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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a cerapany

n

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use For official use

2128358

Name of compuny

'PHAMES ENVIRONMENTAL (M & E) .
SERVICES LTIMITED et
1, RACHEL FUTERMAN
of 124-128 City Road, London. EC1V 2NJ .
13 //'

£

do solemnly and sincerely declare that I am a [Solicitor engaged in the formation of the companyl§
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)}§ and that all the requirements of the above Act in respect of the registration
of the above company and of matters precedent and incidental to it have been complied with,
And I make this solemn declaration conscientiously believing the same to be true and by virtue

of the provisions of the Statutory Declarations Act 1835

Declared at 239 Shaftesbury Avenue Declarant to sign below

London. WC2H 8PJ

the 9 2 day of Mcueedn v
d nin

One thousan hyhdred and Eighty-Seven
before me l 1 Ny

A commissioner for Oaths or Notary Public Klnstice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

reference (if any): New Companies Section Post room
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The Companies Act 1985 7190305

Private Company Limited by Shares FEE & PAID |

(A)

0C32

£ 50 15|

COMPANIES RLGISTRATION
OFFICE

THAMES ENVIRONMENTAL (M & E)
SERVICES LIMITED

THAMES ENVIRONMENTAL (M & E)

ny’ i
The Companys name is o 0 TMTTED

The Company's registered office is to be sitiyd"ﬁin England and Wales

The Company's objects are;-

To carry on, the trade or business of engineers, foundery, smiths,
machinists, manufacturers and patentees; to enter into any contracts in
relation to, and to erect, construct, maintain, alter, repair, pull down and
restore cither alone or jointly with any other companics or persons works
of all descriptions, including wharves, docks, piers, railways, tramways,
waterways, roads, bridges, warchouses, factories, mills, engines, machinery,
railway carringes and wagons, ships and vessels of every description, gas
works, electric works, water works, drainage and sewage works and
buildings of every description; to purchase or otherwise acquire houses,
offices, workshops, buildings and premises and any fixed and movable
machinery, tools, engines, boilers, plant, implements, patterns, stock in
trade, patents and patent rights, convenient to be used in or about the
trade or business of engineers, founders, smiths or machinists.

Stanloy Davis
Company Services Limitad
124-128 City Road, Londor EC1V 2N
Telephona: 01-25(: 3350
Talex: 21957-DAVIS G
Fax: 01-608 0887
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To carry on any other trade or business which can, in thc opinion of the
Board of Directors, be advantageously carried on by the Company.

To acquire by purchase, lease, exchange, hire or otherwise, or to hold for
any estate or interest, any land, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery,
plant, stock-in-trade and any real or personal property of any kind
necessary or convenient for the purposes of or in connection with the
Company's business,

To ercct, alter or maintain any buildings, plant and machinery necessary
or convenient for the Company's business and to contribute to or subsidise
the erection, construction and maintenance of any of the above.

To acquire by subscription or otherwise and hold, sell, deal with o
dispose of any shares, stock, debentures, debenture stocks, or other

securities of any kind whatsoever, guaranteed by any company constituted

or carrying on business in any part of the world and debentures,
debenture  stock and other securities of any kind guaranteed by any
Government or Authority, Municipal, Local or otherwise, whether at home
or abroad, and to subscribe for the same either conditionally or otherwise

and to guarantee the subscription thereof and to exercise and enforce

all rights and powers conferred by the ownership thereof.

To receive money on deposit either without security or secured by
debentures, debenture stock (perpetual or terminable), mortgage or other
security charged on the undertaking or on all or any of the assets of the
Company including uncalled capital, and generally to act as bankers.

To borrow and raise money in any manner and fo secure with or without
consideration the repayment of any money borrowed, raised, or owing by
mortgage, charge, debenture, debenture stock, bond, standard security, lien

or any other security of whatsoever nature upon the whole or any part of

the Company's property or assets (whether present or future) including its

uncalled capital, and also by a similar mortgage, charge, debenture,

debenture stock, bond, standard security, indemnity, lien or security of

whatsoever nature to secure and guarantee the performance by the

Company or any other company or person (including, but without prejudice
to the generality of the foregoing) the holding company of the Company

or any company which is a subsidiary of such holding company within
each case the meaning of section 736 of the Act, of any obligation or

liability it or such person or company may undertake or which may
become binding upon it or such person or company, and to secure any
securities of the Company by a Trust Deed or other assurance and to

enter into partnership or any joint purse arrangement with any person,

persons, firm or company.

To lend money with or without security, and to invest money of the
Company upon such terms as the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks or securities of

any company of or in which the Company is a member or is otherwise
interested, and generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or use any patents,
licences, concessions, copyrights and the like, conferring any right to use
or publish any secret or other information and to use, exercise, develop
or grant licences in respect of the property, rights or information so
acquired.
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To take part in the formation, management, supervision or control of the
business or operation of any company OF undertaking and for that purposé
to appoint and remunerate any Directors, Accountants, Consultants,
experts or agents.

<

To employ experts, consultants and valuers t0 investigate and examine the
condition, prospects, value, character and circumstances of any business k
concerns and undertakings and generally of any assets, property of rights.

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition or taking over of all
or any of the assets or tiabilities of the Company OrI the promotion of
which shall be in any manner calculated to advance directly or indirectly
the objects or the interests of the Company and to acquire, hold or
dispose of shares, stocks or securities issued by or any other obligations
of any such other company.

To draw, accept and negotiate promissory notes, bills of exchange and
other negotiable instruments.

To invest and deal with the monies of the Company not immediately
required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may approve.

To pay for any property OF rights acquired by the Company either in cash
or hy the issue of fully or partly paid up shares, with or without
preferred or deferred or special rights or rostrictions in respect of

dividend, repayment of capital, voting or otherwise, or by any securities

which the Company has power to issue, or parily in one mode and partly
in another, and generally on such terms as the Company may determine.

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

To enter into arrangements for joint working in business or amalgamate
with or enter into any partnership or arrangement for sharing profits,
union of interests, reciprocal concession or co-operation with any
company, firm or person carrying on or proposing to carry om any business
within the objects of the Company or which is capable of being carried
on so as directly or indirectly to benefit the Company.

To purchase or otherwise acquire, take over and undertake all or any part
of the business, property, liabilities and transactions of any person, Of
company carrying on any business the carrying on of which is calculated
to benefit the Company oOf to advance its interests, or possessed of
property suitable for the purposes of the Company.

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

fit.

(m To provide for the welfare of persons employed or formerly employed by
the Company and to grant pensions, allowances, gratuities and bonuses to
officers or ex-officers, employees Of ex-employees of the Company or its

predecessors in business or of any associated company of the Company or
jts predecessors in business or the dependants of such persons and (o
establish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-contributory), with a view
to providing pensions or other funds for any such persons as aforesaid or

their dependants.

(U)y To subscribe to or otherwise aid the establishment and support of, any
schools and any educational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions or societies be

solely connected with the business carried on by the Company Of its
predecessors in business or not, and to institute and maintain any ciub or

other establishment.

(V) To distribute in specie assets of the Company properly distributable
amongst the members, but $0 that no distribution amounting to 2
reduction of capital be made except with the sanction (if any) for the

time being required by law.

(W) To do all or any of the things tereinbefore authorised, either alone or in
conjunction with others, or as factors, trustees O agents for others, or by

or through factors, trustees or agents.

(048] o do all such other things as aré incidental to or which the Company
may think conducive with the above objects or any of them.

The objects set forth in any sub-clause of this clause shall not be restrictively
construed but the widest interpretation shall be given thereto, and they shall
not, except when the context expressly so requires, be in any way limited to or
restricted by reference to or inference from any other object or cbjects set
forth in such sub-clause or from the terms of any other sub-clause OT by 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

he objects or powers mentioned in any other sub-clause, but the

ancillary to t
Company shall have full power to exercise all or any of the powers and to
ferred by and

achieve or to endeavour to achieve all or any of the objects con
provided in any one or moré of the said sub-clauses.

4, The liability of the Members is limited.

5. The Share Capital of the Company is £ j0CD divided into 1000
Shares of £1 each.
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WE, the several persons whose names, addresses and descriptions are sub-
scribed, are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite our respective names.

Names, Addresses and Descriptions Number of Shares taken
Subscribers by each Subscriber

HAROLD DAVIS ONE

Cdmpany Director

RACHEL FUTERMA ONE
124-128, City Road

LONDON ——

ECIV 2NJ ’

Company Director

Dated the 2nd day of March 1987

WITNESS to the above Signaturesi-

iRENE POTTER
124-128, City Road
LONDON
ECIV 2NJ

Barrister-at-Law

85M 5 b




The Companies Act 1985
Private Company Limited by Shares

2120396
ARTICLES OF ASSOCIATION

of
THAMES ENVIRONMENTAL (M & E)
SERVICES LIMITED
PRELIMINARY E
1. Subject as hereinafter provided the Regulations incorporated in Table A

set out in the Schedule to The Companies (Tables A to F) Regulations 1985
shall apply to the Company.

2, Regulations 3, 8, 24, 35, 64, 73 to 77 (inclusive), 94 to 97 (inclusive), the
second and third sentences of Regulation 79 and the last sentence of
Regulation 84 of Table A shall not apply to the Company but the Regulations
hereinafter contained together with the remaining Regulations of Table A shall,
subject to the modifications hereinafter expressed, constitute the Regulations of
the Company.

3. Any reference in these Regulations to an enaciment shall be construed as
a reference to that enactment as amended or extended by or under any other
enactment.

PRIVATE _COMPANY

4, The Company is a private compary, and accordingly:-

(a) ‘no shares in or debentures of the Company shall be offered to the
public (whether for cash or otherwise); and

(b) no shares in or debentures of the Company shall be allotted, nor
shall any agreement to allot such shares or debentures be made, (whether

for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 58(3),59 and
60 of the Act shall apply for the purposes of this Regulation as they
apply for the purposes of the Act.

INTERPRETATION

5. In Regulation 1 of Table A there shall be inserted before the words
"office” and "secretary” the word "the" and between the words *regulations” and
sthe Act" the words "and in any regulations adopting in whole or in part the
same".

SHARES

6. Subject to the provisions of the next following Regulation the Directors
are authorised for the purposes of section 80 of the Act to exercise the power
of the Company to allot shares to the amount of the authorised but unissued
share capital of the Company at the date hereof and the Directors may allot,

85A 1



grant options over or otherwise dispose of such shares to such persons, on such
terms and in such manner as they think fit provided always that-

(i) save as provided in sub-paragraph (ii) of this Regulation the
authority given in this Regulation to the Directoss to exercise the power
of the Company to allot shares shall expire five years after the date of
incorporation of the Company,;

(i) the Members in General Meeting may by Ordinary Resolution:-

(a) renew the said authority (whether or not it has been
previously renewed) for a period not exceeding five years, but
such Resolution must state {or restate) the amount of shares
which may be allotted under such renewed authority or, as the
case may be, the amount remaining to be allotted thereunder, and
must specify the date on which the renewed authority will expire;

(b) revoke or vary any such authority (or renewed authority);

(iii) notwithstanding the provisions of sub-paragraphs (i) and (iiy of this
Regulation the Company moy make an offer or agreement which would or
might require shares to be allotted after such authority has expired and
in pursuance of such an offer or agreement the Directors may allot
shares notwithstanding that such authority or renewed authority has

expired.

In this Regulation any reference to the allotment of shares shall include 2
reference to the grant of any right to subscribe for, or to convert any security
into shares, but shall mnot include any reference to the allotment of shares

pursuant to such a right.

7. In accordance with section 91 of the Act Sections 89(1), and 90(1) to (6)
of the Act are excluded from applying to the Company. Any shares for the
time being unissued shall be offered tu the Members in proportion as nearly as

may be to the number of existing shares held by them respectively unless the

Company shall by Special Resolution otherwise direct. Such offer shall be made

by written notice specifying the number of shares offered and specifying 2
period (not being less than fourteen days) within which the offer, if not
accepted, will lapse and determine, After the expiration of that period, or on

the receipt of an intimation in writing from the offerce that he declines to

accept the shares SO offered, the Directors may in accordance with the

provisions of these Regulations allot, grant options over or otherwise dispose of

the same to such persons, on such terms and in such manner as they think most
beneficial to the Company. The Directors may in like manner and subject as
aforesaid, allot any such new or original shares which by reason of the
proportion borne by them to the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in apportioning the same cannot in
the view of the Directors effectually be offered in the manner aforesaid.

8. Subject to Chapter VIl of the Act, and to Regulation 12, the Company
may purchase its OWR shares (including redeemable shares) whether out of
distributable profits or the proceeds of a fresh issue of shares or otherwise.

9. Subject to Chapter VIl of the Act, any shares may, with the sanction of
an OQrdinary Resclution, be issued on the terms that they are, at the option of
the Company or the shareholder, liable to be redeemed on such terms and in
such manner as the Company pbefore the issue of the shares may by Special

85A 2
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Resolution determine, and whether out of distributable profits or the proceeds of
a fresh issue of shares or otherwise,

19, Subject to Chapter VI of the Act, the Company may give financial
assistance for the purpose of or in connection with any acquisition of shares
made or to be made in the Company or its holding company.

LIEN

11, The lien conferred by Reguilation 8 of Table A shall attach to all shares
whether fully paid or not and to all shares registered in the name of any person
indebted or under liability to the Company whether he be the sole holder
thereof or one of two or more joint holders. The Company shall have a first
and paramount lien on every share (not being fully paid) for all moneys (whether
presently payable or not) called or payvable at a fixed time in respect of that
share and the Company shall also have a first and paramount lien on all shares
(including fully paid shares) registered in the name of any person indebted or
under liability to the Company whether he be the sole holder thereof or one of
two or more joint holders for all moneys presently payable by him or his estate
to the Company: but the Directors may at any time declare any shares to be
wholly or in part exempt from the provisions of this Regulation, The
Company's lien, if any, on a share shall extend to all dividends payable thereon.

TRANSFER QF SHARES

12, (a) No share or beneficial ownership of a share shall be transferred
nor shall the Company purchase any of its own shares pursuant to
Regulation 8 wunless and until the rights of pre-emption hereinafter
conferred shall have been exhausted.

(b) Any member proposing to transfer any share or beneficial
ownership of a share (hercinaflter called "the vendor") shall give notice in
writing (hereinafter called "the transfer notice") to the Company of such
proposal.  The  transfer notice shall specify the sum which in the
vendor's opinion constitutes the fair price of each share specified therein,
and shall constitute the Company the vendor’s agent for the sale of such
share or shares (hereinafter called "the said shares™) in one or more lots
at the discretion of the Directors to the Members (other than the
vendor), at that price save that if the Directors do not accept that the
sum specified by the vendor constitutes the fair price of the said shares
they shall instruct the Auditors of the Company {who shall act as experts
and not as arbitrators so that any provision of law or statute relating to
arbitration shall not apply) to certify by certificate in writing (hereinafter
called "the certificate of value") the value in their opinion of the said
shares as between a willing seller and a willing buyer, and in such a case
the transfer notice shall nevertheless constitute the Company the vendor's
agent for the sale of the said shares but at the price certified in the
certificate of value.

{c) If the Anuditors are instructed to certify the fair wvalue as
aforesaid the Company shall, as soon as it receives the certificate of
value, furnish a copy thereof to the vendor, The cost of obtaining the
certificate of value shall be borne by the Company.

(d) Upon the price being fixed as aforesaid (whether by reference to
the vendor's opinion of the fair price or by reference to the certificate
of value) the Company shall forthwith by notice in writing (hereinafter
called "the offer notice™ inform each Member (other than the vendor) of
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the number and price of the said shares and shall invite each such
Member to apply in writing to the Company within 21 days of the date
of despatch of the offer notice (which date shall be specified therein) for

such maximum pumber of the gaid shares (being all or any thereof) as he
shall specify in such application.

(e) 1f such Members shail within the said period of 21 days apply for
all or (save as otherwise provided in the transfer notice) any of the said
shares, the Directors shall allocate the said shares (or so many of them
as shall be applied for) to or amongst the applicant Members in
proportion as nearly as may be to the number of shares in the Company
of which they are registered or unconditionally entitled to be registered
as holders provided that no applicant Member shall be obliged to take
more than the maximum number of shares specified by him as aforesaid.
1f any shares shall not be capable without sub-division of being allocated
to the Members in proportion to their existing holdings, the same shall be
allocated to the applicant Members, or some of them, in such proportions
or in such manner @s may be determined by lots drawn in regard thereto
and the lots shall be drawn in such manner as the Directors think fit.

) The Company shall forthwith give notice of such sllocations
(hereinafter called "the allocation notice”) to the vendor and to the

Members to whom the said chares have been allocated and shall specify in
the allocation notice the place and time (being not earlier than 14 and

not later than 28 days after the date of the despatch of the allocation

notice, which shall be specified therein) at which the sale of the said
shares 50 allocated shall be completed.

The vendor shall be bound (upon payment of the purchase price
due in respect therecof) to transfer the shares comprised in the allocation
notice to the purchasing Members named thercin at the place and time
therein specified; and if in any cast the vendor after having become
bound as aforesnid makes default in transferring any shares the Company
may receive the purchase price on his behalf, and may authorise some
person to execute @ transfer of such shares in favour of the purchasing
Member., The receipt of the Company for the purchase price shall be a
good discharge to the purchasing Member, The Company shall forthwith
pay the purchase price into 2 separate bank account in the Company's
pame and shall hold the purchase price and any interest carned thereon in
trust for the vendor.

(h) During the 6 months following the expiry of the period of 21 days
referred to in paragraph (e) of this Regulation the vendor shall be at
liberty subject nevertheless 1o the provisions of paragraph (i) of this
Regulation to transfer to any person {inciuding, but subject t0 Regulation
§, the Company) and at any price (not being less than the price fixed
under paragraph (b) of this Regulation) any of the said shares not
allocated by the Directors as aforesaid.

(i) The Directors maYy, in their absolute discretion and without
assigning any reason therefor, decline 10 register any transfer of any
share, whether or not it is 8 fully paid share.

The instrument of transfer of a fully paid share shall be executed by or

13,

on behalf of the transferor and in the case of a share which is not fully paid,
the instrument of transfer shall in addition be executed by or on behalf of the
transferee. The transferor shall be deemed 1o remain a holder of the share




until the name of the transferee is entered in the register of Members in
respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

14, In every notice convening a General Meeting of the Company there shall
appear with reasonable prominence a statement that a Member entitled to
attend and vote is eatitled to appoint a proxy 1o attend and, on a poll, vote
instead of him and that such proxy need not glso be a Member. Regulation 38
of Table A shall be modified accordingly.

15, Proxies may be deposited at the Registered Office of the Company at
any time before the time of the Meeting for which they are to be uscd unless

otherwise specified in the notice convening such Meeting.  Regulation 62 of
Table A shall be modified accordingly. '

DIRECTORS

16.  The first Director or Directors of the Company shall be the person or
persons named in the statement delivered under Section 10 of the Act.

11, Unless and until otherwise deterrined by the Company in General Meeting
there shall be no maximum number of Directors and the minimum number of
Directors shall be one.  Whenever there shall be only one Director of the
Company such Director may act alone in exercising all the powers, discretions

and suthorities vested in the Directors, and Regulation 80 of Table A shall be
modified accordingly.

18. A Director who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 346 of the
Act or otherwise) in any contract, transaction or arrangement (whether or not

constituting a contract and whether actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the nature of his
interest at a Meeting of the Directors in accordance with section 317 of the

Act. Subject to such disclosure a Director shall be entitled to vote in respect

of any such contract, transaction or arrangement (whether actual or proposed) in

which he is interested and he shall be counted in reckoning whether a quorum is
present.

19. The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of the
Company for the time being issued or not, and to mortgage or charge its
undertaking, property and uncalled capital or any part thereof, and to lssue
debentures, debenture stock or any other securities whether outright or as
security for any debt, Jiability or obligation of the Company or of any third

party.

20. In Regulation 87 of Table A there shall be inserted between the words
nhe directors” and "may" the words "on behalf of the Company”.

DIVIDENDS

21. No dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of Part VIIl of the Act which apply to the
Company.
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Names, Addresses and Descriptions
of Subscribers

Compaply Director

RACHEL FUTERMAN
124-128 City Road
London

ECIV 2NJ

Company Director

Dated the 2nd day of March 1987

WITNESS to the above Signatugés:-

IRENE POTTER
124-128 City Road
Londeon

ECIV 2NJ

Barrister-at-Law
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COMPANIES FORM No. 10

Statement of first directors
and secretary and Intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Reglstrar of Companies

For offigioluse, o~
‘_ﬁﬁ%ﬂl HT}'O_’_

Name of company

THAMES ENVIRONMENTAL (M & EJ
SERVICES LIMITED

WM‘_-

H

7
The intended situation of the reglstered office of the company on incorporation is as stated below

124~128 City Road, London. EC1V 2NJ

I Postcodel
If the memorandum is delivered by an agent for the subscribers of the ‘
memorandum please mark 'X'in the box opposite end insort >< :
the apent's name and address below

STANLEY DAVIS (COMPANY SERVICES) LIMITED i
124/128 CITY ROAD

= ,//,"'

LONDON L
| Postcoda]  EC1V 2NJ
R
[
Number of continuation sheets attached
IR AT
Presentor's name address and For official Use 31
reference (if any): General Ssstion Post room

StanleyDavis(Company Services) Limited 124-128 Ciy Road, Lonaon ECIV 2N]
Intematicnat Company Registrations snd Searches LDE%&EN%].%’IS? 3350 Telex 215-DAVISG
TRS 1183

o — AL
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The names and particulars of the p%rson who Is to be the first director of the company are as
follows: .

ORI Wmmmm
Name Business occupation

-. STANLEY HAROLD DAVIS COMPANY DIRECTOR
£ Previous names NONE Nationality l
{ Address BRITISH

124/128 CITY ROAD Date of birth (where applicable)

LONDON

Postcode EC1V 2NJ N/A

Other directorships

STANLEYDAVIS (COMPANY SERVICES) LIMITED

| consent to act as direc\ﬁ of fi Sompany named on Page 1 =" ——
e ¥ ete 2 MAR 1987

The names and particulars of the/ person who is to be the first sacretary of the company are as
follows:

Name

RACHEL FUTERMAN

I Pravious names NONE

Address

124/128 CITY ROAD

LONROCN

/) Postcode EC1V 2NJ
| consent to act as tapy of the company named on Page 1 /
P
Signature LA /( pate 2 MAR 1987
TSI A AP

Signature of agent on Behalf of subscribers

TR A U S TSI A T




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No 2120396

| hereby certify that

THAMES ENVIRONMENTAL (M & E) SERVICES LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the

7TH APRIL 1987
M. R
M. IKRAM DAR

an authorised officer

RO VA
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COMPANIES FORM No. 224

Notice of accounting reference date

(to be delivered within 6 months of

incorporation)

Pursuant{ to section 224 of the Companies;zicf 1685

To the Registrar of Companies

Name of company

For official use

[ty Bl s ouese.war I o %]
[ [ IR ] ]
9] <] 0
B =
vl vovatofi B G oot B S e 107
| £ []
1 2] B
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gives notice that the dale on which the company’s accounting reference period is to be
treated as coming to an end in each successive year is as shawn below:

Day

Month

3

[ 1/

L

et

Signed X 1\

oz

[Director}[Sseretans)§ Date Zb. S. 87

Presentor’s name address and

reference (if any):

CLAYMAN B CQ.
ACCOUNTANTS

189 BICKENHALL PAMNSION
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DORMANT COMPANY RESOLUTION

COMPANY No. ___ 2120396

THE COMPANIES ACT 1985, SECTION 252
SPECIAL RESOLUTION OF

-

THAMES ENVIRONMMELTAL (M & E) SERVICES LIMITED

AT A GENERAL MEETING OF TIIE ABOVE-NAMED COMPANY,
HELD ON THE 23rd __DAYOF___apRIL 19 a1

THE FOLLOWING SPECIAL RESOL'UTION WAS DULY PASSED:-
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The accounts of the company for the financial year ending  31st December'8ghaving been laid
before the company at the meeting, and the company, having qualified as small in that year and
having been dormant since the end of it, resolves to make itself exempt from the obligation to
appoint auditors as otherwisc required by section 384 of the Companies Act 1985.

SIGNED a%;‘i) I

Dk #18¥ 8k Secretary of company
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DATE  23rd April 1991.
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Thames Environmental (M & E) services Limited
Minutes of the Extraordinary General Meeting of the Company held
at Felcourt East Grinstead West Sussex RH19 2JY on 14/10/91

Present:
M. H. Holmes(representing Rentokil Limited)

c. M. Thompson(Chairman)(representing Rentokil Group PLC)

In Attendance: G. T. Brown Secretary

NOTICE OF MEETING

The Chairman produced the Notice convening the meeting. He
declared that a quorum Wwas present and that accordingly the
meeting was duly convened and constituted.

MINUTES

1. The Chairman read the notice convening the meeting and
the Consent to Short Notice was produced to the meeting.

5. The Chairman proposed as a Special Resolution:

#wphe accounts of the company for the financial year ending
11st December 1930 having been 1aid before the company at
the meeting, and the company, having qualified as small in
that year and having been dormant since the end of it,
resalves to make itself exempt from the provisions of Part
VIT of the Companies Act 1985 relating to the audit of
accounts."

Mr Holmes seconded the proposal. After a show of hands
the Chairman declared that the resolution be carried.




FILE COPY

= o
R O D

-CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2120396 ;

The Registrar of Companies for England and Wales hereby certifies that
THAMES ENVIRONMENTAL (M & E) SERVICES LIMITED

having by special resolution changed its name, is now incorporated

under the name of
CLEANCARE UK LIMITED

Given at Companies House, Cardiff, the 9th June 1994

(17

M.LEWID
For the Registrar of Compani‘es

COMPANIES HOUSE
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Company No. 2120396

The Companies Act 1985

COMPANY LIMITED by Shares

SPECIAL RESOLUTION
of
THAMES ENVIRONMENTAL (M & BE) SERVICES LIMITED

PASBED 27TH MAY 1994

At an Extraordinary General Meeting of THAMES ENVIRONMENTAIL
(M & E) SERVICES LIMITED duly convened and held’at Felcourt,

East Grinstead, West Sussex RH19 2JY, on the 27th day of May
1994 the following Resolution was passed as an Special

Resolution:

IT WAS _RESOLVED that the name of the Company be changed to

Cleancare UK Limited.

I

Secretary
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Company No. 2120396

The Registrar of Companies for England and Wales hereby certifies that

CLEANCARE UK LIMITED

having by special resolution changed its name, is now incorporated
under the name of

RENTOKIL CLEANCARE SERVICES LIMITED

Given at Companies House, London, the 30th September 1994
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~ MRSLMILLS
For The Registrar Of Companies
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| The Companies Act 1985 COMPANIES HOUSE

COMPANY No.2120396

SPECIAL RESOLUTION
of

CLEANCARE UK LIMITED

PASSED 29/09/94

Resolution was duly passed as a Special Resolution of the
Company.

RESOLUTION

"That subject to the appropriate official consent being obtainead
the name of the Company be changed to Rentokil Cleancare
Services Limited!"

Certified to be a true copy
of the original minute

s i S

Signed... D(’J : %R’QL I‘.'”“."".*;"p. e

G T BROWN Secretary
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Company No. 2120396

The Companies Act 1985

~ COMPANY LIMITED by Shares

SPECIAL RESOLUTIONS
of
RENTOKIL CLEANCARE SERVICES LIMITED
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At an Extraordinary General Meeting of RENTOKIL CLEANCARE
SERVICES LIMITED duly convened and held at Felcourt, East
Grinstead, West Sussex RH19 2JY, on the 14th day of December 1994
the following Resolution was passed as a Special Resclution:

IT WAS RESQLVED that:

The Memorandum of the Company be amended to substitute and
include the following:

» (A} To carry on the trade or business of office cleaners,
and maintenance contractors; to carry on business as
cleaners of offices, shops, houses, flats, bungalows,
factories and Dbuildings of every description,
including hospitals and public buildings; to carxy on
the business of maintenance floor contractors and
cleaners of buildings and premises, either internal or
external and the general maintenance of buildings and
erections of all kinds; to enter into contracts with
persons having dealings with the Company, on such
terms and for such periods of time as the Company may
£from time to time determine; to carry on business as
window cleaners, paint cleaners, floor and wall
cleaners; and to carry on any other trade or
business, which can, in the opinion of the Board of
Directors be conveniently or advantageously carried on
in connection with all or any of the above businesses,
or is calculated, directly or indirectly to enhance
the value of any of the Company's business, property,
rights, ox assets; and to carry on the aforesaid

- f -
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(Y)

businesses either together as a single business or as
separate and distinct businesses in any part of the
world.

Either with or without the company receiving any
consideration or advantage, direct or. indirect, from
giving any such guarantee or indennity and so as to be
an independent object of the Company, to guarantee the
performance of the obligations of others including the
payment of capital or principal teogether with any
premium of and any dividends or interest on oxr other
payment in respect of loans, credits, stocks, shares,
or securities or other obligations of any nature
whatsoever and without limiting the generality of the
foregoing obligations for the repayment of money
and/or discharge of 1iabilities both present and

future, actual or contingent and insofar as the same,'

is not prohibited by law, obligations and liabilities
incurred in connection with or for the purpose of the
acquisition of shares in the Company or in any company
which is for the time being the company's Holding
Company as defined. by section 736 of the Companies Act
1985 as amended by Section 144 of the Companies Act
1989 due, owing or incurred to bankers or any other
person of any company, firm or person and in
particular, (but not by way of limitation) of the
company's Holding Company or any company which is
contenplated to hecome the Company's Holding Company
or a subsidiary, as defined by Section 736 of the
Companies Act 1985 as amended by Section 144 of the
Companies Act 1989 of the Company or of the Company's
Holding cCompany, O otherwise associated with the
Company in business or of any company, firm or person
which the directors of +the Company shall think
appropriate and to create mortgages, charges or liens
upon all or any of the property or assets of the
company (both present and future) including its
uncalled capital in support of such guarantees or
otherwise as security for any such obligations and
liabilities of others."
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THE COMPANIES ACT 1995

PRIVATE COMPANY LIMITED BY SHARES
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The Companies Act 1985

Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION

of

RENTOKIL CLEANCARE SERVICES LIMITED

The Company's name is Rentokil Cleancare gervices Limited
(changed by Special Resolution 30.9.94).

The Company's registered office is to be situated in
England and Wales.

The company's objects arei-

(A)

(B)

(C)

To carry on the trade or business of office cleaners,
and maintenance contractors; to carry on business as
cleaners of offices, shops, houses, flats, bungalows,
factories and Juildings of every description,
including hospitals and public buildings; to carry on
the business of maintenance floor contractors and
cleaners of buildings and premises, either internal or
external and the general maintenance of buildings and
erections of all kinds; to enter into contracts with
persons having dealings with the Company, on such
terms and for such periods of time as the Company may
from time to time determine; to carry on business as
window cleaners, paint cleaners, floor and wall
cleaners; and to carry on any other trade or
business, which can, in the opinion of the Board of
Directors be conveniently or advantageously carried on
in connection with all or any of the above businesses,
or is calculated, directly or indirectly to enhance
the value of any of the Company's business, property,
rights, or assets; and to carry on the aforesaid
pusinesses either together as a single business or as
separate and distinct businesses in any part of the
world.

To carry on any other trade ox business which can, in
the opinion of the Board of Directors, be
advantageously carried on by the Company.

To acguire by purchase, lease, exchange, hire or
otherwise or to hold for any estate or interest, any
lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
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(D)

(E)

(F)

(G)

Processesg, machinery, plant, stockwin—trade, and any
real or personail broperty of any kind necessary or
convenient for the Purposes of or in connection with
the'Company's business, ’

To erect, alter or maintain any buildings, plant ang
machinery nNecessary or convenient for the Company's
business ang to contribute to Or subsidise the
erection, construction ang maintenance of any of the
above,

To acquire by subscription Or otherwise ang holg,
sell, deal with or dispose of any shares, stock,
debentures, debenture stocks, or other Securities of
any kind Whatsoever, guaranteed by any Company
constituteqd or carrying on business in any part of the
world and debentures, debenture stock ang other
Securities of any kind guaranteed by any Government or
Authority, Municipal, Local or otherwise,'whether at
hone or abroad, and to subscribe for the same either
conditionally or otherwise and +to Juarantee +the
subscription thereof and to exercise and enforce all
rights ang poewers conferred by the Ownership thereor.

terminable), mortgage or other security charged on the
undertaking or on all or any of the assets of the
Company including uncalled capital, ang generally to
act as bankers. o "

To borrow and rajse money in any manner ang to secure
with or without consideration the repayment of any
money borroweg, raised, or owing by mortgage, charge,
debenture, debenture stock, bond, standard Security,
lien or any other security of whatsoever naturs upon
the whole or any part of the Company's Property or
assets (whether present oy future) including ~ its
uncalleg capital, and also by a similar mortgage,
charge, debenture, debenture stoc + bond, standaraq
security, indemnity, 1ien Or security of whatsoever

of the Company by a Trust Deed or other assurance and
to  enter into partnexrship or any joint purse
arrangement with any person, persons, firm or company.

-
)




(H)

(1)

(J)

(K)

(L)

(M)

(N)

(0)

(P)

To lend money with or without security, and to invest
money of the company upon such terms as the Company
may approve, and to guarantee the dividends, interest
and capital of the shares, stocks or securities of any
company of or in which this company is a wmember or is
otherwise interested, and generally as the Directcrs
think fit.

To apply for, purchase or otherwise acquire and hold
or use any patents, licences, concessions, copyrights
and the like, conferring any right to use or publisgh
any secret or other information and to use, exercise,
develop or grant licences in respect of the property,
rights or information so acquired.

To take part in the formation, management, supervision
or control of the business or operation of any Company
or undertaking and for that purpose to appoint and
remunerate any Directors, Accountants, Consultants,
experts or agents.

To employ experts, consultants and valuers to
investigate and examine into the condition, prospects,
value, character and circumstances of any business
concerns and undertakings and generally of any assets,
property or rights,

To establish or promote or concur in establishing or
promoting any other Company whose objects shall
include the acquisition or taking over of all or any
of the assets or liabilities of this Company or the
promotion of which shall be in any manner calculated
to advance directly or indirectly the objects or the
interests of this Company and to acquire, hold or
dispose of shares, stocks or securities issued by or
any other obligations of any such company.

To draw, accept, and negotiate promissory hotes, bills
of exchange and other negotiable instruments.

To invest and deal with the monies of the Company not
immediately required for the purposes of the business
of the Company in or upon such investments and in such
manner as the company may approve.

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

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
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(R)

(5)

(T)

(W

either in cash, by instalments or otherwise, or in
fully or partly paid-up shares or stock of any company
or corporation, with or without deferred or preferred
or special rights or restrictions in respect of
dividend or repayment of capital, voting or otherw1se,
or in debentures or mortgage or other securities of
any company or corporation, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so
acquired.

To enter into arrangements for Jjoint working in
business or amalgamate with or enter into any
partnership or arrangement for sharlng profits, union
of interests, reciprocal concession or co-operatlon
with any company, firm or person carrying on or
proposing to carry on any business within the objects
of this Company oxr which is capable of being carried
on so as directly or indirectly to benefit the
Conpany.,

To purchase or otherwise acgquire, take over and
undertake all or any part of the business, property,
11ab111t1es and transactions of any person, or company
carrying on any business the carrying on of which is
calculated to benefit this Company or to advance its
interests, or possessed of property suitable for the
purposes of the Company.

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

To provide for the welfare of persons employed or
formerly employed by the Company and to grant
pensions, allowances, gratuities and bonuses to
officers or ex-officers, employees or ex—-employees of
the Company or its predecessors in business or the
dependants of such persons and to establish and
maintain or concur in establishing and maintaining
trusts, funds or schemes, (whether contrlbutory or
non-contributory), with a view to providing pensions
or other funds for any such persons as aforesaid or
their dependants.

To subscribe to or otherwise aid the establishment and
support of, any schools and any educational,
scientific, literary, religious or charitable
institutions or trade =societies, whether such
institutions or societies be solely connected with the

-5 -




(V)

(W)

(X)

(Y)

o

business carried on by the Company or its predecessors
in business or not, and to institute and maintain any
club or other establishment.

To distribute in specie assets of the Company properly
distributable amongst the members, but so that no
distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time
being required by law.

To do all or any of the things hereinbefore
authorised, either alone or in conjunction with
others, or as factors, trustees or agents for others,
or by or through factors, trustees or agents.

To do all such other things as are incidental to or
which the Company may think conducive with the above
objects or any of then. ]

Either with or without the company receiving any
consideration or advantage, direct or indirect, from
giving any such guarantee or indemnity and so as to be
an independent object of the Company, to guarantee the
berformance of the obligations of others including the
payment of capital or principal together with any
premium of and any dividends or interest on or other
payment in respect of loans, credits, stocks, shares,
or securities or other obligations of any nature
whatsoever and without limiting the generality of the
foregoing obligations for the repayment of maney
and/or discharge of 1liabilities both present and
future, actual or contingent and insofar as the same
is not prohibited by law, obligations and liabilities
incurred in connection with or for the purpose of the
acquisition of shares in the Company or in any company
which is for the time being the Company's Holding
Company as defined by Section 736 of the Companies Act
1985 as amended by Section 144 of the Companies Act
1989 due, owing or incurred to bankers or any other
person of any company, firm or person and in
particular, (but not by way of limitation) of the
Company's Holding Company or any company which is
contemplated to become the Company's Holding Company
or a subsidiary, as defined by Section 736 of the
Companies Act 1985 as amended by Section 144 of the
Companies Act 1989 of the Company or of the Company's
Holding Company, or otherwise associated with the
Company in business or of any company, firm or person
which the directors of the Company shall think
appropriate and to create mortgages, charges or liens
upen all or any of the property or assets of the
Company (both present and future) including its
uncalled capital in support of such guarantees or
otherwise as security for any such obligations and
liabilities of others."




The objects set forth in any sub-clause of this clause
shall not be restrictively construed but the widest
interpretation shall be given thereto, and they shall not,
except when the context expressly so requires, be in any
way limited to or restricteq 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 by the
hame 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 full power to exercise all or any of
the powers and to achieve or to endeavour to achieve all or
any of the objects conferred by and provided in any one or
more of the said sub-clauses.

The Liability of the members is Limited.

The Share Capital of the Company is £1,000, divided into
1,000 Ordinary Shares of £1 each.

Added by special resolution passed on 1l4th December 1994.

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names.




Names, Addresses and Descriptions
of Subscribers

STANLEY HAROLD DAVIS
124-128 City Road
London EC1V 2NJ

Company Director

RACHEL FUTERMAN
124~128 City Road )
London ECLV 2NJ

Company Director

DATED this 2nd day of March 1987

WITNESS to the above Signatures:

IRENE POTTER
124-128 City Road
London EC1V 2NJ

Barrister-at-Law

GTB/id/5/12/94.

Number of S8hares taken
by each Subscriber

ONE

ONE
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kThe Companies Act 1985 !
Private Company Limited by Shares
ARTICLES OF ASSOCIATION

OF
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PRELIMINARY

1, Subject as hereinafter provided the Regulaticns incorporated in Table A
set out in the Schedule to The Companies (Tables A to F) Regulations 1985
shall apply to the Company.

2, Regulations 3, 8; 24, 35, 64, 73 to 77 (inclusive), 94 to 97 (inclusive), the
second and ' third " sentences of Regulation 79 and the last sentence of
Regulation 84 of Table A shall ot apply to the Company but the Regulations
hereinafter contained together with, the remaining Regulations of Table A shall,
subject to the modifications hereinafter expressed, constitute the Regulations of

the Company, §

3, Any reference in these Regulations to an enactment shall be construed as
. a reference to that enactment as amended or extended by or under any other
© enactment,

PRIVATE COMPANY

4. The Company is a private company, and accordingly:-

{(a) no shares in or debentures of the Company shall be offered to the
public (whether for cash or otherwise); and

(b) no shares in or debentures of the Company shall be allotted, nor
shall any agreement to allot such shares or debentures be made, (whether
for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 58(3),59 and
60 of the Act shall apply for the purposes of this Regulation as they
apply for the purposes of the Act.

INTERPRETATION

5. In Regulation 1 of Table A there shall be inserted before the words
"office” and "secretary” the word "the" and between the words "regulations” and
"the Act” the words "and in any regulations adopting in whole or in part the
same",

SHARES

6. Subject to the provisions of the next following Regulation the Directors
are authorised for the purposes of section 80 of the Act to exercise the power
of the Company to allot shares to the amount of the authorised but unissued
share capital of the Company at the date hereof and the Directors may allet,

85AR 1



grant options over or otherwise dispose of such shares to such persons, on such
terms and in such manner as they think fit provided always that-

(i) save as provided in sub-paragraph (ii} of this Regulation the
authority given in this Regulation to the Directors to exercise the power
of the Company to allot shares shall expire five vears after the date of
incorporation .of the Company; -

oA (1) the Members in General Meeting may by Ordinary Resolution:-

(a) renew the said authority (whether or not it has been
previously renewed) for a period not exceeding five years, bul
such Resolution must state (or restate) the amount of shares
which may be allotted under such renewed authority or, as the
cuse may be, the amount remaining to be allotted thereunder, and
.must specify the date on which the renewed authority will expire;

(b) revoke or vary any such authority (or renewed authority);

(ii) notwithstanding the provisions of sub-paragraphs (i} and (ii) of this
Regulation the Company may make an offer or agreement which would or

might require shares to be allotted after such authority has expired and

in pursuance of such. an offer or agreement the Directors may allot

shares notwithstanding ; that such authority or renewed authority has

expired, A

In this Regulation aay reference to the allotment of shares shall include a ,
reference to the grant of any - right to subscribe for, or to convert any security i
into shares, but shall not include any reference to the allotment of shares ‘
pursuant to such a right. '

7. In accordance with section 91 of the Act Sections 89(1), and 90{1) to (6)
of the Act are excluded from applying to the Company. Any shares for the
time being unissued shall be offered to the Members in proportion as nearly as
may be to the number of existing shares held by them respectively unless the

Company shall by Special Resolution otherwise direct. Juch offer shall be made

by written notice specifying the number of shares offered and specifying a
period (not being less than fourteen days) within which the offer, if not
accepted, will lapse and determine, After the expiration of that period, or on

the receipt of an intimation in writing from the offeree that he declines to

accept the shares so offered, the Directors may in accordance with the

provisions of these Regulations allot, grant options over or otherwise dispose of

the same to such persons, on such terms and in such manner as they think most
beneficial to the Company, The Directors may in Jike manner and subject as
aforesaid, allot any such new or original shares which by reason of the
proportion borne by them 10 the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in apportioning the same cannot in
the view of the Directors effectually be offered in the manner aforesaid.

3. Subject to Chapter V11 of the Act, and to Regulation 12, the Company
may purchase its own shares (including redeemable shares) whether out of
distributable profits or the proceeds of a fresh issue of shares or otherwise.

9. Subject to Chapter VII of the Act, any shares may, with the sanction of
an Ordinary Resolution, be issued on the terms that they are, at the option of
the Company or the sharcholder, liabie to be redeemed on such terms and in
such manner as the Company before the issue of the shares may by Special
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Resolution determine, and whether oup of distributabje profits or the proceeds of
a fresh issue of shares or otherwise, .

10. Subject to Chapter VI of the z;.ct, the Company may give financia)
: b

assistance for the purpose of or in connection with any acquisition;‘r‘of shares
made or to be made in the Company or jts holding company, )

LIEN

il. The len conferred by Regulation 8§ of Table A shal} attach 't0 all shares
whether fully paid or not and o all shares registered in the name of any persgn
indebted or u'nder‘liabjlity 1o the Company whether he be the sole holder
thereof or one of two or more joint holders. The Company shall have a firs
and paramount lien on every share (not being fully paid) for all moneys (whether

two or more joint holders for ail moneys presently payable by him or his estate
to the Company:  but the Directors may at any time declare any shares to he
wholly or ip Part exempt from the provisions of this Regulation. The
Company's lien, if any, on a share shall extend 10 all dividends payable thereon,

TRANSFER OF SHARES

12, (a) No share or beneficial ownership of a share shall be transferred
nor shall the Company purchase any of jis own shares pursuant to
Regulation § unless and untjl the rights of pre-emption  hereinafier
conferred shall have been exhausted,

(b) Any member Proposing  to  transfer any  share or beneficia)
ownership of a  share (heréinafier called "the vendor”) shall give notice in
writing (hereinafter called "the transfer notice") to the Company of such
proposal, The transfer notice shall specify the sum which in the
vendor’s opinion constitutes the fajr price of each share specified therein,
and shall constitute the Company the vendor's agent for the sale of such
share or shares (hereinafter calleg "the said shares") in one or more lots
at the discretion of the Directors (g the Members {other than the
vendor), at that price save that i the Directors do not accept that the
sum specified by the vendor constitutes the fair price of the said shares
they shall instruct the Auditors of the Company (who shafl act as experts
and not as arbitrators sO that any provision of law or statute relating to
" arbitration shaj] hot apply) to certify by certificate in writing (hereinafier
called "the .certificate of value") the value in their opinion of the said
shares as between 3 willing seller and a willing buyer, and in such a case
the transfer notjce shall nevertheless constitute the Company the vendot's
agent for the sale of the said shares but at the price certified in the

certificate of vp'ye,

(e) If the Auditors are instructed to cert:fy the fair valye as
aforesnid the Company shall, as soon as it receives the certificate of
value, furnish a copy thereof (o the vendor, The cost of obtaining the
certificate of vajue shall be borne by the Company,

{d) Upon the price being fixed as afuresaid (whether by reference 1o
the vendor’s opinion of the fair price.or by reference to the certificate
of value) the Company shall forthwith by notice in writing (hereinafter
called "che offer notice”) inform each Member (other than the vendor) of
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the number and price of the said shares and shall invite each such
Member to apply in writing to the Company within 21 days of the date
of despatch of the offer notice (which daté shall be specified therein) for
such maximum number of the said shares (being all or any thereof) as he
shall specify in such application,

{e) If such Members shall within the said period of 21 days apply for
all or (save as otherwise provided in the transfer notice) any of the said
shares, the Directors shall aliocate the sajd shares (or so many of them
as shall be applied. for) to or amongst the applicant Members in
proportion as nearly us may be to the number of shares in the Company
of which they are registered or unconditionally entitled to be registered
as holders provided that no applicant Member shall be obliged to take
more than the maximum number of shares specified by him as aforesaid.
If any shares shall not be capable without sub-division of being allocated
to the Members in proportion to their existing holdings, the same shall be
allocated to the applicant Members, or some of them, in such proportions
or in such manner as may be determined by lots drawn in regard thereto
and the lots shall be drawn in such manner as the Directors think fit.

() The Company shall forthwith give notice of such allocations
(hereinafter called "the allocation notice") to the vendor and to the

Members to whom the said shares have been allocated and shall specify in
the allocation notice the place and time {being not earlier than 14 and

not later than 28 days after the date of the despatch of the aliocation

notice, which shall be specified therein) at which the sale of the said
shares so allocated shall be completed,

(g) The vendor shall be bound (upon payment of the purchase price
due in respect thereof) 1o transfer the shares comprised in the allocation
notice to the purchasing Members named therein at the place and time
therein specified, and if in any case the vendor after having become
bound as sforesaid makes default in transferring any shares ‘the Company
may receive the purchase price on his “behalf; and may authorise some
person to execute a transfer of such shares in favour of the purchasing
Member,  The receipt of the Company for the purchase price shall be a
good discharge to the purchasing Membér, The Company shall forthwith
psy the purchase price into a separate bank account in the Company's
name and shall hold the purchase price and any interest earned thereon in
trust for the vendor. '

(h) During the 6 months following the expiry of the period of 21 days
teferred to in paragraph (e) of this Reaulation the vendor shall be at
liberty subject nevertheless to the provisions of paragraph (i) of this
Regulation to transfer to any person (including, but subject to Regulation
8, the Company) and at any price (not being less than the price fixed
under paragraph (b) of this Regulation) any of the said shares not
allocated by the Directors as aforesaid.

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

13, The instrument of transfer of a fully paid share shall be executed by or
on behalf of the transferor and in the case of a share which is not fully paid,
the instrument of transfer shall in addition be executed by or on behalf of the
transferee. The transferor shall be deemed (o remain a holder of the share

85A 4




Y

+until the name of the transferee is entered jn the register of Members in
respect thereof,

PROCEEDINGS AT GENERAL MEETINGS

14, In every notice convening a Generai Meeting of the Company there shall
appear with reasonable prominence a Statement that a Member entitled to
attend and vote is entitled 10 appoint a proxy to attend and, on & pall, vote
instead of him and that such proxy need not also be a Member. Regulation 38
of Table A shall be modified accordingly,

15, Proxies may be deposited a1 the Registered Office of the Compzny at
any time before the time of the Meeting for which they are to be used unless
otherwise specified in the notice convering such Meeting, Regulation 62 of
Table A shall be modified accordingly. '

DIRECTORS

16. The first Director or Directors of the Company shall be the person or
persons named in the statement delivered under Section 10 of the Act,

17. Uniess and until otherwise determined by the Company in General Meeling
there shall be no maximum number of Directors and the minimum number of
Directors shall be one. Whenever there shall be only one Director of the
Company such Direcior may act alone in exercising all the powers, discretions
and authorities vested in the Directors, and Regulation 89 of Table A shall be
modified accordingly.

18. A Director who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 346 of the
Act or otherwise) in any contract. transaction or arrangement (whether or not

constituting a contract and whether actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the nature of his
interest at a Meeting of the Directors in accordance with section 317 of the

Act,  Subject 1o such disclosure o Direcior shall be entitled to vote in respect

of any such contracl, transaction or arrapgement (whether actua! or proposed) in

which he is interested and he shall be counied in reckoning whether a quorum is
present.

19.  The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of the
Company for the time being issued or not, and to mortgage or charge its
undertaking, property and uncalled capital or any part thereof, and to issue
debentures, debenture stock or any other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third

party.

20, In Regulation 87 of Table A there shall be inserted between the words
"the directors™ and "may® the words “on behall of the Company".

DIVIDENDS

21. No dividend or interim dividend shall be paid  otherwise than in
accordance with the provisions of Part Vil of the Act which apply 1o the

Company.
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Names, Addresses and Descriptions
of Subscribers

STANLEY HAROLD DAYIS
124-128 City Road

London

ECIV 2NJ

Company Director .

.

RACHEL FUTERMAN
124-128 City Road

' Londen
ECIV 2NJ)

Company Director

Dated the 2nd dey of March 1987

WITNESS to the above Signatures:-

» IRENE POTTER
124-128 City Road
. Londen
ECIV 2NJ

Barrister-at-Law
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No, 2120396

The Registrar of Companies for England and Wales hereby certifies that
RENTOKIL CLEANCARE SERVICES LIMITED

having by special resolution changed its name, is now Iincorporated

under the name of
RENTOKIL CLEANING SERVICES LIMITED

Given at Companies House, Cardiff, the 21st March 1995
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A For the Registrar of Companies
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Compaay No. 2120396 _’,,w’
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SPECIAL RESOLUTIONS N e

.‘.‘.‘-u .L‘.‘_;,‘u\ /f/’
Of ““““““ r"'f

RENTOKXIL CLEANCAnq/ﬁEnvxcEs LIMITED
Fd

PASSED 9th March 1995

At an EXTRAORDINARY GENERAL MEETING of the Members of the above
named Company duly convenaed and held at Folecourt East Grinstead
Wast Sussex RH19 2JY, on thef 9th March 1995 the following
Ordinary Reselution wao duly passed as a Special Resolution of
the Company.

RESOLUTION

"That subjeect to the appropriantae official consent being obtained
the name of the Company be changed to chgpkil Cleaning Services
Limited"

Certified to be true copy
of the origi minute

signed. ./ M.V =
G T Brown Secretary

LI

ey ra2Z5vVanNex | 421
%’nb ANTES HOUSE 1476395




