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rpull
) MAVIS JUNE LATTER ~~
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do solemnly and sincerely declare that  amt & PEISOR named as Secretary of the Company in
the statement delivered under section 21 of the Companies Act 1976.

o PANK Lo tiie ( CRONECT MANA G & N
Limited

and that all the requirernents of the Companiles Acts 19480 1981 //

in respect of the registration of the said company

and of matters precedentand incldental thereto have been complied with,
And ! make this solemn Declaraflor: conscientiously believing

the same to be true and by vitlue of the provislons of the

Statutory Declarations Act 1035

FLAT 1, CHATSWORTH HOUSE
65 LONDON ROAD | /

TWICKENHAM, MIDDLESEX /Z// Aé ,4/”
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COMPANY LIMITED BY SHARES T ey

MEMORANDUM OF ASSOCIATION OF

FRANK Lod \TTLE (PROTECT MANRGEMENT) Y
LAMN\TEY

1. The name of the Company is " FRANK Lo ITTu= éPRQTﬁ'CT

. . CMANAGEMENT) L&D
2. The registered office of the Company will be situate in Englan/d. y

3. The objects for which the Company is established are:- /

{a) To act as advisers, consultants and agents for ail matters
affecting the design, supervision, management, <development,
execution and planning of building projects, and the repair and
maintenance of buildings; to engage and recruit labour géngs and
provide builders and others with labour and other services of all
descriptions, to carry on all or any of the businesses of builders,
building contractors, to set up, establish, maintain and operate a
technical advisory service and an organisation for the collection of
information, data and statistics of all kinds; to advise on,
investigate, inspect and examine systems, layouts, estimaies,
costings, designs, drawings, schemes, ideas, tenders and quotations
of all kinds, to make appiications for planning and other consents,
licenses and approvals for building projects; to advise on, provide
and obtain financial and other assistance and grants in regard to
such projects and to initiate, organise and encourage research and
inquiry inte the industrial, financial, economic and commercial
problems of all kinds affecting building and other contractors; to
examine pusiness control, arrangement, labour classification, rate
fixing, bonus incentive, working conditions and production
supervision in the building and allied industries; and to carry on ali
or any of the businesses of consultants, advisers, experts,
statisticians and economists, manufacturers, hirers and letters on
hire and suppliers of, and dealers in, and agents for piant,
machinery and equipment of all kinds; to establish, maintain end
carry on an agency for the purpose of providing or seeking business
and trade appointments for builders, engineers, draughtsmen,
tracers, designers, technical illustrators, technical authors and
4 permanent or temporary, commercial, industrial or domestic staff, to
undertake or arrange for the training and instruction of staff and
personnel in businesses of all kinds; to act as business managers,
business contracters and representatives, commission and genzral
agents, and to arrange business and professional partnerships.
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(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be aclvantageously
carried on in coninection with or ancillary to any of the businesses of
the Company.

(¢) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(dy To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, Inventions
or rights which the Company may acquire or propose to acquire,

{(e) To acquire or undertake the whole or any part of the
business, goodwiill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such persen, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or secll, mortgage and deaj with any shares,
debentures, debenture stock or securities so received.

(fy To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with ali or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time 1o time be
determined and to hold or otherwise deal with any invesiments made.

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without security lo customers and
others, to enter intoc guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or locan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and 1o secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the



whole or any part of the Company's property or assets {whether
present or future), including ils uncalled capital, and also by &
similar mortgage, charge, standard securily, lien or securily to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding
on it,

(i) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bilis
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its obiects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any procaedings or
spplications which may seem calculated directly or indirectly 1o
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or autbority any charlers,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such chariers, decrees, rights, privileges, and concessions,

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any pari of the worid.

{n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, techrnical, commercial and other services and facilities
of all kinds for any such company or companies and 1o make
paymenls by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect io any such company or
companies.,

(o) To promole any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the Iliabilities of the Company, or of
undertaking any busineL.s or operations which may appear likely to
assist or benefit the Company or te¢ enhance the wvalus of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.



(p} To sell or otherwise dispose of the whoie or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any zompany
purchasing the same.

(9} Yo act as agents or brokers and as trustees Tor any
person, firm or company, and to undertake and perform
sub~contracts.

(r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

(s) To pay all or any expenses incurred in connection with the
promotion, formation and Iincorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guarantesing the subscription of any shares or aother
securities of the Company.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who "are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to ‘he wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(u) To distribute among the Members of the Company in kind
any property of the Campany of whatever nature.

(v) To procure the Company to be registered or recognised in
any part of the world.

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or



ctherwise, and by or through agents, brokers, sub-roniracltors ar
otherwise and either alone or in conjunction with olhers.

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

or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
desmed subsidiary or ancillary to the objects or powers mentioned in
any other sub-clause, hut the Company shall have as full a power to
axercise all or any of the objects conferred by and provided in each
of the said sub-clausas as If each sub-clause contained the objects of
a separate company. The word "company" in this Clause, except
where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere.

4.  The liabitity of the Members is H??(ed.

5. The share capital of the Company is }:‘5’906 divided
into CHOo shares of each.

/



WE, the several persons whose names and addresses ara subscribed,
are desirous of being formed inio 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 sel opposite our
respective names. /

i

! Number of
shares taken
Mames, addresses and descriptions of Subscribers by each

Subscriber

/WM /

Michael Richard Counsell, - One
15, Pembroke Road, .
Bristel. BS99 7DX !
Commercial Manager /

v

Christepher Charles Hadler, ~ One /
15, Pembroke Road

Bristol. BS%8 7DX /

Commercial Manager.

/

7

pated {7 APR 9% /

af"%"‘@g A 6&
. (4
witness to the above Signatures'- Errol Sandiford;

15, Pembroke Road
Bristol. BS98 7DX
Clerk.

F )
55a /

7
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ARTICLES OF ASSOCIATION OF

FRLANK LoV TTLWE C‘PQ@\JG&CT MA NAGEMENT )
v v ved |,
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PRELIMINARY

1. The Regulations contained or incorporated In Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 %o 1981 (such Table being hercinafter called
“Table A") shall apply to the Company save in so far as they are
excluded or wvaried hereby and such Regulations (save &s so
exciuded or varied) and the Articles hereinafter contained shall be
the regulations of the Company. s

ALLOTMENT OF SHARES /

2. (a) Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the control of
the Directors who may (subject to paragraph (d) below) allot, grant
options over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit.

(b) All shares which are not comprised in the authorised share
capital with which the Company Is incorporated and which the
Directoirs propose to issue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company shall by Special
Resolution otherwise direct. The offer shall be made by notice
specifying the number of shares offered, and limiting a period (not
being less than fourteen days) within which the offer, if not
accepted, will be deeined to be declined. fter the expiration of
that period, those shares so deemed to be declined shall be offered
in the proportion aforesaid to the persons who have, within the said
pericd, accepted al the shares offered to them; such further offer
shall be made in like terms in the same manner and limited by a like
period as the original offer. Any shares not accepted pursuant to
such offer or further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and any shares
released from the provisions of this Articie by such Special
Resolution as aforesaid shall be under the control of the Direclors,
whe may (subject to paragraph (d) below) allot, grant options over
or otherwise dispose of the same to such persons, on such terms,
and in such manner as they think fit, provided that, in the case of
shares not accepted as aforesaid, such shares shall not be disposed
of on terms which are more favourable to the subscribers therefor
than the terms on which they were offered to the Members.



(c) In accordance with Section 17(8) of the Companies Act 1980
Sub-sections (1), (6) and {7) of the said Sectinn 17 shall not apply
to the Company.

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 14 of the Companies Act, 7980, to
exercise any power of the Company ta allot and grant rights ‘o
subscribe for or convert securities into shares of the Company up o
the amount of the authorised share capital with which the Company
is incorporated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that
period, allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by
the Company within that period. The authority hereby given may at
any time (subject to the said Section 14) be renewed, revoked or
varied by Ordinary Resolution.

SHARES

3. The lien conferred by Clause 11 In Table A shall attach alsc 1o
fully paid-up shares and the Company shall also have a first and
paramount liem on all shares, whethar fully paid or not, standing
registered in the mame of any person indebted or under liability 12
the Company, whetiher he shall be the sole registered huider thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 11 in
Table 4 shall be modified accordingly.

4. The power of the Directors to mske calls conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words "provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call".

5. The lichility of any Member in default in respect of a call shail
be increased by the addition at the end of Clause 33 in Table A of
the woras "and all expenses that may have been incurred by the
Coinpany by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shali comply with the
provisions of Section 138(2) of the Companies Act 1948 as to giving
information to Members in regard to their right tc appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shail be sent to the
Directors and to the Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is nut present
within half an hour from ithe time appointed iuvr the Meeting the
Meeting shall be dissolved" were added at the end.

8, A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by their duly authorised
representatives) shall be as velid and effective as if the same had
been passed at a General Meeting of the Company duly convened and



hefld. Any such resolution in wriling may consist of two or more
documents in hike form each signed by one or more of such members .

Clause 73A in Table A shall not apply to the Company.
APPOINTMENT CF DIRECTORS
9, (a) Clause 75 in Table A shall not apply to the Company.

(b) The number of the Directors may he determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise
all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generzily and Clause 95 In
Table A shall be modified accordingly.

(c} The Directors shall not be required to retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Table A shall not
apply to the Company; and

(if) Clause 95 in Tabie A shali be ended at the words
"shall then be eligible for re-election" and the succeeding words
shall not apply to the Company; and

(iif) Clause 97 in Table A shall be ended at the words
"additional director" and the succeeding sentence shall not apply to
the Company.

BORROWING POWERS

10. (a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they thirk fit, and subject (in the case of any
security convertible into shares) to Section 14 of the Companles Act
1980 to grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock, and other securities whether
outright or as security for amy debt, liability or cbligation of the
Company or of any third party.

(b) Accordingly, Clause 79 in Table A shall not apply to the
Compai y.

ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or any other person
apprcved for that purpese by a resolution of ihe Directors, and, af
any time, to terminate such appointment. Every appointment and
removal of an alternete Director shall be in writing signed by the
appointor and (subject to any approval required) shall (uniess the
DRirectors agree otherwise) only take effect upon receipt of such



written appointment or removal at the registered ofiice of the
LLompany.

(b) An alternate Director so appointed shall not 1. entitled o5
such to receive any remuneration from the Company save thal
may be paid by the Company such part (if any) of the remunerat.cn
E;therwise payable to his appoirlor as such appeointor may by notice
in writing to the Company from time to time direct, bul shall
otherwise be subject to the provisions of these Articles wilh respect
to Directors. An alternate Director shail during his app2intment be
an officer of the Company and shall not be deemed to be an agent of
his appeintor.

(c) An alternate Director shall (subject to his giving to the
Company 1In address at which notices may be served upwon him) be
entitled to receive notices of all meetings of the Directors and of any
committee of the Directors of whichh his appoiniur is a wmember and to
attend and to wvote as a Director at any suct meeting at which his
appointor is not personally present and generally in the abzence nf
his appointor to perform and exercise all functions, rights, pawers
and duties as a Director of his appointor and to receive notice of
and to attend all General Meetings.

(d) The appointment of an alternate Director shall automatically
determine on the happerning of any event which if he were a Director
would cause him to wvacate such office or if his appeintor shall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

{e) A Director or any other person may acl as alternate
Director to represent more than one Director and an  alternate
Director shall be en'itled al meetings of the Directors or any
committee of the Directors to one vote for every Director whom he
represents in addition to his own wvote (if any) as a Director, but he
shali count as only one for the purpose of determining whether a
guorum is present.

POWERS OF DIRECTORS

12. A Director may vote as a Director in regard tc any contract oy
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vole shal' be countecd and he
shzll be reckon=zd in estimaling a quorum when any sucn contract or
arrangement is under consideration; and Clause 84 in Table A shall
be modified accordingly.

13, (a) The Directars may exercise the powers of the Company
conferred by Crause 3(t) of the Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason of
the exercise of any such powers,

(b) Acrordingly, Glause 87 in Table A shall not apply to the
Company .

14. It shall not be necessary for Directors to sign their names in
any book which may be kept for the purpose of rewnrding atlendance
al meetings; and Clause 86 in Table A shall be modified accordingly.



15. Clause B8 in Table A shall be read and construed as if the
words “becormes iricapable by reason of mental disarder, illness or
injury of managing and administering his property and affairs" were
substituted for the words "becomes of unsourid mind®,

16 . A resolution in writing pursuant to Clavise 106 in Table A may
be signed by an alternate Direcltor in place of his appeointor and may
censist of two or more documents in like form each signed by one or
more of the Direciors in such Clause referred to, or his or their
alternates and the said Clause 106 shall be modified accordingly. The
said Ciause 106, modified as aforesaid, shail also apply to any
resclution of a commitiee of Diractors.

INDEMNITY

17. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted to ~»im by the Court, and no
Director or other officer shall be liable for anv loss, damage or mis-
fortune which may happen to or be incurred by the Comparny in the
execution of the duties of his office or in relation thereto. But this
Articte shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 1948.

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.
ADDITIONAL POWERS

18. Subject to the provisions of Part [!I of the Companies Act 1981
the Company may:-

(a) pursuant to Section 45 of that Act issue shares which are
to be redeemed or are liable to be redeemed at the option of the
Company or the shareholder on such terms and in such manner as
shall be provided by the Articles of the Company;

(b) pursuant to Section 46 of that Act purchase its own shares
(inctuding any redeemable shares);

(¢} pursuant to Seclion 54 of that Act make a payment out of
capital in respect of the redemption or purchase.

Clause 3 in Table A shall not apply to the Company.

TRANSFER OF SHARES

19. A transfer of a fully paid share need not be executed by or on
behalf of the transferee; and Clause 22 in Table A shall be moaified

accordingly.
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20. ‘The Directors may, in their absclute discretion and  withoul
assigning any reason therefor, decline to register the transfer of a
share, whether or Dot it is a fully paid share and Clauss 24 in
Table A shall not apply t¢ the Company.
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Names, addresses and descriptions of Subscribers

Vi

Michael Richard Counsell,
15, Pembroke Road,

Bristol. BS99 7DX.
Commercial Manager.

Christopher Charles Hadler,
15, Pembroke Road,
Bristcl. BS99 7DX.
Commercial Manager.

/

{7 APR 1385

Withess to the above Signatures: -

Dated

A
T ES s

Errol Sandiford,
15, Pembroke Road,
Bristol. BS99 7DX,
Clerk.
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DIRECTOR

The nama(s) and paricuiars of the person whc s, of the DOrsons who are.,
10 e the first ruractor or dwectors of the company are as fokows™

* Name {note 3 DAVID STEWARTHODGSCN Business oocupation
MANAGER -
' Previous name(s} (nole 3) NONE v Natiorality "
Addrese (noia 4) 47. Bianswick Place, 4 BRIMISH
London, N1 6EE 7 | Datg ol birth wher spcase:
{note ©)
Cither directorshipst NONE -
~ate g5 L)
I hereby consent to act as dirociff qiike compnhy Aarnbd on page 1
Signature Y ' ﬂ \ Date ¢ 7 APR 1885
g
—~ . y
/—9 *
SECRETARY
The name and particulars of the person whois,
to be the first secretary, of the company are as follows:
Name (notes 3& 7) MAVIS JUNELATTER
—

revious name(s) {note 3) NONE

Address (notes4 & 7) 47, Brunswick Place,

London, Nt 6EE s

| hereby consej}p 39 as secretary of the company named on page 1
w7 g
A AfZ//’zzgvﬂ Date

Signature 7.z, J £ APk %85
Signed by or or/é;alf of the subscribers of the memorandum™ - /
{Agenl)t Date Vg AR WS

Signature
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No 1911331

| hereby certify that

FRANK WHITILE (PROJECT MANAGEMENT) LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Lot Lo

MRS.C.R. WILLIAMS

Cardiff the T0H MAY 1955

an authorised officer

C173



THX COMPANIES ACTS 1948 to 18981

Compary Number ....%%%E%%{ ..62.....

EPECIAL RESOLUTION OF

FRANK WHITTLE (PROJECT MANAGEMENT)

LA NS R R N N N N N N N Y R LIMImD

We, the undercigned, Michael Richard Counsell and Christopher Chorles
Hedlar, being all the Hembers for the time being of the pbove-nmraed
Company entitled to receive notice of and to attend and vote at General
Meetings HEREBY PASS the following resolution as a Special Resolution
and agree that the said resolution shall, pursuant to Regulation & of
the Articles of Association of the Coumpany, for all purposes be as valid
&nd effective as 1L the same had been passed at a General Meeting of the
Company duly convened and held,

It is resolved:

That the Articles of Association of the Company he
and the same are Lereby altered by delpting Axticle 20
and subgtituting therefor the attached new Article 20:

Dated this  7TH day of MAY 1985 .
Signed W (M.R. Counseil) —

bl

& 7 TR
\\_‘__“

Lo sseirtervaiarssiaresiesserneanecaaaas (C,C, Hadler)

H 74657/PB ’ S e



62A

2'», ‘ai The L rectors shaii, Subject to Paragraph (c) of g
Articte, Fégster the transfer qr. as the case may be. transmission of
any shareg: .

{3 to a member of ihe fanaly of a Member or def easeq
Member;

(it} to any person or Persons acting in 1ha capacity of
trustee or trustees of 3 trast created by a Memter t{by deed or by
will) or, Upaet any change of trustees of a irysy 50 crealed, 1o the
nNew trustee gr trustees (so that any such transter as aforesaid shall
be registered pursuant to this Paragraph only if such shares are 19
be sl Upon the terms of the trust) Provided that there are ro
Persons beneficially interested under the trust other than the

(iii) by the trustee op trustees of a trust to which
sub-paragraph (ii)  above appiles to Ny person beneficiaily
interested under the trust Leing the Member or a member of his

(iv) to the legal personal representatives of 5 deceased
Member where under the Provisions of hjs will or the laws as to
intestacy the persons beneficia!ly entitled to any such shares,
whether immediately or contingently, are members of the Family of
the deceased Member and by the fegal personal representatives of 5
deceased Member to a member op members of the family of the
deceased Member;

(v) to any other Member of the Company.
(b} For the PUrpose of this Article:

(1) The word "Member! shaif not include a person who
holds shares only in the capacity of trustee, legal personal
representative or trustee in bankruptcy but shall include a former
Member in any case where the person concerned Ceased to be 3
Member as 3 resuft of the creation of the relevant trust; and

(ii) the words ‘a member of the family of a Member® shall
mean the husband, wife, widow, widower, child and remotler
issue (inc!uding a child by adoption), parent (including adoptive
parent), brother and sister (whether of the full or halr blood and
inciuding 4 brother or sister related by adoption), and child and
remoter jssue of any such brother or sister (including a child by
adoption), of the Membar,

(c) chtwithstanding the provisions of Paragraph (a) above,
the Directors may decline to register any transfer or transmission

(i) of a share on which the Company has a lien ;

(ii) of a share (not being a fully paid share) tc a person
of whom they shall not approve.

HART & CO LTD,
4 BRUNSW'ne oy A0k, LONDON N 6Bt
T 280 ey TELEX 24647



_ fd) The Directors may, in their absolute discretion aad
withowut 8ssigning any reason therefor, decline to ragizier any

transfer or transmission of a share {wnether or not v s fully paicds
o which pParagraph (a) above dnoes not apply.

{¢) Cilause 24 in Taoie A shali not apply to the Company.

63A



Forn No. 2
THE COMPANIES ACTS 13437C 1941 SR

Not & + of accounting reference date

Pursuant (0 saction 2{1) of the Companies Act 1976

(3

Finaus donct

write im this
binding margin  To the Registrar of Companies For official wse Company number
y R 1913331
Name of company Lot—d=t
Pleans eomplele Com— S )
fugibly, preferably | _FRANK WHITTLE (PROJECT MANAGEMENT) —
Inblack type, or i ®
babd bloak uumnpl Limited
'ideteleir iat hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act
nappropriate

1976 that the accounting reference date on which the company's accounting reference period

is to be treated as coming %o an end in each successive year is as snown below:
important
The accounting
refarance date

te e enterad Please mark X in the box below if a public company
6

shsuld be I

completcdag DAY Month

A iheiollowing i :
sxampias: Do~ Af

31 March
Day Month

5 April
Day Month

31 December
Day Month

!3§1§1§2|

2 -
Signed /‘}é"w “ﬁ;;M {Dieciori{Secretary]t Date_13th May 1985

Presentor’'s name, address and For official use !
referance (if any): General section Postioom

WALLWORK, NELSON & JOHNSON

Cnotte cof Accsuntants s
11.12, Thaare Lireet, PProsion i)
Tidaphona Progion 242t .-

Printed by —

Hart & Co Limited

47 Brunswick Place. London N1 3EE

Talephone 01 250 1841 Telex- 24653, 1,DE Bux 161
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e oo IR NO. 225(1)

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

175

Pursiiant 1o saction 225(1) of the Companiee Act 1985

To the Ragistrar of Compankus For officisl use  Company number
1 A gy =y
. U313 [ o
Neme of company
 x  Frank Whitt.e _tPeaject Manapemest) Limited I

gives notice that the company's new accounting reference date on which the current actounting
reference period and sach subsequent accounting referencs period of the company is to be trested as
corning, or as having coms, to sn ond is as shows below:

Vionth

HEH
331 10 3
The currant accounting referance period of the company is to be treated as [ghortenedexterided)t and

Day

[is to be treated as having come to an end){will come to an end)t on

PRay Month Year
' HE . R '
131303311190 919

if this notica states that the civrent accounting reference period of the company is to be axtonded, and
teliance is being placed on seclion 225(6)(c} of the Companies Act 1985, the following statement should
ba completad:

The company is a [subsidiaryl[hoddinocomprry i of
Company Limited

Nothern Trust

, COmpany number 735 621

31sr March

the accounting reference date of whichis

———

[Dlractarlmuate { f‘i ;Cbuwa J Y i

&sf

Presentor’s name address and For official Use
reference (if any}: 4 ey General Saction Past room
j :"“ EE el WE S
-e) 3 !ernE' L(Jw L \“‘ i
e SR AT
S RDLESONE 1 e y "
PRESTON, PRT 3HA b s 473
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Number of Company: A "1 69

THE COMPANIES ACT 1985

LR
.

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
pursuant to Section 378 of the Companies Act 1985

Passed the g)-“»*day of Lhcerdor 19%a

Al an Extraordinary General Meeting of the Members of the

above-named Company, duly convened and held at
AR R fofodraslats Pras / Prestos Pt e A~

on the =l gt day of Leroider— 19 99 the following
SPECIAL RESOLUTION was duly passed:-

THAT the name of the Company be changed to

[ Lostte Jm ng‘oiA-zlo Tl

JURDAN & SONS LT

21 ST. THOMAS ST Chairman/Director = \
SRISTOL, BS1{648 N g
O ALY NS AR

CN 7/85



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1911331

| hereby certify that

FRANK WHITTLE (PROJECT MANAGEMENT) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

WHITTLE JONES GROUP LIMITED

Given under my hand at the Companies ReJistration Office,

Cardiff the 13 FEBRUARY 1991

an authorised officer

HCOVEB



Company Nomber: 1911331

The Gompanies Acts 1948 to 1981
:g.d Companiss Acts 1385 to 1983
COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

WHITTLE JONES GROUP LIMITED

Incorporated the 7th day of May, 1985

~40CT 1893

?&

Hoy

Jordan & Sons Limited

Company Formation and Information Specialists

Legal Stationsrs and Publishers

Branches throughout the United Kingdom

Head Office Tslephone 0272-230600 Fax 0272-230063



CERT! _ATIOM

THE COMPANIES ACTS 1948 10 1981 WE HEREBY CERTIFY that this Mnt

and incorporates all alterations mads 1o
this company's Mamorandum

THE COMPANIES ACTS 1985 to 1989 Acsociation by filed resolutions

and is lodged in compliance with the
requirements of soction 18 of
the companices A, 1885,
COMPANY LIMITED BY SHARES 1 ocT193

MEMORANDUM OF ASSCC!ATION OF

WHITTLE JONES GROUP LIMITED

1. *The name of the Company is "WHITTLE JONES GROUP LIMITED".
2. Theregistered office of the Company will be situate in England.
3.  The objects for which the Company is established are:-

{a) To act as advisers, consultants and agents for all matters affecting the
design, supervision, management, development, execution and planning of building
nrojects, and the -epair and maintenance of buildings; to engage and recruit labour
gangs and provide builders and others with labour and other services of all
descriptions, to carry on alior any of the businesses of builders, building contractors,
to set up, establish, maintain and operate a tethnical advisory service and an
organisation for the collection of information, data and statistics of all kinds; to
advise on, investigate, inspect and examine systems, layouts, astirnates, costings,
designs, drawings, schemes, ideas, tenders and quotations of all kinds, to make
applications for planning and other consents, licenses and approvals for building
projects; 1o advise on, provide and obtain financial and other assistance and grants
in regard to such projects and to initiate, organise and encourage research and
inquiry into the industrial, “ancial, economic and commercial problems of all kinds
affecting building and other contractors; to examine business control, arrangement,
labour classification, rate fixing, bonus incentive, working conditions and preduction
supervision in the building and sllied industries; and to carry on all or any of the
businesses of consultants, advisers, experts, statisticians and economists,
manufacturers, hirers and letters on hire and suppliers of, and dealers in, and agents
for plant, machinery and equipment of all kinds; to establish, maintain and carry an
an agency for the purpose of providing or seeking business and trade appointments

* The name of the Company was on the 13th day of Februa,y 1991, changed
from “FRANK WHITTLE (PROJECT MANAGEMENT) LIMITED",
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for pulldars, engineers, draughtsmen, tracers, designers, technical ilustrators,
technical authors and permanent or temporary, commercial, ina: »ial or domestic
staff, 1o undertake or arrange for the training and instruction of staff and personnel
in businesses of all kinds; to act as business managers, business contractors and
representatives, commission and general agents, and to arrange business and
professional partnerships.

{b) To carry on any other trade or business whatever which can In the
opinion of the Board of Directors be advantageously carried onin connection withor
ancillary to any of the businesses of the Company.

{c)  To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or inrespect of anyv
property.

{d}  To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or eisewhere any patents, patent
rights, brevets d’invention, licences, secret prccesses, trade marks, designs,
protections and concessions and te disclaim, alter, modify, use and turn to account
and to manufacture under or grant licences or privileges in respect of the same, and
to expend monsy in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire,

{e)  To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firrr, or company carrying on or proposing to carry on any
of the businesses which the Company Is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or
otherwise asgisting any such person, firm orcompany, and te give or aciept, by wav
of consideration for any of the acts or things afcresaid or property acquired, any
sh. res, debentures, dehenture stock or securities that may be agreed upon, and to
held and retain, or sell, iiortgage and deal with any shares, debentures, debenture
stock or securities so received.,

)  Toimprove, manage, construct, repair, develop, exchange, let onlease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part of
the property and rights of the Company.

{90 To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made,

(hy To lend and advance money ar give credit on such terms as may seem
expedient and with or without security to customers and others, to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive imoney on
deposit or loan upon any terms and to secure or guarantee the payment of 2ny sums
of money or the performance of any obligation by any company, firm or person

FORMH
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in-wdeng any holding company, subsidiary or fellow subsiciary company in any
manner,

{i)  Toborow andraise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, chargs, standard security,
lien cr other jecurity upon the whole or any part oi the Compsany's praperty or
assets (whether present or future), including its uncatied capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the
perfarmance by the Cempany of any obligation or lisbility it may undertake or which
may become binding on it.

(i) Todraw, make,accept, endorse, discount, negotiate, execute and issve
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instiuments.

(k} To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any maodification of the
Company's constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company’s interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company’s interests,

(I} To enter intc any arrangements with any government or authority
{supreme, municipal, local, or otherwise)} that may seem conducive to the attainment
of the Company’s objects or any of them, and to ohtain from any such governmant
or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decregs, rights, privileges, nd concessions.

{m} To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of,. place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bunds, obligations or securities issued or guaranteed by any
government or authoricty, municipal, focal or otherwise, in any part of the world,

(n} To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect firancial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kirus for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangemsants which may
seem desirable with respect to any business or operations of or generally with
raspect to any such company or companies.

{o} To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabili\es of the
Company, or of undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for,
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or otherwise acquie all or any part of the shares or securities of any such company
as aforesaid.

{p} To seM or otherwise dizpose of the whole or any part of the business or
property of the Co.nipany, either togather orinportions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.

(@) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-tontracts.

iy  To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of shares or
other securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient.

(5)  To paw all or any expenses incurred in connection with the promotion,
farmation aind incorporation of the Company, or to contract with any person, fimor
company to pay the same, and 1o pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company,

() To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be for the
benefit of the Company or its Directors or employees, or may be connected with
any town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits
or charitable ald and generally to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or have been employed by,
cr who are serving or have served the Company, or any company which is a
subsidiary of the Cornpany or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain superannuation
and other funds or schemes (whether contributory or non-contributory) for the
benufit of any of such persons and of their wives, widows, children and other
relatives and dependants; and to set up, ~stablish, support and maintain profit
sharing or share purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding o1 fellow subsidiary company and tolend
money to any such employees or to trustees on their behalf to enable any such
purchase schemes to be established or maintained.

(v}  Todistribute among the Members of the Company in kind any property
of the Company of whatever nature.

tvi Toprocuri the Company to be registered or recognisedin any pan of the
world.

{w) To do all or any of the things or matters aforesaid in arty part of the
world and either as principals, egents, contrs~inrs o otherwise, and by or threcugh
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agonts, brokers, sub-contractors or otherwise and sither alone o in conjunction with
others,

{x} To do all such other things as may bs desmed incidenta! or conducive
to the attainment of the Company’s objects or any of them.

The objects set forth in each sub-clause of this Clause shall not be restrictively
construed but the widest interpretation shall be given thereto, and they shall not,
except where the context expressly so requires, be in any way limited or restricted
by reference to or inference from any other object or objects set forth in such sub-
clause or from tho terms of any other sub-clause or from the name of the Company.
None of such sub-clauses or the object or objects therein specified or the powers
thereby conferred shall be deemed subsidiary or ancillary to the objects or powers
mentioned In any other sub-clause, but the Company shall have as full a power to
exercise all or any cf the objects conferred by and provided in each of the said sub-
clauses as if each sub-clause contained the objects of a separate company. The
word “company” in this Clause, except where used in reference to the Company,
shall be deemed to include any partnership or other body of persons, whether
incorporzted or unincorporated and whether domiciled in the United Kingdom or
elsewhere.

4, The liability of the Members is limited,

5, The share capital of the Company Is £5,000 aivided into 5,000 shares of £4
each,

FORMH




CERTIFICATION

THE COMPANIES ACTS 1948 to 1981 WE HEREBY CERTIFY that this print
incorporates all alteratiorss madoe to
this company's Articles of Association
by filed resolutions and is lodged in
compiiance with the requiremants of
“ticr: 18 of thu comparnies Act 1985,

FoCT 863

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
WHITTLE JONES GROQUP LIMITED

PRELIMINARY

1. The Regulations contained or incorporated in Table A in iha First Schedule to
the Companies Act 1948 as amended by the Companies Acts 1967 to 1981 (suth
Table being hereinafter called "Table A"} shall apply to the Company save inso far
as they are excluded or varied hereby and such Regulations {save as so excluded or
varied) and the Articles hereinafter contained shall be the regulations of the
Company.

ALLOTMENT OF SHARES

2. (a}  Shares which are comprised in the authorised share capital with which
the Company is incorporated shall be under the control of the Directors who may
{subject to paragraph (d} below) allot, grant options over or otherwise dispose of the
sarme, 10 such persons, on such terms and in such manner as they think fit.

{b) Al shares which are not comprised in the authorised share capital with
which the Company is incorporated and which the Directors propose to issue shall
first be offered to the Members in proportion as nearly as may be to the number of
the existing shares held by them respectir-aly unless the Company shall by Special
Resolution otherwise direct, The offer shall be made by notice specifyingthenumber
of shares offered, and limiting a period (rot being less than fourteen days) within
which the offer, if not accepted, will be deemed to be declined, After the expiraiion
of that period, those shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within the said period, accepted ali
the shares offered to them; such further offer shall be made in like terms in the same
manner and Jimited by a like poriod as the original offer. Any shares not accepted
pursuant to such offer or further offer as aforesaid or not cepable of being offered
as aforesaid except by way of fractions and any shares released frorr the provisicns
of this Article by such Special Resolution as aforesaid shall be under the control of
the Directors, who may {subject to paragraph (d) below} allot, grant options over or
otherwise dispose of the same to such persons, on such terms, and in such rnanner
as thoy think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to the
subscribers therefor than the terms on which they were offered 10 the Membaers,
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(e} In accordance with Sect.or 17(9} of the Companies Act 1980 Sub-
sections {1), (6) and {7} of the said Section 17 shall not apply to the Company,

({d) The Directors are gunerally and unconditionally authorised for the
purposes of Section 14 of ithe Companies Act, 1980, to exercise any power of the
Company to allot and grant rights to subscribe for or convert securities into shares
of the Campany up to the amount of the authorised share capital with which the
Company is incorporated at any time or times during the period of five years from the
date of incorporation and the Directors may, after that period, allot any shaies o
grant any such rights under this authority in pursuance of an offer or agreernuint so
to do made by the Company within that period. The authority hereby given may at
any tine (subject tothe said Section 14) be renewed, revoked or varied by Ordinary
Resolution.

SHARES

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

4.  The power of the Directors to make calls conferred by Clause 15 in Tabie A
shall be modified by deleting from such Clause the words "provided that no call shall
exceed one-fourth of the nominal walue of the share or be payable at less than one
month from the date fixed for the payrent of the last preceding cali®.

8.  The liability of any Member in default in respect of a call shall be increased by
the addition at the end of Clause 33 in Table A of the words "and all expenses that
may have been incurred by the Company by reason of such non-payment*,

GENERAL MEETINGS AND RESOLUTIONS

6.  Every notice convening a General Meeting shall comply with the provisions of
Section 136{2) of the Companies Act 1948 as to giving information to Members in
regard to their right to appoint proxies; and notices of and other communications
relating to any General Meeting which any Member is entitled to receive shallbesent
to the Directors and to the Auditor for the time being of the Company.

7.  Clause 54 in Table A shall be read and construed as if the words *, and if at
the adjourned Meeting a quorum is not present within half an haur from the time
appointed for the Meeting the Meetin; shall be dissolved” were added at the end.

8.  Aresolutionin writing signed by all the Members for the time being entitied to
receive notice of and to attend and vote at General Meetings (or being corporations
by their duly authorised representatives) shall be as valid and effective as if the same
had been passed at a General Meeting of the Company duly convened and held. Any
such resolution in writing may consist of two or more dotuments in like form each
signed by one or more of such members.
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Clause 73A in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
9, (a) Clause 75 in Table A shall not apply to the Company.

(b} The number of the Directors may be determined by Ordinary Resolution
of the Company but unless and until so fixed there shall be no maximum number of
Directors and the minimtum number of Directors shall be one. Inthe evant of the
minimum number of Directors fixed by or pursuant to these Articles or Table A baing
one, a sole Director shall have authority to exercise all the powers and discretions
by Talus A or these Articles expressed to be vested in the Directors gererally ard
Clause 99 in Table A shall be modified accordingly.

{c) The Directors shall not be required to retire by rotation and sccordingly

{i)y Clauses 89, 90, 91, 92 and 94 in Table A shall not apply to the
Company; and

(i)  Clause 95 in Table A shall be ended at the words "shall then be
eligible for re-glection” and the succeeding words shall not apply to the Company;
and

(il Clause 97 in Table A shall be ended at the words "additional
director" and the succeeding sentence shali not apply to the Company.

BORROWING POWERS

10. {a) The Directors may exercise all the powers of the Company to borrow
meney without limit as to amount and upon such terms and in such manner 8s they
think fit, and subject {in the case of any security convertible into shares} to Section
14 of the Cornpanies Act 1980 to grant any mortgage, charge or standard security
over its undertaking, property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and cther securities whether outright or as security for
any debt, liability or obligation of the Company or of any third party.

(b}  Accordingly, Clause 79 in Table A shall not apply to the Company.
ALTERNATE DIRECTORS

11. (a) Each Director shalt have the power at any time to appoint as an aiternate
Director either another Director or any other person approved for that purpose by a
resolution of the Directors, and, at any time, to terminate such appointment. Every
appointment and removal of an alternate Director shall be in writing signed by the
appointor and {subject to any approval required) shall {unless the Directors agree
otherwise) only take effect upon receipt of such written appointment or rsmoval at
the registered office of the Company:.

(b} Analternate Director so appointed shall not be entitled as suchto receive
any remuneration from the Company save that he may be paid by the Company such
part {if any) of the remuneration otherwise payable to his appointor as such appointor

FORMH
&




may by nolice in writing 1o the Company from time to time direct, et shall
otherwise be subject to the provisions of these Articles withrespact to Directors. An
alternate Director shall duing his appointment be an officer of the Company and shall
not be deemed to be an agent of his appointor.

{¢} An alternate Diroctor shall (subject to his giving to the Company an
address at which notices may be served upon him) be entitled to receive notices of
all mestings of the Directors and of any cormmittee of the Directors of which his
appointor is a member and to attend and to vote as a Director at any such meeting
at which his appointor is not persenaily present and generally in the sbsence of his
appointor to perform and exercise all functions, rights, powers and duties as a
Director of his appointor and to receive notice of and 1o attend all General Meetings.

{d) The appointment of an alternate Director shall automatically determine
on the happening of any event which if he were a Director would cause him to
vacate such office or if his appointor shall cease for any reason to be a Director
otherwise than by retiring and being re-appointed at the same meeting. -

(&)  ADirector or any other person may act as alternate Director to represent
more than one Director and an alternate Director shall be entitled st mestings of the
Directors or any cominittee of the Directors to one vote for every Director whom he
represants in addition to his own vote (if any) as a Direstor, but he shall count as
only one for the purpose of determining whether a quorum is present.

POWERS OF DISRECTORS

12. A Director may vote as a Director in regard to any contract or arrangement in
which he is interested or upon any matter arising thereout, and if he shall so vote his
vote shail be counted and he shall be reckoned in estimating a quorum when any
such contract or arrangement is under consideration; and Clause 84 in Table A shail
be modified accordingly.

13. {8) The Directors may exercise the powers of the Company conferred by
Clause 3(t) of the Memorandum and shall be entitled to retain any benefits received
by them or any of them by reason of the exercise of any such powers.

() Accordingly, Clause 87 in Table A shall not apply to the Company.

14. It shall not be necessary for Directors to sign their names in any book which
may be kept for the purpose of racording attendance at meetings; and Clause 86 in
Table A shall be mcdified accordingly.

15. Clause 8t in Table A shall be read and construed as if the words "bacomes
incapable by reascn of mental disorder, ilness or injury of managing and
adrninistering his property and affairs" were substituted for the words "becornes of
unsound mind".

16. A resolution in writing pursuant to Clause 106 in Table A may be signed by an
alternate Director in place of his appointor and may consist of two or more
documents in like form each signed by one or more of the Directors in such Ciause
referred to, or his or their alternates and the said Clause 106 shall be modified

FORMH
9




accordingly. The said Clause 106, modified as aforesaid, shall also apply to any
rezolution of a conmittee of Directors.

INDEMNITY

17. (a) Every Director or other officer of the Company shall be indemnified out
of the assets of the Company against all losses or liabilities which he may sustair or
incur in or about the execution of the duties of his office or otherwise in relation
thereto, inciuding any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in which he ie acquitted
or in connection with any application under Section 448 of the Companies Act 1948
or Section 36 of the Companies Act 1980, in which relief is granted to him by the
Court, and no Director or other officer shall be liable for any loss, damage or mis~
fortune which may hapusen to or be incurred by the Company inthe execution of the
duties of his office or inrelation thereto. But this Articfe shall only have effectinso
far as its provisions are not avoided by Sestion 205 of the Companies Act 1948,

fb)  Accordingly, Clause 136 in Tahle A shall not apply to the Company,
ADDITIONAL POWERS

16. Sulject to the provisions of Part Il of the Companies Act 1981 the Company
may:-

() pursvant to Section 45 of that Act issue shares which are to be
redeemed or are liable to be redeemed at the option of the Company or the
shareholder on such terms and in such manner as shall be provided by the Articles
of the Company;

(b} pursuant to Section 46 of that Act purchase its own shares (including
any redeemable shares);

ic) pursuant to Section 54 of that Act make a payment out of capital in
respact of the redempticn or purchase.

Clause 3 in Table A shall not apply to the Company.
TRANSFER OF SHARES

19, A transfer of a fully paid share need not be executed by or on behalf of the
transferee; and Clause 22 in Table A shall be modified accordingly.

20, {a) The Directors shall, subject to paragraph {c} of this Article, register the
transfer or, as the case may be, transmission of any shares:-

(i) toa member of the family of a Member or deceased Member;

(i) to any person or persons acting in the capacity of trustee or
trustees of a trust created by a Member (by deed or by wiil) or, upon any change of
trustees of a trust so created, to the new trustee or trusiees {so that any such
transfer as aforesaid shall be registered pursuant to this paragraph only if such shares
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are 1o be held upon the terms of the trust) provided that there are no persons
beneficially interested under the trust other than the Member and members of his
family and the voting rights conferred by any such shares are not exsrcisable by or
subject to the consent of any person other than the trustes or trustees of the trust
or the Member or members of his family and also the Directors are satisfied that the
trust is and is intendad to remain a trust the sole purpose of which is to benefit the
Member or members of his family;

{ii} by the trustee or trustees of a irust to which sub-paragraph (ii)
above applies to any person beneficially interested under the trust being the Member
or a member of his family;

{iv) tothelegalpersonal representatives of a deceased Member where
under the provisions of his wili or the laws as to intesiacy the persons beneficually
entitled to ariy such shares, whether immediately or contingently, are members of
the family of the deceased Member and by the legal personal representatives of &
deceased Member to a member or members of the family of the deceased Member;

{v}  to any other Member of the Company.
() For the purpose of this Article:

i}  The word "Member” shall not include a person who holds shares
oniy in the capacity of trusiee, legal personal representative or trustee in hankruptey
but shall include 3 former Member in any case whereg the person concerned ceased
to be a Member as a result of the creation of the relevant trust; and

(i} the words "a m¢ nher of the family of a Member” shall mean the
husbar:} wife, widow, widowei child and remoter issue (including a child by
adoption), parent (including adoptive parent), brother and sister (whether of the full
or half blood and including a brother or sister related by adoption}, and chifd and
remoter issue of any such brother or sister (including a child by adoption), of the
Member.

{c}  Notwithstanding the provisions of paragraph (a} above, the Directors
may decline to register any transfer or transmission

(i} of a share on which the Company has a lien;

(il of a share (not being a fully paid share) to a person of whom they
shall not approve,

(d  The Directors may, intheir absolute discretion and without assigning any
reason therefor, decline to register any transfer or transmission of a share (whether
or not it is fully paid) to which paragraph (a) above does not apply.

(e}  Clause 24 in Table A shall not apply to the Company. -
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Compeany Number : 1911331

THE COMPANIES ACT 1985 and 1989
COMPANY LIMITED BY SHARES

VWRITTEN RESOLUTION
-of -

WHITTLE JONES GROUP LIMITED

Pursuant to Section 381A of the Companies Act 1985 we the undersigned
beirg the sole Member of the Company entitled at the date of this
resolution to receive notice of and to attend and vote at Gercral Meetings

of the Company HEREBY RESOLVE :-

THAYT the regulations contsined in the printed document
attached to this resolution be and they are hereby adopted as
the Articles of Association of the Company in substitution for
and to the exelusion of the Company's existing Articles of
Association.

e

\
SIGNED : )HKW«AW«C’{ A

A ﬁuly authorlsed signatory on behalf of
NORTHR TRUST COMPANY LIMITED

DATED : ';/ZMFJ\’"‘*’J W’H
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THRE COMPANIES ACTS 198% and 198

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of -
WHITTLE JONES GROUP LIMITED

(adopted by Written Resolution

passed on yzz*ﬁﬁmwy 7 12040

1.
1.1

1.2

2.1

2.2

Preliminary

The regulations contasined in Table A in the Schedule to the
Companies (Tables A to F¥) Regulations 1985 ("Table A") shali apply
to the Company cave insofar as they are excluded or modlfled heraby.

The regulations of Table A numbered 3, 40, 41, 34, 64, 85, 66, 89,
73 to 81 (Inclusive), 89, 93, 94, 101, 115 and 118 shall not apply.
The regulations of Table A numbered 58, 62, 88, 112 and 116 shall
be modified as herelnafter mentloned. Subjeet to such exclusions and
modifications, ard In addition to the remaining regulations ¢f Table
A, the following shall be the articles of association of the Company.

Share Ceplial

Subject to the provisions of the Aet and without prejudice to artlele
2.2 any sheres may be issued which are to be redeemed or are liable
to be redeemed at the option of the company or the holder of such
shares on such terms and in such manrner as may be provided by the
artinles or as the Company may by resolution determine.

The unissued shares in the espital of the Company for the time being
shall be under the conirol of the Directors, who are hereby generally
end unconditionally authorised to allot, grant optlons over, or
otherwise dispose of or deal with any unissued shares and relevant
securities (as defined in Section 8C(2) of the Act) to such persons, on
such terms and in such manner as they think fit, but subject to any
agreement binding on the Company FProvided that the authority

1



3.
3.1

3.2

4,
4.1

4.2

4.3

contained in this article insofar as the same reclates to relevant
securities (as defined as aforesaid) shall, unless revoked or wvaried in
accordatice with Seetion 80 of the Aet:-

(i) be limited to a maximum nominal amount of shares equal to
the amount of the authorised shars capital of the Company &t
the date of adoptlon of thesv articles; and

(if) expire five years from the date < adoption by the Company
of these articles but without prejudice fo any offer or
agreement made before that er.lversary which would or might
require the exercise by the Directors after such anniversary of
their powers in pursuance of the sald authority.

In exercising their authority under this artiele the Directors shall not
be required to have regard to Sectlons 89(1) and 80(1) to (6)
(Inclusive) of the Act which Sections shall be excluded from applving
to the Company.

Proceedings at (General Meetings

No business shall be transacted at any meeting unless & quorum s
present. One person entitled to vote upon the business to be
transacted, being a member, or a proxy for a membcr or a duly
authorised representative of a corporation shall be a quorum.

If a quorum is not present within half an hour from the time
appointed for the Meeting, or if during & Meeting such a quorum
ceases to be present, the Meeting shall stand adjourned to the same
day in the next week at the same time and place or to such time
and place as the directors may determine; and if at the adjourned
Meeting a quorum is not present within half an hour from the time
appointed for the Meeting, or if during the adjourned Meeting such
a quorum ceases to be present such adjourned Meeting shall be
diasolved.

Votes of Members

Subject to any rights or vestrictlons attached to any shares, on a
show of hands every member who (being an individusl) i3 present in
person or by proxy or (being a corporation) is present by a duly
sruthorised representative, not bheing himself a member entitled to
vote, shall have one vote and on a poll every member shall have one
vote for every share of which he is the holder. Saction 372(2)(c) of
the Act shall not apply.

Regulation 62 of Table A shall be modified by the deletion in
paragraph (a) of the words "within the Unlted Kingdom™",

In the case of & corporation a director or the secretary thereof shall
be deemed to be a duly authorised representative.




4.4

6.
c.1

6.2

6.3

6.4

7.1

An instrument appointing a proxy may be deposited at any time up
to the time sppointed for holding the meeting cr adjourned meeting
either at the registered office of the Compeny or any place specified
by the directors for the deposit of proxies or may be delivered to the
chairman of the meeting &t the commencement of the meeting ar
adjourned meeting. The provisions of Regulations 58 and 62 of
Table A shall be modified sccordingly.

Number_of Dircctors

The minimum number of Directors shall be one and there shall be no
maximum number.

Alternate Dirgetory

Any Director (other than an alternate Director) may appoint any other
person willing to aect, whether or not he is a director of the
Company, to be an slternate Direetor and may remove from offlce
an alternate Director so sppointed by him, Save as otherwise
provided in these articles, unless he is already an officer of the
Company in his own right, an alternste Director shell not, as such,
have any rights other than those mentioned in article 6.2 below.

An alternate Director shall be entitled to receilve notice of all
meetings of Directors and of altl meetings of committees of Directors
of which his appointor is & member, and to attend, speak and vote
at any such meeting at which the Director appointing him Is not
personally present, and genersally to perform all the funetions of his
appointor as a Director in his absence. An alternate Directur who
is absent from the United Kingdom shall be entitled to receive notice
of all meetings of Directors and meetings of committees of
Directors. A Director (including an alternste director) present at
sueh meeting and appointed alternate Director for any other Directors
entitled to attend and vote at such meeting shall have an additional
vote for each of his appointors absent from the meeting. An
alternate Director shall not be entitled to receive any remuneration
from the Company for his services as an slternate Director.

Without prejudice to article 8.2 and save as otherwise provided in the
articles, an alternate Director shall be deemed for all purposes to be
a Director and shall alonme be responsible for his own aets and
defaults and he shall not be deemed to be the sgent of the Director
appointing him.

Regulation 88 of Table A shall be modified by deletion of the word
"not" in the third line.

Appointment and Retirement of Directors
The Directors of the Company shall not retire by rotation.




7.2

7.3

7.4

8.
8.1

The Directors shall have power at any time and from time to time
to appoint any other person to be a Director of the Company either
to fill a casual vacaney or as an addition to the Board.

Without prejudice to the powers of the Directors under article 7.2 the
Company may by Ordinary Resolution appoint a person who 1s willing
to act to be a Director either to fill a casual vacancy or as an
addition to the Board.

The holder or holders of a majority in nominsl value of such part of
the issued share capital of the Company as confers the right for the
time being to attend snd vote at General Meetings of the Company
may at any time or from time to time by memorandum in ‘writing
signed by or on behalf of him or them and left at or sent to the
office of the Company remove any Director from office or appoint
any person to be a Director. Such removal or sppointment shall take
effect forthwith upon delivery of the memorandum to the office of
the Company or on such later date (if any) as may be specified
therein.

Disqualitication _and Remeval of Directors
The offi.e of a Director shall be vacated if -

(i) by notice in writing to the Company he resigns the office of
Director, provided that if such Director Is under a contract of
service with the Compeny the notice shall not take effeet until
the resignation is accepted In writing by the Company; or

(i) he becomes bankrupt or enters into any arrangement or
composition with his creditors generally; or

(ity be is prohibited from being a Director by an order made under
any of the provisions of the Insolveney Act 19386, the Company
Directors Disqualification Act 1988 or any other statutory
provisions; or

(iv) he is, or may be, suffering from mental disorder and either :

(a) he is admitted to hospital in pursuance of an applicetion
for admission for treatment under the Mental Hesgith Aect
1983 or, in Seotland, an application for admission under
the Mental Health (Scotland) Act 1884, or

(b) an order is made by a court having jurisdiction (whether
in the United EKingdom or elsewhere) in matters
concerning mental disorder for his detention or for the
appointment of a recelver, curator bonis or other person
to exercise powers with respect to his property or
affairs; or




8.2

9.

10.

10.1

10.2

10'3

10.4

) he it removed from office pursuant to a resolution Guly pasced
under Section 303 of the Aect; or

(vi) he is removed from office pursuant to a notice given by any
member or members under article 7.4; or

(vil) he is requested in writing by &ll his co-Directors 1o resign.

No person shall be disqualified from being or becoming a Director of
the Company by reason of his attaining or having attained the age of
70 years or any other age.

Directors' Interests

Provided that a Director declares his interest in a contract or
arrangement or proposed contract or arrangement with the Company
in manner provided by Section 317 of the Aet he shall be counted in
the quorum of any meeting of Directors at which the same is
considered and shall be entitled to vote as a Director In respect
thereof.

Proceedings of Directors

It shall be necessary to give notice of a meeting to a director who
is absent from the United Kingdom and Regulation 88 of Table A
shall be modified accordingly.

The quorum for the transaction of the business of the Directors shall,
except when one Director only is in office, be two. A person who
holds office as alternate Director shall, if his appointor Is not
present, be counted in the guorum. When one Director only is in
office he shall have and may exercise all the powers and authorities
in and over the affalrs of the Company as are conferred on the
Directors by the articles.

The Directors at any meeting of Directors need not be present at cne
place provided that they are able to hear and communicate with each
other by telephone or other instantaneous means throughout the
proceedings and both the Director(s) present at the place fixed for
the meeting and the Director(s) in communication are willing to treat
the Director(s) in communication as being present.

A resolution in writing signed by all the Directors (including a sole
Director) entitled to receive notice of a meeting of Directors or of
a committee of Directors shall be as valid and effectual as if it had
been passed at a meeting of Directors or (as the case may be) a
committee of Directors duly convened and held and mnay consist of
geveral documents in the like form each signed by one or more
Directors; but a resolution signed by an alternate Director need not
also be signed by his appointor and, if it is signed by a Director who
has appointed an alternate Director, it need not be signed by the
glternate Director in that eapacity.




11,

12.
12.1

12.2

12.3

13.
13.1

13.2

The Seal

If the Company has a seal it shall (v ha wed with the authority of
the Directors or of a committee o *.’ auirss, The Direetors may
determine who shall sign any Instrument vo which the sesl is affixed
and unless otherwise so determined it shall be signed by a Director
and by the Secretary or by a second Director. The obligation under
Regulation 6 of Table A relating to the sealing of share certifficates
shall apply only If the Compamy has a seel.

Notices

Regulation 112 of Table A shall be modified by the deletion of the
last sentence and the substitution therefor of the followingzs "Any
member whose registered address I3 not within the United Kingdom
shall be entitled to have notices given to him at that address."

Proof that an envelope containing & notice was properly addressed,
prenaid and posted shall be conclusive evidence that the notice was
given. Any notice given pursuant to the articles by the Company by
post to an address within the United Kingdom shsall be deemed to be
glven at the expiration of 48 hours after the envelope containing it
was posted. Any such notice sent by post to en address outside the
United Kingdom shall be posted by airmail and shall be deemed to be
given at the explration of 72 hours after the envelope conteining it
was posted. Any notice not sent by post but given orally or by
telefacsimile machine or left at & member's registered address shall
be deemed to be given at the time of oral communication or
transmission or being left (ag the case may be).

Regulation 118 of Teble A shall be modified by the deletion of the
words "within the United Kingdom".

Indemniiies

Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise In relation thereto, ineluding any
Hability ineurred by him in defending any proceedings, whether civil
or eriminal, in which judgment is given in his favour or in which he
is acquitted or in connection with any application under Section 144
or Section 727 of the Act in which relief is granted to him by the
Court, and no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation
thereto, But this article shall only have effect In so far ag its
provisions are not avoided by Section 310 of the Act.

The Directors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company insursnce sgainst any
such liability as is referred to In Section 310(1) of the Act.
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Compeny No. 1911331

THE COMPANIES ACT 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS IN WRITING

of

WHITTLE JONES GROUY LIMITED

-

WE, being all the members of the Company who at the date of these resolutions are entitled to
aitend and vote at a general meeting of the Company, RESOLVE, in accordance with Section
381A of the Companies Act 1985, AS FOLLOWS:

1, THAT, in accordance with Sections 252 and 379A of the Companies Act 1985, the
Compaxy elects to dispense with the laying of accounts and reporis before the
Company in general meeting,

2. THAT, in accordance with Sections 366.A and 3794 of the Act, the Company elects to
dispense with the holding of annual general meetings,

3. THAT, in accordance with Sections 379A and 386 of the Act, the Company electsto
dispense with the obligation to appoint auditors annually.

4. THAT, in accordance with Sections 80A (1) and 379A of the Act

Section 80(4) and (5) of the Act, in relation to the giving or ewg!aeﬁﬁhthis ‘
election, of an authority under that Section. ' 1334

House




These wrttten resolutions take effect as elective resolutions.

SIGNATURE: C‘“[ l ___el/‘/\-

e

Director (for and on behalf of NORTHERN TRUST COMPANY
LIMITED (sole shareholder))

DATE: [6:2-9%

2329

_Date sent to auditors:

oo




