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COMTANY LIMISED BY SMARES

»

KEMORANDUM OF ASGOCIATION

OF .

USOCIATES TN BUILDING BERVICES LIHITE%/

¥

The Company's nome ig Aagocintes in Building Servicen Linated
the Company'so registeréd affice is to be situated in Englund,{/

The: vompany's objects are:

{1) a.To earrvy on the business of Building Surveyors,Corasltants, Denipnors,
Planning Consultantz ond Conoulting Enginecrs of all kinde and 1o
undertoke consultaney in buildirg secviceg, project managemest, encrpy
efficioncy, informaticn teechn-lopy and cogt planning ond genernlly %o
advice and  te undertake anstructiens on all matlers and  aspocts
relating to the planning decipgn ond supervision or eonstrue fan of Pued

and bulldings and to earry on ouch business in the United ¥ingdos ond

anywhere in the world,

b To purchage for inventment ur repale, and Lo traffic iv lana ard hoaoe
and other property of ony tenure amsdl ony  interest therean, and to
create, nell, and deal in frechold and leasgeheldd ground rentn, and to
aake advances vpon the seqursty of land or house, or other property, op
any intereskt thereir ond generally te deal in, traffis by way of oole,
leane, exchanpe or otherwice with lund ond houase preperty and auy other
prouperty whethar real ov porsonai.

c.To erect. and conatruct houses, buildings ar werks ef ewpry deseriptiet
on any Iond of the company, o upon any ofier lands or progesty, and o
Pull downa, rebuild,  enlarpge, alter oand  dnprove  existing  heuces,
butddings, or works therean te convert and appropriate any cuch lond
tnio and for reads, streetm, sauares, purdens, and pleasurse grounds ond
sther comveraences and peonerally to deal «ith oid improve the property
] the umpany.

4 Toovndertoake or direct the nanogesent of the propeety, bualdasge, lande
pnd rntutes{ol any tenure v kindi af auy perosng, whethey r~whp3( oF
the ronpany or =ort, an bhe ooty o gleaasds oy perw me a3
pthe-uwise, ﬁff‘f % t"}
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£3)

(a)

{9}

(6)

(7}

To enyry on any other pusinetss which may GoeR caputke of
belng conveniently cnrried an in corneation with any of 1he
businesses aforesaid or otherwice colenlated, dircctly r
indirectly, o enhance the value of or repder  pove
profitable oany of the fompany's property or righin.

To  purehate  or otherwioe pequire, subseribe  for or
underwrito or guarantee the subgeription of, held ant deal
{n, whather on 1to oWwn account er for any ether pergon, ony
shares debentures, vtocks, bonds, seript or other seeuritics
isgusd by aony company oF asnoclation or any aupremc,
municipnl, local or other autherity, whether in Great
Britain ar any overiens country or place.

To purchoaso, Lake on lease, hire or otherwise acquire ond
nold ror any ostato or interesct any lands, buildings.
sosoments, rignts, privileges, concessions, patent rights.
Meanocon, secrat processes, machinery, plant,
stork-in-trode, and &ay renl and personal property of nny
kind which may be necessery for, or mby ve cenveniently used
withh or may enbonce tho value of any othar property of ths
Company

To build, construct, maintain, alter, cnlarge, pull  down,
nnd remove, or replace any vulldings of any kind whatsueever,
and to clear sites for the same, O to join with any person,
firm or company in doing nny of the things aforesaid, and to
work, monage, and control the same or join with others in 8o
doing.

Ta purchase oOF otherwise acquira, take over, and undertoke
the whole or any part of the busirgsme and assets of nny
person, firm, or company gartying on or proposing to carry
on any of the businesaes whizh thin Compony is suthorised to
Gy  on, and  as part, of the censideration for such
asquligition to undertake all or sny of the liabilities of
such person, Tirm or compsny, OF tr. aecquire on interest in,
amalgamate with, or enter into partnership or inte any
arrangenent for phaping profits, or for co-operation, or for
limitipg competition, or for mutunl assistance with any such
person, Tirm or cdmpany, O for subsidising or otherwige
aspinting sny such poerson, firm, or company znd to give or
accept, by way of consideration for ony of the ac’s or
things aforesaid or  property acquired, any Shares,
febantures, Debentupe Btock or gecuritien thut may be agread
upen, snd to hold ond rotain, or arll, nortgoge, angd desl
with any Shares, Debentore atock, or Securities o raceived.

Te apply for, register, purchase, or by athber monng noqulre
and protect, prolong, and troenew, whether in the United
Kingdom o eluewhere, any patents, patent rights, liecences,
trade marka desipns, protections, and eoncessions, ond 10
use and turn to account and to sanufacture under or perant
licencas or privileges in respect uf the some, and to expend
money in experimenting upon and testing and in improving o7
geeking to improve any patents, lnventions, or riphts which
the Cempany may acquire or propose to acgulre.
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{11)

(12}

{153

{14)

t1%)

Te Amprner, oxmaye, caltivate, Sevelep, ExSeg®, 0L O
LPO0e L SUReIWRGE, MIripnge, Charpe, gell, davrone of, tarn
Lo oropunt, prant riphts and rriveeCErs s rhaprrd o3, un
wtherssce deal wath pll or oy pore of e property  ond
ragnts ol the Company.

To lend and advance oconey or give credit en cueh toren oo
may oecn expodient omd with or without cecurity 1o Custonoss
ang cthors, to cater ints gunrontecs, coenteacts of Sndemnuty
and curetychipo of all kindo, to receive mopey op dopattt or
lezn upon ony terms and to gefure or puarantre the poavtent
of noy wume of money or the porfermanee of any oblipoticon by
any Company, firm or perscn including ony helding coopany,
subcidiary or fellow cubsidiary company in ashy Lagies,

Ter borrow or raise money in such manner s the Company ohall
thinkt £it, and in postienlar by the {gsue of Debentures op
deberiture Slock, ond bto seeure the rapaymeat of any Tonoy
borrowed, raised or owing, by mertgope, chargo, or lien upon
the whole or any part of the Company's property ar agseln
(whether prosent or future), ineluding itn uncalled Cupital,
and alto by a similar mortgage, charpge, or lien to secure
and  pguarantee the performance by the Company or ony
ebilgation or linbility it may undertake.

To draw, make, accopl, endorse, discount, execute and isoue
promiooory notes, bills of exchange, bills of leding,
warrantis, debentures, ond other nopstisble or tronsferable
instruments,

fo invest and deal with the monoys of the Compony nob
Immedlotely reqguired In nuch shares or upnn such gecuritien
and in such manner as may from time €0 time be determined,

To enter inte ony arrongements with any Governmenta or
Authorities or wny componies, firms or persens that may seoem
conduslve o the atitainment of the Company's ebjects or any
of them, and to cbiein from any such Government, Authority,
company, firm, or person any charters, controsts, derrees,
righta, privilepeo, and concessiong, and £+ carry out,
exercise, and comply with any such chariers, econtraets,
decress, righto, privilepes, and concercicosm.

To oct avs agento or brokers and as trustecs for any percen,
firm or company, and to undertake and perform sub-controcts,
and also to ack in oany of the businesses of the Campany
through or by means of agento, brokers, sub-contracteors, or
ot hers.

~ To subseribes for, puechase, or otherwise sequire and hpld

Sharca or other interests in or fecurities of any other
company having objeetn altogether or in pars aimjlor o
thase of this Campany er carrying on any businens eapable of
bedng earried on ge as directly er indir . to benefit
this Compeny.
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{16)

{17)

(11

(1}

{201}

e ] =

To  remunerate any person, fiem,  or  company  rendering
goryvives to thiu Compan,, either by cash payment o by the
allotment to him or them of Shares or Securities of the
Company eredited as paid up in full er .u part or ntharwite
ag may be thought expedient,

To support and subseribe te any charitsble or publie object
and to support and oubseribe to any institution, seciety, er
club which may be for the benefit of the Company or 1ko
Dircctors or employees, or may be connected with nny town or
place where the Company casrien ot business;  te pglve or
award pensions, annuities, grotulties, and superacnuation or
athaer allewannes or bonefits or eharitable ald and penerally
te provide advantoges, faciliiies and services {for any
persons who are or hove been Direectors of, or who are o
have been employed by, or whe are nerving or huve soerved the
Company, or any compony which is & subsidiary of the Company
or the holding company of the Company or o fellow subsidiory
of the Compuny or the predecessors in business of the
Compony or of any such subsidiary, helding or follow
subsldiary company and to the wives, widows, children and
olher rolabives ond dependants of such persons; ty  moke
payments towards insurance; snd to sot up, estnblish,
support and mointain superannuation oand other funde or
achemes (whether contributory or non-contributery) for the
benefit of any of such pergons and of thelr wives, widows,
ehildren and other relatives and dopendarts; and to set up,
establiph, oupport and maintain profit sbaring or gsharo
purchase schemes for the benefil of any eof the employecs of
the Company or of any such subsidiary, holding or f2llow
subsidiary company end to lend money to any such employecs
or to trustecs on their behalf bto esable any sweh purchane
oehemeg to be established or mainteined.

To enter inte porinership or 1into any arrangement for
oharing profits or to emalgamate with any pergon, firm or
campany carrying on or proposing to carry on any buciness
which the Company is authorised to carry on or any businesso
or tronscetion cupoble of being corducted no as directly or
Indireetly to benefit the Cormpany.

Te promote ony other company for the purpose of acquiring
Lthe whola or ony part of the business or property ond
undertaking any of the liabilities of thinu Compony, or of
undertaking #ny businesa or operations which wmay appear
likely o aosist or benofit this Company or to enhance the
value of any property or business of this Company, ond to
place or puarantee the placing of, underwrite, subscribe
for, or otherwine ncqulre all or sny part of the shares or
nocuritics of any cuch compony as atoresaid.

To sell cr otherwige dispose of the whole or any part of the
businens or preperty of the Company, cither logether or in
portions for ouch consideration as the Cempuny may think
£it, ond in particular for shares, debentures or securities
o any company purchasing the came.
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Tg dintribate gmong the Hembers of the Company in Find ony
property of the Gocpany, and in partisulor  aoy HRIrLD,
debentures, or cecuritiea of pther empoanics belongang 79
£ Mampany or of whdeh this Lorpany wny have the powry 7
dioposing.

To pay all or any expenses ineuvred in cennection with the
promotion, fermation and ineerporaticn of the Corpony, oF €0
contract with any peroen, firm or corpany Lo pay the Damn,
and to pay comnisalony o brokers and  othery {or
undarwricing, placing, oo ling, oOF puarantecing  the
pubseription of any Ehared, Debentures, Debenture Otack, oF
other Becuritics of this Company.

To procure the Company to be rogistered or recognined in oay
port of the world. ‘

as may be deoned incidental or
of ihe abcve objects or ony of

., Ts ¢o nll such other things
}ﬁ conducive to the attainment
them.

Tt is hereby cxproessly declared that each Sub-Clause of this Clouse
ghall be construed indepoadently of tho other Sub-Clauses hercof', nnd
that none of the objects mentioned in any Sub-Clause shall be deuvhed
to be merely subsidiary to the objects mentioned in any other

Sub-Clauac. p

/,

The Company's Share Capitol is £1,000 fdgvidcd inte 1,000
Ordinery Shaces of £1.00 each. he shares in the original
or any increpsed copital may be ‘divided into several classes
prid  there may Dbe attachied thereto rogpectively any
pireferential, deferced 21 » sher special rights, privileges,
econditinona or restrictions og to dividend, cupital, voting
or otl srwiae,

The 1inbility of the tombers is limited
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WE, tho subseribers L& thin Memorandum of Acsocistion, wish
to he formed irito a Company pursuant to this Memorandun;

and wa apgree to take the nunber of

rospective names.

shares shown oppocite our

2] A e

NAMES AND ADDRESSES Number of Shareas
OF SUBSCRIBERS token Ly cach
Gubneriber

Douglas Willdiam Armour Ona
Grapes louao
High Streotb
Egher

ka0 oan  Judrony /

Duvid Anthony Venus one
Groapos Houso
High Stroot
Eaher -

Surrcy
KTLO 90A ”
L 4
&

Totnl Sharcp token Two /‘7‘i

DATED the KBV day of H(,\((L\% /9357

WITNESS to theo above Signoturcs: Brenda Russell c%) & Ao n &
Grapes tHouse s PR
High Street 7
Esher

Surrey KTX0 9QA
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COMPANY LIMITED BY SYIANES

MTICLES OF ASSOCIATION

OF

ASSOCTATES WN SUILDING SERVICES LIMITED

PRELIMINARY

Tho Regulotions contained or incorporated in Tabla A An the Sehedule 1o
The Companisw (Tobleo A to F) Repulstions 1065/ (push  Toble beldng
horeinalftar called wiable AY) shall apply to the Compeny sove in oo far
as they AP axeluded or varied hereby and much Repulptions (gave ag 6O
excludnd oe voried) gnt the Articles hercinafter contained shall be thtt
Regulations of the Company.

/ PRIVATE COMPANY

The Company s o private 1tmited company within the meaning of The
Companioes Act 1985 and asccordingly no ghares or debentures of the Company
ahall be offered to the public.

SHARSS
(ol shares which are cotprised in the authorised share capital with
which the Company 16 inearporated sholl be under the coytrol ef the
MHrectors who may {subject to paragraph (d) bolow) allot, grant options
over or otherwlise digpose of the usame, to guch peraons, on auch terms and
in such manner as thoy think fit.

(b} All shares which ore not comprised in the authorined soare capita’
wlth which the Company yg incorporaiad and which the Direcctors proposs to
igenue shpll first ve offered to the Hembers in proporticn as nearliy g
moy be to the aumper of the exloting shares held by them respeetively
unlesn the Company ghall by Special Resolution otherwise Girect. The
of fer shull be mnde by nollce specilying the number of shares offered,
and limiting o period (not being less than fourtean doys) within whath
the offer, if not accepted, will be dosmed to be doclined. Aftor the
expiration of thrt pericd, those ghares so deemed to be duclined shall be

UEARTS/ 4
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aifered in the proporim aforennid to the peroons who Lowve, wathin e
oaad peried, arcepted 6ll the oparen offercd to them; cpch furtner wiier
shall ba made An 1i%e terms in the cawe panney ared 1iestod by 2 1she
period no Abe original offer. A0Y shares nat accopred purpnert 43 cueh
affer or furtber offer en aforesoid or not eapabia »f heang offer=ad A
aforennid except by way of fractions ad any shoares poleaned Treo 1he
arovigieny of thio Article by sueh Epecial Repolutien an aferovnid oholl
ye ander the control of the Director ., uwha may {ougject 1o pArsfrar {3l
pelow) allit, grant optious over o otherwige Jiopooe af the oowe ¥u ouch
purgeng, on pueh terms, ana in gueh manne;” Ro Loy think iy arswided
that, in the coane of rhures nol accepted ao aforenaad, puch ghares shuil
aot be dipposed of on toxrs which are mare favournble to ibe Tt aral bikis RO
therafor than the Lormd on which they wexe fferpd to the Herbiors «

{e) Tn oecordonce with goation 9% of Llho Companics Act 1905 Sgeilions
f£9({1) wed 90 o the gnigd Act shall nod apply to the Company.

(&) The Dircetors avre gencrally and unconditionally puikoraned Tor the
purposes of gection 8D of the Compani e Act 1985 to exgecioe ony parge of
the Compeny to pllot ond grent riphts %o pubnerive for or conver?
gecuritien Intv gharos of the Company up to the amount of ihe authorived
ghare copltol with which the Compeny i8 fncorporabed at any tine or times
during the perioa of five years from the dote of incorpora¢ioh and the
tipactors may, after thnt perioed, allot any shares or proct ony cueh
raphts ungor thies autharity in pursuance of an offer v agreenent 80 to
do made by the Gompoay within that period. The oatiority hereby given
may b ony time {gubject Lo ihe said Gection 8O) be renewed, rovaked or
varied by (rdinary Realuticon.

The licn eonferred BY clause B in Table A chnil attoch also to fully paid
up sharcg. Clawso B i Table A shall be modified accordingly.

¢ 1lapiiity of any tember in default in respect of a onll phall o
v enoed by the additlon at the end of the rirst sentence of Clause i
in Tatkle A of the words "and all expansen that mey have been {ncurred by
the Company by rcaoon of such pon-payment .

EB&NSFER OF SHARES

(a) e Directora  may, in their absolute diseretien aud wi thoub
posipning ony reason thesofor, decline to register any trancfer whigh
weuld ztherwioe be permthed under the aueeseding provigions of thin
Artiele if 3t is o tranafar

(i) of o phare on wnich the Company hao o lleng

{14 of o share (nut being v fully paid ahare) to a person of
whom they shall nob npprove;

{ii1) o® @ share {whether or rat. it is fully paid} made
pursuant Lo parapraph {g) Below,

+
fMavce 24 in Table A shnll not apply to the COmpony .



{u) tny persen  (hereinafter  ealled  "the  propudase yronoferost)
proposing  to  srancler ony  shores chull give notics o writing
(hropinalter called "tae rransfer notice”) te the Company thot he degares
to trausfer the same and ppecifylpg the price per uhore vhich én ks
opinion constitates the fa.r veiue thereof. The tranafer notise shall
confititute the Company the agents of the propouing trancfevor for the
gole of a1l (but not seme of) tae shaves comprisea in the tranofer notice
L~ any Member or Members willlog o purchase the same (herginafter colled
Wehe pucelaning Member®) at ihe price gpecifard thercin o 2t ihe fo.r
value certificd in ascvordance with paragroei {d) petew {whichever sholl
Le the lewer)., A tranafer petice shald net be revocnble excopi with the
gaaction of tha Directors.

(e} The phares cowprise ! in any vransfar nebice shall be effercd to
Lho Menbers {(othor thon the preposing tronsferor) ss ncarly &g woy bo in
proportion to tho nuaber of ghares ficld by them respuetively. Sueen ofior
ghoil be made by notice in writing (hereinester cplled “the offer
notlee") withip usaven days after the reccolpt by the Company of the
spannfer notlce. The offer netice shall sttt the price per ghare
spect f1ed An the tranafer notice aud gholl limit the time in which the
offor moy ba nceepled, not beinp luss than twenty-one daye nop more than
forty-two days after the date of the offer notice, provided that if o
cortifionte of falr value i requested under paragraph {d} below the
affey shkall remain open for aceccpioance for a period of fowrteen days
after the date on which notlee of the falr value certified in aceordonce
vith that paregraph ghall have boon glven by {he Company to the Memburg
or until the expiry of the period upocified in the offer notice whichbover
ig the later. For the purpone of this Article on offur shall be deemed
to be acecpted on the doy on which the eoceptance ig wecoived by the
Gompony . The affer notics sholl further invite each Hember to state ii
Wis teply the number of additional shares (if any) in exeeso of hio
proportion which heo desires to pazchaoe and &f all the Mesherg do not
acespl the offer in rogpect of thelr reopretive proportaons in full the
chares noi no accopted shall be used to sauisfy the claimg for additional
ghores a6 nearly os may be in proportion to the number ef shares already
heid by them respectively, pyovided that no Member shall bo abliped 9
ke more whares than he shall have applisa for. If aay shures shall nel
be ecapohle withouwl frackionn of beinp offered to the Membeors in
proportion Lo vheir ewlating holdings, ihoe same shall Le offered to the
Members, or gome of them, in such proportions or in such nanner ag way be
determined by lots drawn in regard therete, and the lotz shall be drawn
iy such monnere ao the Diresters may think fit.

{d) any Member may, not later than edght daye alfler the dute of the
affer notiee, cerve on the Company o netice in writing requenting that
Lhe suditor for ithe time beinpg of the Company {or at the digerotion of
the Auditer, a peroon neminated by the President for the time being of
the Inoelbube of Chartered Accountanto in the Country of the situnrion of
stg Pepastered Office) certify in writine the oum which in his opinlen
representa the fadr value of the shares comprised in the Lranoafer notice
ag o) the date of the tronsfer notice and far the purpboe of thia Artiecle



peforence Lo the Anditor shall inelude any pevion o nerinated.  Upon
recript of pueh notiece . Company thall tnnwruct the Audstor L0 certi sy
ac clorencid and the costs of such veluatien shall be apportiencd among
the  ropesing bransferar and the purchaning Members or kEorne Ly onv ene
or more of them ag the Auditor in hin abosolute digeretien chadl drglfo.
I cortifying the fair value &6 aforensnid the Auditor shali e coraidorad
to bo actlng an Ao expert and not as on arbitrater or arbiter ond
acvordingly any previoions of law or statute rpelating o arkiteation
nhall not apply. Upon receipl of the certificate of the Audi.or, he
sompany chall by nobles in writdng inform oll Members of the faiy value
of ench share and of ihe price per ghare teecing the lower of the price
gpecificd in the tranofer notice and the falr value of each ghoara} ot
«hich the shares comprissd in the tranofer noiice are »ifered for gale.
Far the purposp of this Article thie Toir value of each ghare compriged in
the transfer notice shall be the sum certified un oforesaid divided by
the number of ahares sorpriced in tho Lranofer notiec,

(e) 1 purchasing Hembers shall be found for all the shore, conprised
1n the tramfer -wties within the appropriate period speeified  In
parapraph (¢) abuve, tho Company glioli not later than gaven doys afler
the expiry of guch approprinte pericd give noline in writing {(hereinafter
galied "the sole notice") to the popoosing transferor epecifying the
purchasing Members aud  the proposing itransferor sholl be bound upun
poyment ef the price due in respect of all the ghoreg compriped in the
franafer notice to tronpfer Lhe GNEres to the purchasing Members.

(£} 1€ in any cose ‘he pruposing transforer after having beeome bound
an aforeapid makes default in trensferring asny shares the Corpany may
receive the purchpge money oh hig Dehalf, and may suthorise some pOreon
to excoute a transfer ol such agbares in fov-ur of the purchasing Memoers
The veceipt of the Coapany for the purchase meney shall he a pgood
dinchorgs to lhe purchocing Member. The Company shall pay the purchase
money into a sepavale bank account.

in) I{ the Company shall oot pive @ sale notice to the proposine
tronsferor within the tine ppecificd in paregraph {e} abtove, he chall,
during the perigd of thirly days next folluwing the oxpiry of the iime 30
npeei fied, be &% literty subject to puragraph (al above to tecoofer ald
pr ony of the ghares got arised in the transfer notice to any person or
SErsong.

{h} Clausns 29 to 31 of Table A gshall apply subjeet to the rollowing
provigions i~

(1) Any person becoming entitvied to & share in corsequence
of the acath - bankruptey of a Momber ohinli give o tranafor
notice bafore he clects in respeet of any share o be Teglstercd
nimgell or to oxgouis @ tronsfer;
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(i} If a person pe beconing entitled ghall oot hove gisen O
trancfer notice in regpect of any share within uix ootk o tho
death or bankruptey, the Directors may at any time theroafier 280 m
regolution passed by them give natice requaring sueh persen witiun
thirty days of such notice to give a tranofor notive in respoct of
all the shares to which he bon po beesne eotitled and for which he
has not previously glven a tranoiar notiee and ¥ he does not L0
go he ghall at the end eof such thirty days be deencd Lo hove JLERA
a tirsnsfer notice purcuant Lo parogroph {B) of thin Artiele
relokenyy Lo those shares in reagpect of which he hoa ntall mot done
o3

(141) where 8 tranofer notice io piven or deemad to bhe given
under thie paragrapr (h) ond no price peor share 1o speeiflied
itherein the transfer notice ohall be deewad to gpecify tho snum
which shall, on the oy, ticatien of the pirectors, be certificd in
wpiting by the Auditors in accerdance with pacagraph (d) of thig
Article an the Calr value thoreof.

REDEMPTION OF SHARES

Subjeat to the provigicngef the Act shares moay be issued which are to be
redoemed or are Lo be 1inbls e be redeomed at the option of tne Conpany
or the holder, provided thot the terms on which and the mauner in whieh
any wush redeomable ghares shall or may bo redeemed shall be specified by
Sprefnl Resolution before the issue thercof.

CENEHRAL MEETINCGS AND RESOLUTIONS

¥eery notice convening o General Meeting ohall comply with the provicions
of Soetion 372(3) of the Coumpanien Act 1985 as to piving infoarmatfon to
Members in regard to their right to appoint. proxiesn; end noticen of and
otlher comsunications reluting to any Ceneral Meevinp which dny Member 1o
entitled te reccive shall be egent to the Dircctors and to ihe Auditor for
the time boing of the Compgay.

Alause 41 in Table A ghall be read and conatrued os if the words "and if
al, the ndjourned meeting @ gquorum is not present witninm half an hour from
the Lime appeinted for the meeting, the Members present chall be a
groerurs, " were added at the end.

APPOQINTHMENT OF DIRECTORS

(0} The nunuer of the Mpectors may be  determined by Ordinary
Resolution of the Company but unlens ana umtil go foxed there shall be no
mavimun number of Directorn and the mindo” nurber of Direetore shall be
e, I the &vent of the minimws nezber of Dirsctors fixed by er
pursuant te theoe articles or Table A Ferpg ofie, 0 sole pireator chall
have euthority to exersise all the powerd and diseretinns by Table & or
these Acticles expresged to be vestec in the Mrestors generally Cloune
84 4in Toble A shall not apply to the Conpany and Clouse By an Table A
shall be medlfied aecordingly.
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(hi The Directops nholl not e required 10 50tire by roradion oud
peeordingly Clauses 73, 74 and T an Tabie A chndl st opplz 1O
the Corpany and Clousnes 76, 97, 6 avd 7 an jable £ ohadl be
modified aeccordingly.

PCYERS_OF DIRECTORS

In wddition to ane without prejudice iz the geasrality of Yhe powerp
conforred by Repgalotion 70 of Table A the Directors may sartpage ofF
charge all the uwndertnwing and property of the Ceppony including he
uncalled eapital or any part thereof, and to iasne dobentures, debeniture
stock and other scourdrles whether outright or o5 seeurity for any debt,
liobility or obligation ¢i the Compuny or of any third party.

(i} The Direetors may exeresce the powers of the Company conferred by
Clouse C{17) of the Memorandum and shall be entitled to retpin any
benefits recedved by thom or any of them by reasen of the sxorcise of ony
sueh powers.

(b} hecordingly, Clauae 87 in Table A shall nat apply to the Company.

A Direetor may wvote as o Directer in repard t¢ any contract or
arrangenent  in which he is Interested or upon any matter avising
torreout, and if he chall so vote his vote sholl be counted and he ghall
be rockoned in estimating o auorum when any such contract or arrangement
in under considaration; and Clauses 94 Lo 97 in Table A shall be medified
acenrdingly.

ANDEMNITY

{na} Fvery Director or other eofficer of the Company shall be
indemnified out <f the assels of the Company apainst all loszes or
Hiabd Wisleg whieh lie muy sustain or incur in or about the execution of
the duties of his office or otherwise in relation thercio, including any
fiabidity incurred by him in defending oany proceedings, whethor civil or
eriminal, 1n which judgment is given in his favour or zn which he is
aequitbed or in connection with wny applieation under Section 144 or 727
of the Companies Azt 2985, in which relief is pgranted to him by the
Court, nnd no Director or other officer shall be lisble for any loss,
damope or miofortune which may hoppen to or be incurred by the Ceompany in
the execution of the duties of his office or in relation therets. But
this Article shall only have effeet ia so far ou itg provisions are not
aveided by Section 210 of the Companiesn Act 1985,

(b Accopdingly, Clause 118 in Table & siall] nwot apply to the Company.
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2117829

| hereby certify that

ASSOCIATES IM BOTLAING SERVICES LIMITRD

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

(iven under my hand at the Companies Registration Office,

Cardiff the 2187 MARCH 1987

an authorised officer

€173




