may be permissible in
accordance with Section 54 thereof, provided that any payment out of
capital shall first Dbe approved by Special Resolution of the Conpany in
General Meeting.
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6. In regulation 11 of Table A, the words "(not being a fully paid share)®
and the words *(other than fully paid shares)" shall be omitted.

TRENSFER OF SHARES

7.{2) The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any tramsfer of any
share, whether or not it is a fully paid share.

(b} The instrument of transfer of a fully paid share neea not be esxecuted
by or on behalf of the transferee and regulation 22 of Table A shall be
modified accordingly.

DIRECTORS

8. Unless and until otherwise determined by the Company 4in General
Meeting, the number of the Directors shall not be less than one nor more
than seven. The first Directors will be the person or persons named in the
statement delivered to the Registrar of Companies in accordance with
section 21 of the Companies Act 1976.

8. If and so long as there shall be one Director only he shail be entitled
to exercise all the powers and shall carry out all the duties assigned to
Directors and the provisions of these Articles and the regulations of
Tavble A shall be construed accordingly. In regulation 99 of Table A for
the word "two" there shall be substituted the word "one®.

10. The words "in General Meeting™ shall be inserted after +the words
"unless the Company" in regulation 78 of Table 2.

BORROWING POWERS

ll. The Directors may exercise all the powers of the Company to borrow
noney and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and, subject to Section 14 of the Companies
Act 1980, 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.

DIRECTORS' INTERESTS

12. A Director may vote in respect of any contract or arrangement in which
he, or any person with whom he is connected, is interested and be counted
in the quorum present at any meeting of the Directors or, if ctherwise 50
entitled, at any General Heeting of the Company at which any such contract
or arrangement is proposed or considered, and if he shall so vote, his
vote shall be counted. This Article shall have effect in substitution for
paragraphs (2) and (4) of regulation 84 of Table A, which paragraphs shall
not apply to the Company.



APPOINTMENT AND REMOVAL OF DIRECTORS
13, The office of a Director shall bo vacated:

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

(b) If he ceases to be a Director by virtue of section 182 of the Act.

(¢} If he pecomes bankrupt or enters into any arrangement or composition
with his creditors generally.

(@) If he is prohibited from peing a Director by any order made under the
provisions of section 188 of the Act.

(e} If he becomes of unsound mind.

(f) If he is removed from office by a resolution duly passed under section
184 of the hct.

14. Any person may be appointed or elected as a Director, whatever may he
his age, and no Director snall be required to vacate his of fice by reason
of his attaining or having attained the age of seventy years or any other
age.

15. In addition and without prejudice to the provisions of gection 184 of
+he Act, tha Company may by Ordinary Resolution remove any Director before
the expiration of his periocd cof office. The Company may by Ordinary
Regolution appoint another person in place of a Director so removed and,
without prejudice to the powers of the Directors under regulation 95 of
Table A, may appoint any person to be a Director either to £i11 a casual
yvacancy or &as an additional Director. 1In regulation 95 of Table A the
last sentence shall be omitted.

PROCEEDINGS OF DIRECTORS

16. A Director may from time to time by notice in writing to the Company
appoint any person approved by his co-Directors to act as an alternate
pirector at any meeting of the Board from which he is himself absent, and
may in 1like manner vemove any person SO appointed from of fice. An
aliernate Director so appointed may also be removed from his office hy not
less than twenty four hours' notice in writing to the Company given by &
majority of the co-Directors of the Director by whom he was appointed. An
alternate Director appointed under this Article spall not be required to
nhold any qualification or be entitled to any remuneration f£rom the
Company, bhut he shall Dbe entitled, while holding office as such, to
receive notice of and be counted in the gquorum at meetings of Directors
and to attend, speak and vote thereat in place of and in the absence of

the Director appointing him.

INDEMNITY

17. Subject to the provisions of Section 205 of The Act, and in addition
to such indemnity @&s ig contained in regulation 136 of Table A, every
pirector, Secretary or other officer of the Company shall be entitled to
pe indemnified out of the assets of the Company against all losses or

2]
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liabilities incurred by him in o
duties of his office.

SECRETARY
18.
of the Companies Bct 197s.
NAMES, ADDRESSES AND

DESCRIPTIONS OF
SUBSCRIBERS

r about the execution and discharge of the

: The first Secretary of the Company shall be the person named as the
first Secretary of the Company in the statement delivered under Section 21

Karen Wilson,
81 City Road,
London EClY 1BED.

Company Registration Agent

Mark Francis Burton,
81 City Road,
London ECLY 1BD.

Company Registration Agent

Dated this 3rd day of December, 1584.

Witness to the above Signatures:
Helen Louise Ashton,

81l City Road,

London ECL1Y 1BD.

Company Registration Agent

10




Companies Acts 1948 to 1981 Q7/ / 7

Company Limited By Shares

MEMORANDUM
AND ARTICLES OF
ASSOCIATION

GOLDSBOROUGH DEVELOPMENTS LIMITED
COMPANY NUNMBER 1879848
INCORPORATED 22ND JANUARY 1985

\ e
‘ae.(“.\d’s

\
o
\—eg %006 \Q,o /
AR
% (\600!
e

*\\';fé \'\ENETM{J;&. \
Mo *
- § AR %(‘35 ffr
tti wr ,.:?y:’i,

#

armms




&

3 U SR

T o T A I Ao T S RATE T iy

B R DU Y g

The Companies Acts, 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of GOLDSBOROUGH DEVELOPMENTS LIMITED

1. The name of the Company is Goldsborough Developments Limited.s
2. The Registered Office of the Company will be situate in England.
3. The objects for which the Company is established are:s

(A) 1. To carry on all or any of the businesses of builders, decorators,
engineering contracters, government, municipal and public works
contractors, builders merchants, contractors for the demolition, repair,
alteration, reconstruction and decoration of heouses, dwellings, public
works and buildings of all kinds; proprietors, hirers, letters on hire
of, dealers in and lessors and lessees of earthmoving equipment, heavy
vehicles, and all other plant, building materials and equipment:
stonemasons, shopfitters, c¢arpenters, plumbers, plasterers, tilere,
painters, glagziers, sanitary engineers and specialists in
air-conditioning, refrigeration, heating and ventilation, transport and
haulage contractors, manufacturers of or dealers in paints, plasters,
bricks, concrete, reinforced concrete, wood, glass, plastics, metals and
all kinds of materials used by builders and decorators.

2. To carry on all or any of the Dhusinesses of general, electrical,
constructional, electronic, mechanical, hydraulic, marine, heating,
ventilation, structural, and civil engineers, general manufacturers and
designers, assemblers, importers, exporters, repairers, installers,
maintainers, hirers, letters on hire, distributors and agents for +the
sale of, and dealers in engineering equipment, mechanical and material
handling equipment, plant, machinery, fixtures, accessories, tools,
jigs, dies and industrial products, components and materials of all
kinds; engineering consultants, production planners, desigrners,
draughtsmen and technicians, distributors, factors, manufacturers and
merchants of, and dealers in machinery, tools and appliances generally.

(B) To carry on any other trade or business which can, in the apinion of
the Board ¢f Directors, be advantageously carried on by the Company in
connection with or as ancillary to any of the above businesses or the
general business of the Company, or further any of its objects.

* The name of the Company was changed from Zedmore Building Limited by
Special Resolution passed on the l4th March 1985.

** The objects of the Company were amended by Special Resolution passed

on the 14th March 1988.
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(C) To purchase, take on lease or in eXchange, hire or otherwise acquire
and hold for any estate or interest any 1lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, 1licences,
secret processes, machinery, plant, stock-in-trade, and any real or
personal property of any kind for such consideration and on such terms
as may be considered expedient.

(D} To erect, construct, lay down, enlarge, alter ang maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

{E) To borrew or raise or secure the payment of money for the purposes
of or in connection with the Company's business, and for the purposes of
or in connection with the borrowing or raising of money by the Company
to become a member of any building socisty.

(F) To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any of
the unecalled capital for the time being of the Company, and to issue at
par or at a premium or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

(6) To issue ang deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal amount
of such securities, and also by way of security for the performance of
any contracts or any obligations of the Company or of its customers or
other persons or corporations having dealings with the Company, or in
whose businesses or undertakings the Company is interested, whether
directly or indirectly.

{H) To receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee the obligations and contracts of any
person or corporation.

(I) To make advances to customers and others with or without security,
and upon such terms as the Company may approve and generally to act as
bankers for any person or corporation.

() To grant pensicns, allowances, gratuities and bonuses to officers,
ex—officers, employees or ex-employees of the Company or its
predecessors in business or the dependents or connections of such
persons, to establisk and maintain or concur in establishing and
maintaining trusts, funds or schemes (whether contributory or
non-contributory) with a view to providing pensions or other benefits
for any such persons as aforesaid, their dependents or connections, and
to support or subscribe to any charitable funds or institutions, the
support of which may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its erployees, and to
institute or maintain any club or other establishme’,c or profit sharing
scheme calculated to advance the interests of the Company or its
officers or employees.



(K) To araw, make, accept, endorse, negotiate, discount ard execute
Promissory notes, bills of exchange and olhbar negotiable instruments.

(L) To invest ana Geal with the moneys of the Company not immediately
required for the purposes of its business in Or upon such investments or
securities and in such manner as may from time to time be determined.

{M) To pay for any property or rights acquired by the Company, either in
casii or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, wvoting or otherwise, or by any securities which
the Company has power to issue, or partly in one mode ang partly in
another, and generally on such terms as the Company may determine.

(N) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments
or otherwise, or in fully or partiy Paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corperation, or partly
in one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with
any shares, stock or Securities so acquirsd.

(0) "o enter inte any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrying on or Proposing to carry on any
business within the objects of this Company, and to acquire and hold,
sell, deal with or dispose of shares, stock or securities of, any such
company, and to guarantee +the contracts or liabilities of, or the
bayment of the dividends, interest or capital of any shares, stock or
securities of and to gubsidise or otherwise assist any such company.

(P) To establish or Promcte or concur in establishing or promoting any
other company whose objects shall include the acguisition and taking
over of all or any of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of thig Company and to acquire
and hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such company.

(0) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transacticns of any
person, firm or company carrying on any business which this Company is
author:sed to carry on.

(R) To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements
and other rights in or over, and in any other manner deal with or
dispose of the undertaking and ail or any of the property and assets for
the time being of the Company for such consideration as the Company may
think fit.

(8) To amalgamate with any other company whose objects are to include
objects similar to those of this Company, whether by sale or purchase

3



(&3

(for fully or partly pald~up shares or otherwise) of the undertaking,
subject to the 1liabilities of this or any such other company as
aforesaid with or without windiny up, or by sale or purchase (for fully
or partly paid-up shares or otherwise) of all or a controlling interest
in the shares or steck of this or any such company as aforesaid, or by

partnership, or any arrangement of the nature of partnership, or in any
other manner.

(T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital

be made except with the sanction (if any) for the time beiny required by
law.

(U) To deo all or any of the above things in any part of the world, and
either as principals, agents, trustees, contracters or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(V) To do all such things as are incidental or conducive to the above
objects or any of them.

And it is hereby declared that in the construction of this clause the
word "company" except where used in reference to the Company shall be
deemed to include any person or partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in Great
Britain or elsewhere, and that thne objects specified in the different
paragraphs of this clause shall, exXcept where otherwise expressed
therein, be in nowise limited by reference to any other paragraph or the
name of the Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinct andg independent
company.

4. The liability of the members is limited.

5. The share capital of the Company is £100 divided inte 100 shares of
£1 each.

The shares in the original or any increased capital may be divided into
several classes, and there may be attached thereto regpectively any
Preferential, deferred or other special rights, privileges, conditions
or restrictions as to dividend, capital, voting or otherwise.
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We, the several persons whose names and addresses are subscribed, are
desirous of heing Fformed into a Company in pursuance of this Memorandum
of Assceiation, and we respectively agree to take the number of shares
in the capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND
DESCRIPTIONS OF
SUBSCRIBERS.

NUMBER OF SHARES
TAKEN BY EACH
SUBSCRIBER.

Karen Wilson,
81 City Road,
London EClY 1ED.

Company Registration Agent

Mark Francis Burton,
81 City Road,
London EClY 1BC.

Company Registration Agent

ONE

ONE

Dated this 3rd day of December, 1984.

Witness to the above Signatures:

Helen Louise Ashton,
Bl City Road,
London EC1lY 1BD.

Company Registration Agent



The Companies acts, 1948 to 1881

COMRANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of GOLDSBOROUGH DEVELOPMENTS LIMITED

PRELIMINARY

1.(a) subject asg hereinafter provided, the regulations contained in Part 1
of Table A in the first schedule to the Companies Act 1948 (hereinafter
referred to as "The Act"), as amended by The Companies Actg 1967 to 1981,
shall apply to the Company, and any reference hereinafter to Table A shall
be deemed to be a reference to Part I thereof (but not Part I), so
amnanded.

{b} Regulations 24,75ﬁ79,88,89,90,91,92,94 and 97, of Table 3 shall not
apply to the Company.

{c) The egpressions "relevant securities" and ‘Yequity sequrities®,
wheresoever appearing herein, shall bear the meanings ascribed to them by
the Companies Act 1980.

SHARES

2.(a) Subject to the Provisions of Table A and to the following provisions
©f these Articles, the Directors shall have authority to exercise any
power of the Compary to offer, alloet or otherwise dispose of any shares in
the Company, or any relevant securities, to Such persons, at such times
and generally on such terms and conditions as they think proper provided
that, insofar as =he Company in General Meeting shall not have wvaried,
renewed or revoked the said authority,

{1) The Directors shall not be authorised to make any offer or allotment
of shares in the Company, or grant any right to subscribe for, or o
convert any securities into, shares in the Company if such allotment, or
an allotment in pursuance of such offer or right, would or might result in
the aggregate of the shares or stock in issue exXceeding, in nominal value,
the amount of the Authorised Share Capital of the Company for the time
being, and such limitation shall determine the maximum amount of the
relevant securities which at any time remain to be allotted by the
Directors hereunder.

{ii) The period within which the saia authority to allot relevant
securities may be exercised shall be limitea to five years, commencing
upon the date of the incorporaticon of the Company.

6
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(b) Any offer or agreement in respect ©f relevant securities, which is
made prior to the expiration of such authority and in all other respects
within the +erms of such authority, shall be authorised to be made,
notwithstanding that such offer or agreement would or might regquire
relevant securities to be allotted after the expiration of such auvthority
and, accordingly, the Directors may at any time allot any relevant
securities ip pursuance of such offer or agreement.

() The authority conferred upon the Directors to allot relevant
securities may at any time, by Ordinary Resolution of the Company in
General Meeting, be revoked, varied or renewed (whether or not it has been
previously renewed hereunder} for a further period not exceeding five
years.

3. Subsections (1), (6) and (7) of section 17 of the Companies Act 1880
shall not apply to any allotment of equity securities by the Company. The
shares comprised 4in the initial allotment by the Company shall be at the
dispesal of the Directors as they think proper but, unless otherwise
determined by Special Resolution of the Company in General Meeting, any
relevant securities shall, bhefore they are alletted con any terms to any
person, be first offered on the same or more favourable terms to each
person who holds shares in the Company in the proportion which is, as
nearly as practicak’=s. egual to the proportion in nominal value held by
him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of
shares offered and the period, being not less than twenty one days, within
which +the offer, if not accepted, will be deemed to have been declined.
After the expiration of such period, or on receipt of notice of the
acceptance or refusal of every offer so made, the Directors may, subject
to these Articles, dispose of such securities as have not been taken up in
such manner as they think proper. The Directors may., in like manner,
dispose of any such securities as aforesaid, which by reason of the
proportion borne by them to the number of persons entitled to such offer
as aforesaid or by reason of any other difficulty in apportioning the
same, cannot in the opinion of tlie Directors be conveniently offered in
the manner hereinbefore provided.

4,.(a) No share shall be issued at a discount.
(b} The Company shall not have power to issue share warrants to bearer.

{c) Any invitation to the public to subscribe for any shares or debentures
of the Company is prohibited.

5.(a) Subject to the provisions of Part 3 of the Companies Act 1981, the
Colmpany may purchase any of its own shares, provided that the terms of any
contract under which the Company will or may become entitled or obliged to
purchase its own shares shall be authorised by Special Resolution of the
Company in General Meeting before the Company enters into the contract.

(b) Subject to the provisions of Part 3 of the Cempanies Act 1981, the
Company shall be authorised to make, in respect of the purchase of any of
its own shares, such payments out of capital as may be permissible in
accordance with Section 54 thereof, provided thak any payment out of
capital shall first be approved by Special Resolution of the Compauny in
General Meeting.
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6. In regulation 11 of Table A, the words "(not being a fully paid share)"
and the words " (other than fully paid shares)?” shall be omitted.

TRANSFER OF SHARES

7.(a) The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or net it is a fully paid share.

(b) The instrument of transfer of a fully paid share need not be executed

by or on behalf of the transferee and regulation 22 of Table A shall be
modified accordingly.

DIRECTCRS

8. Unless and until otherwise determined by the Company in General
Meeting, the number of the Directors shall not be less than one nor more
than seven. The first Directors will be the person or persons named in the
statement delivered to the Registrar of Companies in accordance with
section 2L of the Companies Act 1976.

9. If and so long as there shall be one Director only he shall be entitled
to exercise all the powers and shall carry out all the duties assigned to
Directors and the provisions of these Articles and the regulations of
Table A& shall be construed accordingly. In regulation 99 of Table A for
the word "two" there shall be substituted the word “one".

10. The words "in General Meeting™ shall be inserted after the words
"unless the Company" in regulation 78 of Table A.

BORROWING POWERS

l1. The Directors may exercise all the powers of the Company to horrow
money and to mnertgage or charge its undertaking, property and uncalled
capital, or any part thereof, and, subject to Section 14 of the Companies
Act 1980, to issue debentures, debenture stock and other securities
whether outright or as security for any debt, liabllity or obligation of
the Company or of any third party.

DIRECTORS' INTERESTS

12. A Director may vote in respect of any contract or arrangement in which
he, or any person with whom he is connected, is interested and be counted
in the quorum present at any meeting of the Directors or, if otherwise so
entitled, at any General Meeting of the Company at which any such contract
or arrandgement is proposed or considered, and if he shall so vote, his
vote shall be counted. This Article shall have effect in substitution for
paragraphs (2) and (4) of regulation 84 of Table A, which paragrapis shall
not apply to the Company.
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APPOINTMENT AND REMOVAL OF DIRECTORS
13. The office of a Director shall De vacated:

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

(b} If he ceases to be a Director by virtue of section 182 of the Act.

(c) If he becomes bankrupt or enters into any arrangement or composition
with his creditors generally.

(d) If he is prohibited from being a Director by any order made under the
provisions of section 188 of the Act.

(e) If he becomes of unsound mind.

(£) If he is removed from office by a resolution duly passed under section
184 of the Act.

14. Any person may be appointed or elected as a Director, whatever may be
his age, and no Director shall be required to vacate his office by reason
of his attaining or having attained the age of seventy years or any other
age.

15, In addition and without prejudice to the provisions of section 184 of
the Act, the Company may by Ordinary Resolution remove any Director before
the expiration of his period of office. The Companhy may by Ordinary
Resolution appoint another person in place of a Director so removed and,
without prejudice to the powers of the Directors under regulation 95 of
Table A, may appoint any person to be a Director either to fill a casual
vacancy or as an additional Director. 1In regulation 95 of Table A the
last sentence shall be omitted.

PROCEEDINGS OF DIRECIORS

16. A Director may from time to time by notice in writing to the Company
appoint any person approved by his co-Directors to act as an alternate
Director at any meeting of the Board from which he is himself absent, and
may 4in like manner remove any Pperson So appointed from office. An
alternate Director so appointed may also be removed from his office by not
less than ktwenty four hours' notice in writing to the Company given by a
majority of the co~Directors of the Director by whom he was appointed. An
alternate Director appointed under this Article shall not be reqguired to
nold any qualification or be entitled to any remuneration from the
Company, but he shall be entitled, while holding office as such, to
reaeive notice of and be counted in the quorum at meetings of Directors
and to attend, speak and vote thereat in place of and in the absence of
the Director appointing him.

INDEMNITY

17. Subject to the provisions of Section 205 of The Act, and in addition
to such indemnity as is contained in regulation 136 of Table A, every
Director, Secretary or other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all losses or

2



liabilities incurred by him in or about the execution and discharge of the
duties of his office.

SECRETARY

18. The first Secretary of the Company shall be the person named as the

first Secretary of the Company in the statement delivered under Section 21
of the Companies Act 197s.

NAMES, ADDRESSES AND
DESCRIPTIONS OF
SUBSCRIBERS

Karen Wilson,
81 City Road,
London EClY 1BD.

Conmpany Registration Rgent
Mark Prancis Burton,
Bl City Road,

London ECLlY 1ED.

Company Registration Agent

Dated this 3rd day of December, 1884.

Witness to the above Signatures:
Helen Louigse Ashton,

81 City Road,

London EC1Y 1BD.

Company Registration Agent
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company Numher 1879848 ’\‘ﬁ

THE COMPANIES ACTS 1948 to 1981

SPECTIAL RESOLUTIOR

of ZEOMORE BUILDING LIMITED

At an Extraordinary General Meeting of the members of the above-named
Company, duly convened and held at g1 City Road, London, EC1Y 180

on the 14th Harch 1985 the following special resolution was duly
passed: -

IT WAS RESOLVED THAT the objects of the Company pe amended by the deletion
of the existing Clause 3{A} of the Memorandum of Association and by
substituting therefor the following to be numbered 3(A} 1 and 2:

1. To carry on a1l or any of the businesses of builders, decorators,
engineering contractors, government, municipal and public works
contractors, builders merchants, contractors for the demolition, repalr,
alteration, reconstruction and decoration of houses, dwellings, public
woris and buildings of all kinds; proprietors, hirers, letters on hire of,
dealers in and lessors and lessees of earthmoving equipment, heavy
vehicles, and all other plant, building materials and egquipment:
stonemasons, shopfitters, carpenters, plumbers, plastcrers, tilers,
painters, glaziexrs, sanitary engineers and specialists in air-conditioning,
refrigeration, heating and ventilation, transport and haulage contractors,
manufacturers of or dealers in paints, plastexs, bricks, concrele,
reinforced concrete, wood, glass, plastics, metals and all kinds of
materials used by builders and decorators.

2. To carry on all or any of the businesses of general, electrical,

constructional, electronic, mechanical, nydraulic, marine, heating,
ventilatieon, structural, and civil engineers, general manufacturers and
designers, assemblers, importers, exporters, repairers, installers,

maintainers, hirers, letters on hire, distributors and agents for the sale
¢f, and dealers in engineering equipment, mechanical and material handling
gquipment, plant, machinery, fixtures, accessories, tools, jigs, dies and
industrial products, components and materials of all kinds: engineering
consultants, production planners, designers, draughtsmen and technicians,
distributors, factors, manufacturers and merchant of, and dealers in
machinery, tools and appliances generally.

_..-.....-_---.a—---.—_...-—.._..-_...—..__.._...--..-—----—_--....__--.-—_-_..

1CC Legal Services

ICC House

g1 City Road

London EC1Y 1BD

Telephone 81-253 0063 Telex 23678




Company No

1879848
THE, COMPANIES ACT 1985 f//g/wd
COMPANY LIMITED BY SHARES -

SPECIAL RESOLUTION

OF

Spren

GOLDSBOROUGH DEVELOPMENTS LIMITED

At an Extraordinary General Meeting of the Company held at St. Paul's
House, Park Square, leeds 1 on the i6th day of September, 1985 the
following resolution was duly passedas a Special Resolution :-

SPECTAL RESOLUTION

THAT the following clause be added to the objects clause of the
randun of Association of the Company to be known as clause "W",

"To enter into any legal Charge, Guarantee, Contract of Indemnity or
Suretyship and in particular (without prejudice to the generality of
the foregoing) to guarantee, support or secure, with or without
consideration, wehther by personal obligation or by mortgaging or
chaxgirg all or any of the assets of the undertaking property and
assets (present and future) and uncalled capital of the Company or
by both such methods or in any other manner, the performance of any
obligations or camitments of, and the repayment or payment of the
principal amounts of and any premiums, interest, dividends and other
monies payable on or in respect of any securities or liabilities of R
any person, including {without prejudice to the generality of the
foregoing) any Company whichis for the time being a Subsidiary or a
Holding Company of the Company or another subsidiary of a Holding
Company of the Company or otherwise associated with the Company"'.
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COMPAMIES FORM No. 225(1)

Motice of new accouniting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1885

To the Ragistrar of Companies For official use Company number

[ 1117] De7a¢es
Nama of company -

Hocd S@etn it DevEralitvin

: Lraqr s TED

gilves notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as

ceming, or as having come, to an end is as shown below:

Day Month

'gll l\ l2_

The current accounting reference period of the company is to be treated as [shortened][extendentit and
[M-be#aated—as—hwing-ceme—te—an-end][wiu come to an end]t on

Day Month

Year
Zilitilaie 7 S

If this notice states that the current accouhting reference period of the company is to be extended, and
reliance is being placed on section 225(6}{c) of the Companias Act 1985, the following statemeant should
be completed:

The companyis a [subsidiary][holding companylt of

company number

the accounting refsrence date of which Is

[Riseotor][Secretary]t Date  Z. 3 I 124 24

<1

Signed ?/ ¢
For official Use

Generuyl Section

Prasentor’s name address and
reference (if any):




Please do not
write in thig
margin

Please complete
legibly, prefarably
in black type, or
bold black lettering

*Insert full name
of company

Mote

Please read notes
1 to 6 overleaf
before completing
this form

tOelate as
appropriate

Sae note 4¢ and
complete as
gppropriate

COMPAMIES FORM No. 225(1)

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

Pursuant tc section 225(1) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
r=T-vg" :
V01 1) | 1 8TEHS

Name of company

" Gotd {Gatorii-

OvEaM xS Lu A TEY

gives notice that the company's new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Month

The current accounting reference period of the company is to be treated as [shortened] [extendedt and
lis 10 be treated as havirg come to an end] [willk-eems.te-ar~-andjl on

Month  Year

o f1is

Day

If this notice states that the current accounting reference period of the company is to be extended, and

refiance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement
should be completed:

The company is a [suosidiary] [holding company]t of.

company number.

the accounting reference date of which is

/?:;\9- Lmectm‘] [Secretary]t Date__ =~ == I"’ 1 g""

Signed
Presentor’s name, address and For official use A ':,mn.,;,,b"._\
ieference {if any): General Section Post rof™ fat )
qri ] aP Yot !
agi ¥,
p RO '
S e
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% Insart
Director,
Sacretary,
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Administrator,
Administrative
Recelver or
Racaiver
{Scoatland) a3
sppropriste

COMPANIES FORM No. 225(1)

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

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insclvency Act 1986

For official use

P =

T B

[ I

To the Registrar of Companies
{Address overleaf - Note 5)

Company number
1277933

Name of company

|-

gives notice that the company’s new accounting reference

G LTS Rerzeniér D EVECoPMENTS i VTEY

date on which the current accounting reference period Day Month
and each subsequent accounting reference period of ! ; ' Y
the company is to be treated as coming, or as having E b eyt e q
coms, to an end is i ] ! )
Day Month Year

The current accounting reference period of the company
is to be treated as [shortenedl{extonded]t and {is to be
treated as having come 1o an end][wil-ceme-toanendit on

i T

3 il

VY

w

If this notice states that the current accounting reference period of the company is to be extanded, and
reliance is being placed on section 225{6){c) of the Companies Act 1985, the following statement should

be completed:

The company is a [subsidiaryl[holding company]t of

__, company number

the accounting reference date of which is

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 oi the company is to be extended AND itis to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order was made in relation tc the company on

and it ic still in fo
signed =g ‘\'ﬂ—/ | Designationt S mekins Date ~5\ul€7

For official Use
General Section

Presentor's name address and

reference (if any): Post ro

COMPANIES REGISTRATION

= 4 SEP 1987
M OFFICE 59




>

LT

4,

16 MAR 1388

_C HOUSE

Ho. 1879848

COMPANTES ACT 1948 TO 13867

COMPANY LIMITED BY SHARES
PECIAL RESOLUTION

of

GOLDSBORQUGH DEVELOPMENTS LIMITED
Passed the 5+' day of WarA 1991

At an EXTRAQRDINARY GENERAL MEETING of the above named
Company duly convened and held at 30 pes on
the ch day of \uapn 1991 the following Resolution

was unanimously passed as a SPECIAL RESQLUTION of the
Company:—~

RESOQLUTION

THAT the existing paragraph 3(W) of the Memorandum of
Association of the Company be deleted and the following
paragraph be inserted as paragraph 3(U), the existing
paragraphs 3(U) and 3(V) being renumbered as paragraphs 3(V)
and 3(W) accordingly:-

"To enter into any Legal Charge, Guarantee, Contract of
Indemnity of Suretyship and in particular ( without
prejudice to the generality of the foregoing), either
with or without the Company receiving any
consideration or advantage, direct or indirect, from
giving any such guarantee and so as to be an
independent object of the Company, to guarantee the

performance of the obligations of others including the

69

payment of capital or principal together with any
premium of any dividends or interest on or other
payments in respect of loans, credits, stocks, shares,
or securities, or other obligations of any nakure
whatsoever and without limiting the generality of the
foregoing obligations for the repayment of money and/or
discharge of liabilities both present and future,
actual or contingent and insofar as the same is not
prohibited by law, obligations and liabilities incurred




in connection with or for the gpurpose of the
acquisition of shares in the Company or in any Company
which 3is for the time being the Company's Holding
Company as defined by Section 736 ¢? the Companies Act
1985 (as amended from time toc time} due, owing or
incurred toc bankers or any other person of any compeny,
firm or person, in particular, (but not by way of
limitation) of the Company's Holding Company or any
company which is contemplated to become the Company’'s
Holding Company or a subsidiary, as defined by Section
736 of the Companies Act 1985 {(as amended from time to
time) of the Company or the Company's Holding Company
or otherwise associated with the Company in business or
of any company, firm or person which the Directors of
the Company shall think appropriate and to create
mortgages, charges or liens upon all or any of the
property or assets of the Company (both present and
future) including its uncalled capital in support of
such guarantees or otherwise as security for any such
obligations and liabilitiew of others",

. Chairman

C: \WP\SARAH\HOLDEN\SR-GOLDS.DEV



The Companies Acts, 1948 to 1581

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of GOLDSBOROUGH DEVELOPMENTS LIMITED
{amended by special rasolucion passed on 5 March 1991)

1. The name of the Company is Goldsborough Developments Limited.sx
2. The Registered Office of the Company will be situate in England.
3. The objects for whith the Company is established ares:as

(R) 1. To carry on all or any of the businesses of buitders., decorators,
engineering contractors, government, municipal and public works
contractors, builders merchants, contractors for the demolition, repair,
alteration, reconstruction and decoration of houses, dwellings, public
works and buildings of all kinds; proprietors, hirers, letters on nhire
of, dealers in and lessors and lessees of earthmoving equipment, heavy
vehicles, and all other plant, building materials and equipment:
stonemasons, shopfitters, carpenters, plumbers, plasterers, tilers,
painters, glaziers, sanitary engineers and specialists in
air-conditioning, refrigeration, hsating and ventilation, kransport ang
haulage contractors, manufacturers of or dealers in paints, plasters,

bricks, concrete, reinforced concrete, wood, glass, plastics, metals and,

all kinds of materials used by builders and decorators.

2. To carry on all or any of the businesses of general, electrical,
constructienal, electronic, mechanical, hydraulic, marine, heating,
ventilation, structural, and civil engineers, general manufacturers and
designers, assemblers, dimporters, exporters, repailrers, installers,
maintainers, hirers., letters on hire, distributors and agents for .the
sale of, &and dealers in engineering equipment, mechanical ana material
handling equipment, plart, machinery, fixtures, accessories, tools,
jigs, dies and industrial products, components and materials of all
kinds; engineering consultants, production Planners, designers,
draughtsman and technicians, distributors, factors, manufacturers and
merchants of, and- dealeres iy machinery, tools and appliances generally.

(8) To carry on any other trade or business which can, in the opinion of
the Board of Directors, be advantageously carried on by the Company 4in
connection with or as ancillary to any of the above businesses or the
general business of the Company, or further any of its objects. .

* The name of the Company was changed from Zedmore Building Limited by
Special Resolution passed on the 14th March 1985.

»» The objects of the Compsny were amended by Special Resolution passed
on the l4th March 1985.

! | CoMPANIES HOUSE |
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(C) To purchase, take on lease or in exchange, hire or ctherwise acquire
and hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, Fatonts, patent rights, 1licences,
secret processes, machkinery, plant, Stock~in-trade, and any real or
perscnal property of any kind for such consideration and onr such terms
43 may be considered expedient.

(D) Ta erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildaings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute +to or subsidise the
arection, construction and maintenance of any of the above.

(E} To borrow or raise or sezure the payment of money for the purposes
of Qr in connection with the Company's business, and for the purposes of
or in connection with the borrowing or raising of money by the Company
to become & member of any building soclety.

(F) To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any of
the uncalled capital for the time being of the Company, and to issue at
par or at a premium or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditicns as may be
thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

(G} To 4issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal amount
of such securities, and also by way of security for the performance of
any contracts or any obligatiors of the Company or of its customers or
other persons or corporatiors having dealings with the Company, or in
whose businesses or undertakings the Company 4s 4interested, whether
Airectly or indirectly.

(H) To receive money on deposit or loan upen such terms as the Company
may approve. and to guarantee the obligations and contracts of any
person or corporation.

{1} To make advances to customers and others with or without security,
and upon such terms as the Company may approve and generally to act as
bankers for any person or corporation.

(3) To grant pensions, allowances, gratuities and bonuses to officers,
ex-officers, employees or ex-employees of the Company ~.or its
predecessors in business or the dependents or connections of such
persons, to establish and maintain or concur 4in establishing and
maintaining trusts, funds or schemes (whether contributory or
non-contributory) with a view to providing pPensions or other benefitsg
for any such persons as aforesaid, their depandents or connections, and
to support or subscribe to any charitahle funds or institutions, the
suppert of which may, 4in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its employees, and to
institute or maintain any club or other establishment or profit sharing
scheme calculated Lo advance the interests of the Company or its
officers or employees.




(K) To draw, makxe, accept, endorse, nejotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(L} To invest and deal with the coneys of the Company not 3immediately
required for the purposes of its business in or upon such investments or
securities and in such manner as may from time to time be determined.

() To pay for any property or rights acquired by the Ccppany, either in
cash or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividena,
repayment of capital, voting or otherwise, or by any securities which
the Company has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine.

(N) %o accept payment for any preoperty or rights sold or otherwise
disposed of or dealt with by the Company, either in casn, by instalments
or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or dekenture stock,
mortgages or other securities of any company or corperation, or partly
in one mode and partly in another, and gemerally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired.

(D) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co~operation with
any company, firm or person carrying on or proposing to carry on any
business within the objects of this Company, and to acquire and holdq,
sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or the
payment of the dividends, interest or capital of any shares, stock or
securities of and to subsidise or otherwise assist any such company.

{P) To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking
over of all or any of the assets and liabilities of this Company or the
promation of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company and to acquire
and hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shara2s, stock or
securities issued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and trapnsactions of any
person, firm or company carrying on any business which this Company is
authorised to carry on.

(R) To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements
and other rights in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the Property and assets for
the time being of the Company for such consideration as the Company may
think fit.

(S) To amalgamate with any other company whose objects are to include
objects similar to those of this Company, whether by sa&le or purchase

3
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(for fuily or partly paid-up shares or otherwise) of the undertaking,

sibject to the

liabilities of this or any such other CoOmpany  as

aforesald with or without winding up, or Ly sale or purcrase (for fully
or partly paid-up shares or atherwise) of all or a Centrolling interest
in the shares or stosk of this or any such company as aforesaid, or by
bpartnership, or any arrangement of the nature of partnership, or in any

cther manner.

{T) To Aaistribute

among the rmembers 4in specie any property of the

Cempany, or any proceeds of sale o disposal of any property of the
Company, but so that no Qistribution arounting to a reduction of capital
be made except waith the sanction (if any) for the time being required by

law.

W)

Amended as
par Special
Resolution
dated 5.3.91)

e —

To enter into any Legal Charge, Guarantee, Contract
of Indemnity or Suretyship and in particular
(without prejudice to the generality of the foregoing),

eitner with or without the Company recelving any
consideration or advantage, direct or indirect, from
giving any such guarantee and 50 as to be an

~independent object of the Company, to guarantee the

performanice of the obligations of others 1including
the payment of capital or principal together with any
premium of any dividends or 1interest on or other
payments 1in vrespect of loans, credits, stocks,
shares, or securities, or other obligations of any
nature whatsoever and without 1imiting the generality
of the foregoing obligations for the repayment of
money and/or discharge of 1iabilities both present
and future, actual or contingent and Insofar as the
same 1s not prohibited by law, obligations and
ifabilities fincurred in connection with or for the
purpose of the acquisition of shares in the Company
or in any Company which js for the time being the
Company's Holding Company as defined by Section 736
of the Companies Act 1985 (as amended from time to
time) due, owing or incurred to bankers or any other
person of any company, firm or person, in particular,
(but not by way of limitation) of the Company's
Holding Company or any company which is contemplated
to become the Company's Holding Company or a
subsidiary, as defined by Section 736 of the
Companies Act 1985 (as amended from time to time) of
the Company or the Company's Holding Company or
otherwise assoctated with the Company in business or
of any company, firm or perscn which the Directors of
the Company shall “hink appropriate and to create
mortgages, charges or liens upon all or any of the
property or assets of the Company (both present and
future) including ts uncalled capital in support of
such guarantees or otherwise as security for any such
obligations and Tiabilities of otheérs.




(vi To d&o all or any of tie above things in any part of the world, and
either as principals, agents, trustees, cohtracteors or otherwise, and
either alcne or in coniuncticon with cthers, and aitrer by or through
agent.s, trustees, sub-contrastors or ctherwise.

(Y} To do all sech things as are incidontal oF eonducive to the above
cbiects or any of them.

And it 1is Dhereby declared that in the construction of this clause the
word "company™ extept where use? in reference to the Ccmpany shall be
deemad to inclulde any persch or rartnership or other body of perscns,
whether incorporated or not incorporated, and whether domiciled in Great
Britain or elsewhere, and that the objects specified in the Alfferent
paragraphs o<f this clause shall, except where otherwise eXpressed
therein, De in nowise limited by reference to any other paragraph or the
name of che Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinect and independent
company.

4. The liability of the members is limited.

5. The share capital of the Company is £100 d&ivided into 100 shares of
£1 each.

The shares in the original or any‘lncreased capital may be dAivided into
saveral classes, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditions
or restrictions as to dividend, capital, voting or otherwise.




Company Noj;  167485%5
The Companies Act 1985

Special Resoluticn of Goldsboreugh Developments Limited

At an Extraordinary General Meeting of the above named company, duly
convened and held at Techao House, Low Lane, Horsforth, leeds, LS18 4DF
on the 4th October 1991, the followmg Specml Resolution was duly passed:

It was resolved rhat;

The following clause be added to the 'Proceedings of Directors' section in
the Articles o;f Association of the Company.

'Any director may participate in a meeting of the directors by means of
conference, telephone of similar commnications equipment whereby all

persons participating in a meeting in this manner shall be deemed to be
present at such meeting!

Signed

CHAIRMAN
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COMPARNIES FORM No. 123

Motice of increase
in nominal capital

Pursuant to sactinn 123 of the Companies Act 1985

To the Registrar of Companies
(Address overieaf}

Name of company

For official use Company number
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gives notice in accordance with section 123 of the above Act that by reselution of the company

dated 2 Oh\aas \‘lq\{'

the nominal capital of the company has been

increased by £ \cﬁc\ c‘ 0o beyond the registerad capital of £ 100

A copy of the resolution authorising the increase is attached.§

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:
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