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CERTIFICATION

WE HEREBY CERTIFY that ihis prin}
incorporates all alteratlons made to
PRIVATE COMPANY LIMITED BY SHARES this company's Memorandum of
Assaclation by fliad tesolutlans and
is lodged In complianto with the
requiremants of section 18 of the

Campanias Act 1985.

2707/90

MEMORANDUM OF ASSOCIATION OF

FSAD DEVELOPMENTS LIMITED

1. The Company's name is "FSAD DEVELOPMENTS LIMITED".
2, The Company’s registered office is 1o be situated in England & Wales.

3. The Company’s objects are :-

(a) To carry on all or any of the businesses of builders and building contractors,
civil engineers, contractors for the construction, maintenance, repair, decoration,
alleration and demolition of buildings of all kinds, builders’ merchants, proprietors,
hirers, letters on hire, manufacturers, repairers, merchants and factors of, agents
for and dealers in builders’ and general contractors’ plant, machinery, implements,
equipment and appliances of all kinds, merchants of and dealers in stone, sand,
gravel, bricks, liles, slates, lime, cement, plasiic and plasiic substances and
general building materials, requisites and goods of every description, plumbers,
painters and decorators, timber merchants and sawmill proprietors, importers of and
dealers in joinery, bhard and soft woods, veneers, mouldings and building woodwork of
all kinds, carpenters, joiners, lurners, coopers and packing case makers, cabinet
makers, shop and office filers, French polishers, efectrical, gas, hot water,
heating, mechanical, molor and general engineers, hardware merchants and general
ironmongers, garage and petrol filling station proprietors, motor dealers, agents and
distributors, cafe and restauram proprietors, caterers, confectioners, tobaccaonisls
and newsagents, fravel agents, haulage contractors, underiakers, insurance agents,
properly owners, repairers and jobbers, auclicneers, valuers, architects, surveyors,
house, land and estate agenis; to manufacture, buy, sell and deal in all plant,
machinery, tools, implemenis, apparatus, arficles and things of ali kinds capable of
being used in the foregoing businesses or any of them or which may be conveniently
dealt with or are necessary with such businesses or are likely lo be required by any
of the customers of or persons having dealings with the Campaay;
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{b) To carry an any other trade or buslnass whatever which can In the opinion of the Board of
' glrectors he advantageously carrled on in connoction with or anclilary to any of the busingsses of the
ompany.

{¢c) To purchase or by any other means acquirg and take options over any property whatever, and any
rights or priviteges of any kind over or in respect ol any property.

{d) To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether In the United Kingdom or eisewhera any patents, patent rights, breveis dfinvention, licences,
secrat processes, trade marks, designs, protections and concessians and to disclaim, alter, modity, use
and turn to account and to manufacture under or grant lcences or privileges In respect of the same,
and to oxpend money In experimenting upon, testing and improving any patents, Inventions ot rights
which the Company may acquire or propase 1o acquire. |

{e) To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying oa or proposing to carry on any of the businesses which the Company Is
authorised to carry on and as part of the considoration lor such acquisition to undertake all or any of
the liabilitles ot such person, firm or company, or to acquire an interest in, amalgamate with, or
anter into parthership or into any arrangement for sharing profits, or for co-operatian, or for mutual
assistance with any such persom, firm or gompany, ¢r ‘G¢ subsidising or otherwise i-sisting any such
person, Hrm or company, and te give or accept, by way of consideration far any of the acts or things
aforesaid or property acquired, any shares, dehentures, depenture stock of securities that may be
agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so recelved.

{f} To Improva, manage, canstruct, repaly, davelop, exchange, iet on leasa aor athervisa, martgage,
charge, sali, dispose of, turn to account, grant ficences, options, rights and privileges in respect of,
or otherwlse deal with all or any part of the property and rights of the Company,

(@) To lnvest and deal with the moneys of the Company not immediately required in such manner as may
from time to time be determined and to hold or otherwise deal with any investments made.

{M To lend and advance money or give credit on any terms and with or without security to any posson,
firm or company {(including without projudice to the generality of the foregoing any hoiding company,
subsidlfary or feflow subsidiary of, or any other company associated {n any way with, the Company}, 1o
enter Into guarantees, contracts of indemnity and suretyShips of all Kinds, to receive money on deposit
ar loan upon any tarms, and to securd Or guarantas it any manner and upon any terms the payment of any
sum of money or the performance of any obligatlon by any person, firm or company (Including without
prejudice to the generally of the foregoing any such holding company, subsidiary, tellow subsidiary or
associated company as aforesaid).

{ii To borrow and raise money in any mannar and to secure the repayment of any monegy borrowed, raised
or awing by morgage. charg®, standard security, lten or other security 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, standard security, llen or security to secure and guarantee the
per{ormance by the Company of any obiigation or liability it may undertake or which may become binding
onit,

i) To draw, make, accapt, endorse, discount, nagotiate, execute and Issue cheques, bllls of exchange,
promissory  notes, hills of lading, warrants, debentures, and other negoflable or transterable
instrumants.

(k) To apply for, promote, and obtain any Act of Parliament, order, or licence of the Depariment of
Trade or Other autharity for enabling the Company to carry any ot its objects Into effect, or for
effecting any modification of the Company's constitution, or for any other purpose which may seem
caleulated directly or indirectly to promote the Company's Interests, and to oppose any proceedings or
appilcations which may seem calcuiated directly or indiractly to prejudice the Company's Interasts,

{} To entar into any arrangements with any government or authority (suprema, muticlpal, local, or
otherwise) that may seem conduclve to the attainment of the Company's objects or any of them, and to
obtain from any such government or suthorlty any charters, dectees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessions,

(m) To subscribe for, take, purchase, Qr otherwise acquire, hold, sell, deal with and dispase of,
place and undetwrita shares, stocks, debentures, debenture stocks, bonds, obligations or securities
lasued o7 guarantead by any other company constiuted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by any
governmant ar  authority, municipal, local or otherwlse, In any pat of the world

{(n} Yo control, manage, finance, subsidise, co-ordinate or otherwise assist any company O companies
in which the Company has a direct or indirect financlal interest, to provide secretarial, administrative,
technical, commercial and other services and facilities of all kincds for any such company ar companles
and to make paymenis by way of subvention or otharwise and any other arrangemenis which may seem
desirable with raspect to any business or operations of or generally with respact to any such company
or companias.




(0) To promote any other company for tho purpose of acquiriry the whole or any pant o! the

business oF proparly or undaentaking or any of the labilitlos of the Company, or of undertaking any t

business or operations which may appear lkely to assist or benefit the Company or to enhance the value
of any garoperty or business of the Company, and to place or guaranteo the placing of, underwrite,
subscribe for, or otherwlse acquire all or any part of the shares or socurities of any svch company as
afeoresald.

{r) To sell or otherwise disposoe of the whole ar any part of the business or property of the
Company, either togethor or in portions, lor such consideration as the Company may think fit, and in
particular for shares, debentures, or securities of any company purchasing the samae,

{q) To act as agenls or brokers and as trusteas lor any person, tirm or company, ant 10 undenake
and perform sub-contracts,

(r) To remuncrate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or cther securities of the Company credited as
pald up in full or in part or otherwise as may he thought expediant.

(s) To pay all or any expenses Incurred In connection with the promotion, formation and
Incorporation of the Company, or to contract with any person, flkm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selling, or guaranteelng the
subscription of any shares or other securities of the Company.

{t) To support and subscribe to any charitable or public object and 0 support and subscribe to
any institution, society, or club which may be for the benefit of the Company or its Birectors or
employees, or may e connected with any town or placa where the Company carries on business; to give
or award pensions, annuities, gratulties, and superannuation or other allowances or benefits or
charitable ald and generally to provide advantages, facilities and services for any persons who are or
have been Directors of, or who are or have been employed by, or who are serving or have sorved the
Company, or any company which is a subsidiary of the Company or the holding company of the Company or a
tellow subsidiary of the Company or th: predecessors in business ol the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other refatives
and dependants of such persons; to make payments towards insurance; and to set up, establish, support
and maintain superannuation and other funds or schemes (whather contributory or neon-contributory) for
the benelit of any of such persons and of their wives, widows, children and other rolatives and
dependants: and to set up, establish, support and malntain profit sharing or share purchase schemas {or
the benefit of any of the employees of the Company or of any such subsidiary, bholding or fellow
subsidiary company and to lend monay to any such employees or to trustees on their behall {o enable any
such purchase schemes 1o be established or maintained,

{u) Subject to and In accordance with a due compliance with the provisions of Sections 155 to 158
(inclusive) of the Act (it and so far as such provisions shall be applicable}, to give, whether
directly or lindirectly, any kind of financlal assistance (as deflned In Section 152(1)(a) of the Act)
tor any such purpose as s speclied in Section 151(1) andfor Section 151(2) of the Act,

(v) To distribute among the Members of the Company In %kind any property of the Company of
whatever nature,

(w)To procure the Company to be registered or recognised In any part of the world

{x} To do all or any of the things or matters aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or
otherwlse and either alone or in conjunctian with others,

(y) To do ali such other things as may be deemed incidental or conducive to the attainment of the
Company's objects or any of them.

AND so that:-

(1} None of the objects set forth In any sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be given to each such object, and none of such objects
shall, except where the context expressly so requires, be in any way limited or restiicted by reference
to or Inference from any oOther object or objects set forth in such sub-clause, or by reference to or
inferanca from the terms o! any other sub-clause of this Clause, or by reference to or inference from
the nama of the Company.

{2) None of the sub-clauses of this Clause and none of the objects thereln specified shall
he deemed subsidiary or ancillary to any of the cbjects specified In any other such sub-clause, and the
Company shali have as full a power 1o exercise each and every one of the objects specified In each
sub-clause of this Clause as though each such sub-clause contained the objects of a separate Company,

{3) The word "Company” In this Clause, except where used in reference to the Company, shall
be deemed to include any partnership or other body of persons, whether incorporated or unincorporated
and whether domiciled in the United Kingdem or elsewhere.

(4) In this Clause the expression “"the Act” means the Companies Act 1985, but so that any
referance in this Clause to any provision of the Act shall be deemed to iInclude a reference to any
statutory modification or re-enactment of that provision {for the time being In torce.
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4. Tho liability of the Membars is limited,

5. Tho Company's sharo capital is £1000 divided Into 1000 shares of £1 each.

CERTYIFICATION
WE HEREBY CERTIFY that this prini
Incorporates all aiterations made to
this company's Artleles of Association
by flled resolutlons and is lodged In
compllance with the requircments of
section 18 of the Companies Act 1985

27/07/90
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. {a) The Regulations contained in Tahle A In the Schedule to the Companies (Tables A 1o F)

Regulations 1985 as amenced by the Companles (Tables A to F} (Amondment) Regulations 1985 (such Table
being hereinafter called "Table A") shali apply to the Company save In so far as they are excluded or
varied hereby and such Regulations ({save as so excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

(b} In these Articles the expression "the Act” means the Companles Act 1985, but so that any
reference in those Articles to any provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2 (a) Shares which are comprised in the authorised shara capital with which the Company is
Incorporated shall he under the control of the Directors who may (subject to Sectlon 80 of the Act and
to paragraph (d) below) allot, grant options over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit.

() All shares which are not comprised in the authorlsed share capital with which the Company Is
Incorporated and which the Directors propose to issue shall first be offered to the Members in
propartion as nearly as may be to the number of the existing shares held by them respectively unless
the Company in General Meeting shall by Specla! Resolution otherwise direct. The ofter shall be made
by notlce specifying the number of shares offered, and limiting a period (not heing less than fourteen
days) within which the offer, it not accepted, will be deemed to be declined. After the expiration of
that period, those sharas so deemed to be declined shall ba offered In the proportion aforesald to the
parsons who have, within the sald period, accepted all the shares offered to them; such further offer
shall e made In (ke terms in the same manner and limited by a like period as the original offer. Aay
ghares not accepted pursuant to such offer or further offer réi? .ajnrew r not capable of beingy

offered as aforesald except by way of fractions and any Sh the provisions of thls
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Article by any such Special Resolution as aforesaid shall be undor tho control of the Directors, who
may allot, grant options over or otherwise dispose of the same to such persons, on such terms, and in
such manner as they think fit, provided that, in the case of shares not accepted as aforesald, such
sharos shall nct bo disposed of on terms which are more favourable to the subscribers therefor than the
terms on which they were otferod 1o the Mombers. Tha foregoing provisions of this paragraph (b) shall
have cttect subject to Section 80 of the Act.

(c) In accordance with Section 91(1) of the Act Sections 88(1) and 90(1} to ({6) {inclusive) of
the Act shall not apply to the Company.

(d) The Directors are generally and unconditlonally authorised for the purposes of Sectlon 80 of
the Act, to exerclse any power of the Company to aliot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount of the authorised share capital with which the
Compzny is incorporated at any time or times during the period of five years from the date of
incorparation and the Directors may, after that pariod, allot any shares or grant any such rights under
this authority In pursuance of an offer or agreement so to do made by the Company within that period.
The authority hereby given may at any time (subject to the sald Section 80) be ranewed, revoked or
varled by Ordinary Resolution of the Company in General Meeting.

SHARES

A The llen coaferred by Clause 8 in Table A shall attach also to fully paild-up shares, and the
Company shall also have a first and paramount lien on all shares, whether fully paid or not, standing
registerad in the name of any person indebted or under liability 10 the Company, whether he shall be
the sole registered holder thercof or shall ba one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 In Table A shall be modified
accordingiy.

4. The liability of any Member In default in respect of a call shall be increased by the additlon at
the end of the first sentence of Clause 18 in Table A of the words "and all expenses that may have been
incurred by the Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

5. (8} A notice convening a General Meeting shall be required to specily the general nature of the
husiness to be transacted only in the case of specfal business and Clause 38 in Table A shall be
madifled accordingly,

All business shall be deemed speclal that Is transacted at an Extraordinary General Maeeting, and
also all that Is transacted at an Annual Generat Meeting, with the exceptlon of declaring a dividend,
the consideration of the accounts, halance sheets, and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the remuneratian of, the Auditors.

(b) Evary notice convening a General Meeting shall comply with the provisions of Section 372(3)
of the Act as to giving infarmation to Members In regard to their right to appoint proxies; and notices
of and other communications ralating to any General Meeting which any Member Is entitied to receive
shall be sent to the ODlrectors and to the Auditors for the time being of the Company.

6. (a) Clause 40 In Table A shall be read and construed as if the words "at the time when the
Mesting proceeds to buslness™ were added at the end of the first sentence.

(D) If a quorum Is not present within half an hour trom the time appointed for a General Meeting
the General Meeting shafl stand adjourned to the same day In the next week at the same time and place
or {0 such other day and at such other time and place as the Directors may determine; and if at the
adjourned General Meeting a quorum Is not present within half an hour from the time appointed therefor
such adjourned General Meating shall be dissolved.

(c} Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

7. {(a) Clausa 64In Table A shall not apply to the Company,

{b) The maximum number and minimum number respectively of the Directors may be determined from
time to time by Ordinary Resolution in General Meeting of the Company. Subject 10 and in dejault of
any such determination there shall be no maximum number of Directors and the minimum number of
Diractors shaill be ona. Whensoever the minimum number of the Directors shall be one, a sole Director
shall nave authority to exerclse all the powers and discretions by Table A and hy these Articles
expressed to he vested in the Dlrectors generally, and Clause 89 in Table A shall be meodified
aceordingly,




{c) The Diroctors shall not be required to retlro by rotation and Clauses 73 to 50 (Inclusive) In
Table A shall not apply to the Company.

&
(d) No person shall be appointed a Diector at any Goneral Mgeting unless  githen-

{h heis recommended by the Directors; or

(i} not lass than fourteen notr more  than thirty-lve  cloar days beforo the date appointed
for the General Moeting, notice executed by a Membsr qualifiod to vole at the General Meating has been
given to the Company of the intention to propose that person for appolntment, together with notice
axacutod by that person of his willingness to be appointed.

(a) Subject to paragraph {d) above, the Company may by Ordinary Resolution in Generai Meeting
gllapolm any person who is willing to act to be a Director, aither to fil a vacancy or as an additionai
rector.

{f) The Directors may appoint a person who Is willing to act 1o be a Dlrector, either 1o il a
vagancy of as an additional Director, provided that the appointment does not cause tha number of
Directors to0 exceed any number determined in accordance with paragraph {b) above as the maximum number
of Directors and for the time being in force,

BORROWING POWERS

8. The Diregtors may eaxergise all the powers of the Company to borrow money without limit as to
amount and upon such terms and in such manner as they think fit, and subject {in the casa of any
security convertible into shares) to Section 80 of the Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled capital, or any part thereof, and to issue
debontures, debenture stock, and other securities whether outright or as security for apy debt
llability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be antitled as such to recelve any remunaration from the
Compahy, save that he may be paid by the Company such part (if any) of the remuneration otherwise
payable to his appolntor as such appointor may by notice in writing to the Company from time to time
diracy, and tha first sentence ot Clause &6 in Table A shall be moditied accordingly.

(b} A Director, or any such other person as Is mentioned In Clause 65 in Table A, may act as an
alternate Director to represent more than one Director, and an alternate Directos shall be entltled at
any meeting of the Directors or of sny committee of the Directors to onre vote for every Dlrector whom
he represents In addition to his own vote {if any) as a Director, but he shall count as oniy ono for
the purposa of determining whether a quorum is present.

DISQUALIFICATION OF BIRECTORS

10. The olfice of a Director shall be vacated W he becomes incapable by reason of iliness or injury
of managing and administering his property and affairs, and Clause 81 in Table A shall be modifled
accordingly,

GRATUITIES AND PENSIONS

11. {a) The ODlrectors may exercise the powers of the Company conferred by Clause 3(t) of the
Memorandum of Assoclation of the Company and shall be entitled 1o retain any banefits recelved by thom
or any of them by reason of the exercise of any such powers.

{b} Clause 87 in Tabie A shall not apply to the Company.
PROCEERINGS CF DIRECTORS

12. {a) A Dirgctor may vote, at any mesting of the Directors or of any committee of the Directors, on
any resclution, notwithstanding that i fn any way concerns or rolales o a matter in which ho has,
diractly or Indirectly, any kind of Interest whatsoever, and if he shall vote on any such resclution as
aforoggld his vote shall be counted; and In relation to any such rasolution as aforesaild he shall
{(whether or not he shall vota on the same) be taken Into account in calculating the guorum prasent at
the meeting.

{b).Clauses 94 to 37 (Inclusive) in Table A shall not apply to the Company,
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. INDEMNITY

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

{b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absoiute discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and lhe first sentence of Clause 24 in Table A shall not apply to the Company.
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