GERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2959912
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The Registrar of Companles for England and Wales hereby certifies that

AOC ARCHAEOLOGY LTD.

is this day incorporated under the Companies Act 41385 ag & private

company and that the company is Hmited.

Given at Companies House, Cardiff, the 18th August 1994
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Statutory Declaration of compliance
. with requirements on application
for registration of a company

Plu_as«; do not Fursuant to section 12(3} of the Companies Act 1985
writ
lhi‘s?ngrgin
To the Regixtrar of Companies For official use  For official use
Plaase complete {Address ovarieaf) Lt e S
legibly, praferably I | | |
in black typa, or ' [
bold black lettering  Name of company L
W - m "
. Ane AR CHAKoLoLy L0, A7
* inzert full
nu:;ro o‘; Company —
y STEPHEN MABBOTT
of 13a DOUBLE HEDGES PARK
EDINBURGI
EH16 6Yl.
t doleta as do solemnly and sinceraly declare that | o.- L S s s

appropriata iy . ) . ‘ .
pprop [person named as director or secretary of ' 2 - apany in the statement delivered to the registrar

under saction 10(2]]t and that all the rc-qdirenmnts of the abuve Act in respect of the registration of the
above company and of mattars brecedc:‘! and incidental to it have been complied with,

And | maka this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Agt 1835 4' .

Declared at  EDINBURGH - Declarant to sign below

the /OTH day of ,(‘\//\j
- P -2
, One thousand nine/)mdred and pNINETY FOYR :
before me E&: 10

ey
A Commissioner for Qaths or Notary gblic or Justice of
the Peaca or Solicitor having the powers conferred on a
Commissioner for Qaths,

T

Presentor's name address and For official Use
refarence {if any}: New Companios Soction Post foom

SCOTT'S COMPANY FORMATIONS
882 GEOHGE STREEY t
EDINBURGH EH2 3DF

- TEL: 031-226 4973
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This form should ba cotmplnod in black,

Company name (in full)

Registered office of the company on
incorporation,

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s nams
,and address.

Number of continuation sheets
attached

To whom should Cofnpanies Housa
direct any enquiries abcut the
information shown In this form?

Statement of first directors
and secretary and intended
situation of Registered office

For official use E:]

Aoc AXcHAzocogy 1-1D.

)l"p <7 ;242\/5 ROAD

. wam:y TN~ frH;q MES

Post town

County/Region

OXFOVROSH) R

Postcode

PI9 1P

SCOTT'S COMPANY FORMATIONS

88a GEORGE STREET

Post town

EDINBURGH

County/Region

MIDLOTHIAN

Postecode

EHZ 3DF

-~

SCOTT'S COMPANY FORMATIONS

. 88a GEORGE STREET

EDINBURGH Postcode EH2 3DF

Telephone

031-225-4973 Extension




Gampany Sacretary
Nama '

* Styla/Title
Forenamos
Surname
*Honoury atc
Previous foranamas
Previous surname

Address
Usual residential address must be
given. In the case of a corporation;

giva the registered or principal office
address.

Consent signature

Director
Name *Styla/Title
Forenames
Surnams
" *Honours ate
Previoﬁs forenamaes
Pravious surname

Address

Usual residential address must be
given. In the case of a corporation,

give the registered or principal office
address.

Date of birth

Business occupation

Other directorships

*yoluntary detalls

Consent signature

cs
PETER JOHN
r TRAINER
AD 115 NEWHAILES CRESCENT
Post town MUSSELBURGH EAST LOTHIAN
Posteode EH21 BEF Countcry SCOTLARD

I consent to act as secretary of the company named
on page 1 ;

) (Authorised
Signed i) ] ) Signatory) Date 0 3)7‘%
ot
cp
STEPHEN
MABBOTT
AD 13a DOUBLE HEDGES PARK
Pest town EDINBURGH MIDLOTHIAN
Postcode EH16 6YL Country SCOTLAND
Do 17 / 11 / 50 Nationality NA BRITISH

OC COMPANY REGISTRATION AGENT

OD NONE

I consent to act as director of the company named
on page 1

(Authorised

Signed Signatorv)

pate 10/% }?\f

Signature
of agent

on behalf
of all
subscribers
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AQC ARCHAEOLOGY LTD.

A
Y

1. The name of the Company is AOC ARCHAEOLOGY LTD.
2. The Company’s registered office is to be situated in England

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

(A) To carry on in Scotland and elsewhere ail or any of the businesses of Archaeoclogical
contractors and consultants, surveyors, civil engincers, consultants and advisers in
relation to archaeological and lan” surveys, hydrographic surveys, soil investigation,
site exploration, soil and materiu testing, ground boring, feasibility studies, design
and detailing of buildings and foundations, censtruction of all or any foundations and
pile foundations including excavations in all its branches; consultants and contractors
in geodetic, geophysical, topographical and hydrographic surveys to the offshore and
onshore, oil, gas and mineral exploration, production and exploitation industries; to
provide geological and geophysical and allied services whether as field services,
engineering services or laboratory and research services together with all necessary
associated activities including survey work, mapping, drilling, mining and exploration
together with the quarrying and extraction of toal, minerals, metals and all other
kinds of ores, rocks or geologicatl deposits on land or on the sea bed and to treat, use,
refine and market the same including any by-products thereof; to advise upon the
ownership of mineral rights, deposits and all allied formations and to provide all
necessary supporting research and consultancy services in all their lsvanches.

L1
&
3
1,7
[
vis
L
.
=
iy
¥
o
5
7
EN
-?
i
t

ARG a T

e T4 SR e, ke

T L R

Wt F

T

SN § W o v En T swtea

WANCE

R

Gk %1

209240

gy

LA
Kk Lo

i
o ‘tgl" = %

DR

L uand Ay




a

(B}

©)

(D)

)

To carry on any other trade or business which may seem to the Company capable of
Leing conveniently carried on in connection with the ohjects specified in Sub-Clause
(A) hereof or calculated directly or indirectly to enhance the value of or render
profitable any of the property or rights of the Company.

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

.thereof,

To borrow or raise or secure the payment of money in such manner as the Company
shail think fit for the purpose of or in connection with the Company’s business, and
for the purposes of or in connection with the borrowing or raising of money by the
Company to become 2 member of any building society.

For the purposes of or in connection with the business of the Company to mortgage
and charge the undertaking and ajl or any of the real and personal property and
assets, present and future, and all or any of the uncalled capital for the time being
of the Company, and to issue at par or at a premium or discount and for such
consideration and with and subject to such rights, powers, privileges and conditions
as may be thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, anrd collaterally or further to secure any securities of the
Company by a trust deed or other. assurance, To issue and deposit any securities
which the Company has power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities and also by way of security for the
performance of any contracts or obligations of the Company or of its customers or
other persons or corporations having dealings with the Company, or in whose
businesses or undertakings the Company is interested, whether directly or indirectly.

To give indemnnity for, or to guarantee, support or secure the performance of all or
any of the obligations of any person or company whether by personal covenant or by
mortgage, charge or lien on the whole or any part of the undertaking, property and
assets of the Company both present and future including its uncalled capital or by all
or any of such methods; and in particular, but without limiting the generality of the
foregoing, to give indemnity for, or to guarantee, support or secure whether by
personal covenant or by any such mortgage, charge, or lien, or by all or any of such
methods, the performance of all or any of the obligations (including the repayment
or payment or the principal and premium of and interest on, any securities) of any
company which is for the time being the Comipany’s Holding or Subsidiary company
as defined by Section 736 of the Companies Act 1985 or otherwise associated with
the Company in business.

To receive money on deposit or loan upon such terms as the Comipany may approve
and to guarantec the obligations and contracts of any person or corporation.
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(Hj To apply for, purchase or atharwise acquire and hold, use, develop, sell, licence of
otherwise dispose of or deal with patents, copyrights, designs, trade marks, brevets
&'invention and concessions and the like and any interest therein,

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

{3) Toinvest and deal with the monies of the Company not jmmediately required for the
purpeses. of its business or securities in or upon such investments, and in such

manner as may from time to time be determined.
(K) To form, promote, finance or assist any other company whether for the purpose of
acquiring all or any of the undertaking, property and assets of the company or for

any other purpose which may be considered expedient.

(L) To sell, improve, manage, develop, turn to account, exchange, let on rent, grant
royalty, share of profits or otherwise, grant licences, casements and other rights in
or over and in any other manner deal with or dispose of the undertakings and all or

any of the property and assets for the time being of the Company for such

consideration as the Company maxy think fit.

(M) To subseribe for, purchase or otherwise acquire and hold shares, stock, debentures
or other sccurities of any other company.

(N) To establish and maintain or procure the establishment and maintenance of any non-
contributory or contributory pension or superannuation or funds for the benefit of,

and to give or procure the giving of donations, gratuities, pensions, allowances or

emoluments to any persons wha are or were at any time in the employment or service

of the Company, or of any company which is for the time being the Company’s

Holding or Subsidiary Company as defined by Section 736 of the Companies Act

1985, or otherwise associated with the Company in business or who are or were at

any time Directors or officers of the Company or of any such other company as
aforesaid, and the wives, widows, families and dependents of any such persons, and
also to establish and subsidise or subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of or to advance the interests and well-being of

y such other company as aforesaid, or of any such persons as

the Company or an
aforesaid, and to make payments for or towards the insurance of any such persons

as aforesaid, and to subscribe or guarantee moncy for charitable or benevolent
objects or for any exhibition or for any public, general or useful objects and to do
any of the matters aforesaid cither alone or in conjunction with any such other

company as aforesaid.
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(0) 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 3
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,

3




(P)

Q

(R)

(S)

(1)

To accept payment for any graperty or rights sold or otherwise disposed of or dealt
with by the Company cither in cash, by instalments or otherwise, or in fully or partly
paid~up shares of any comuiay ar corporation, with or without deferred or preferred
or special rights or restriciion In ~qpect of dividend, repayment of capital, voting
or otherwise, or In debentuzas or n.uetgage debentures or debenture sfock, mortgages
or other securities of any Comgiany or corporation or partly in one mode and partly
in another, and generally on suci terms as the Company may determine, and to hold,
dispose of or otherwise deui with any shares, stock or securities so dcquired,

To enter into any partnership or arrangement for sharing profits, union of interests,
reciprocal concussion or co-op:ration with any company, firm or person carrying on
ot propasing to carry on any husivess within the objects of this Company or which
is capable of heing carried on sc as directly or indirecily to benefit this Company,
and to acquire and hold, sell, dea} with or dispose of any shares, stock or securities
of or other interests in any such compary, and to guarantee the contracts or liabilities
of, subsidise or otherwisc assist, any such company.,

To acquire, purchase, take over a:. wadertake part or all of the business, property,
assets and liabilitics and transactious of any firm, person or company carrying on any
business which this Compary i suthoecised to carry on or which can be carried on
in conjunction therewith or is pagable of being conducted so as directly or indirectly
to benefit the Compaav or to advance its interests generally.

To disiribute among the members in specie any property of the Company or any
proceeds of sale or dispssal of any property of' the Company but so that no
distribution amouuting to a reduction of capital be made cxcept with the sanction (if
any) for the tirs2 being required by law.

Subject to and in accordance with a due compliance with the provisions of Sections
155 to 138 (inclusive) of the Act (if and so far az such provisiens shall be applicable)
to give, whether directly or indirectly, any kind of financial assistance (as defined in
Section 152(1) (2* of i Act) Eor any svch puipnse as s specified in Section 151(1)
and/or Section 151(2) of the Act. ‘ ‘

To do al} or any of the above things in any part of the warld either alone or in
conjunction with others and either as principals, agents, contractors, trustees or
otherwise and either by or through agents, contractors, trustees or otherwise.

And it is hereby declared that, save as otherwise expressly provided, each of the
paragraphs of this Clause shall be regarded as specifying separate and independent
objects and accordingly shall not be in anywise limited by reference to or inference
from any ether paragraph or the name of the Company and the provisions of each
such paragrayii shall, save as aforesaid, be carried out in as full and ample a manner
and construed in a5 wide a sense as if each of the paragraphs defined the objects of
a separate and distinet company,
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The liability of the members is limited.

The share capital of the Company is £100 divided into 100 shares of £1 each.
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W¢, tiie 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 shures in the capital of the Company set opposite
our respective names,

Names, Addresses and Descriptions Numbers of Shares taken
of Suhscribers by each Subscriber

STEPHEN MABBOTT ONE
13a DOUBLE HEDGES PARK g

EDINBURGI

MIDLOTHIAN 7

EH16 6YL N

Company Registration Agent

PETER JOHN TRAINER b ONE
115 NEWHAILES CRESCENT Yon\ Sy
MUSSELBURGH

EAST LOTHIAN

EH21 GEF

Company Registration Agent

DATED the lo]_ ] 34
Witnesy to the above Signatures:-

PAMELA HUGIIES

SOUTH STREET S
%(lg)‘NESS , Q&W\Q)& W\*@
t
Nt

EHS1 SHA

Company Registration Agent
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPAMY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of

AOC ARCHAEOLOGY LTD.

PRELIMINARY

1. () The Regulations contained in Table A in the Schedule to the Companies (Tables
A to F) Regulations 1985 (SI 1985 No. 805) as amended by the Companies {Tables A
to F) {(Amendments) Regulations 1985 (S1 1985 No. 1052) (such Table being
hereinafter called"Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and suci Regulations (save as so excluded or varied) and
the Articles hercinafter contained shall be the regulations of ihe Company.

(b) In these Articles the expression "The Act” means the Companies Act 1985, but
5o that any reference in these Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that provision
lor the time being In force,

2, The Company is 2 private company and accordingly no offer shall be made to the
public (whether for cash or otherwise) of any Shares in or Debentures of the
Company and no allotment or agreement to allot (whether for cash or otherwise) shall
be made of any Shares in or Debentures of the Company with a view to all or any of
those Shares or Debentures being offered for sale to the public.

IRSUE, OF SHARES

3. The Shares shall be under the control of the Divectors and the Directors may atlot,
grani options overy or otherwise dispose of or deal with any unissued shares and
relevant sccurities (os defined by Section 80 {2) of the Acl) to such persons and
generally on such terms and in such manner 15 {hey think it
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7.

9.

Any original shares for the time heing unissued and any new shares from time to time
to be created and which the Directors propose to Issue shail first be offered to the
Members in proportion as nearly as may be to the number of existing shares held hy
them respectively unless the Company in General Meeting shall otherwise determine.
Such offer shall be made by notice in writing specifying the number of shares offered
and limiting a period (being not less than fourtecn days) within which the offer, if not
accepted will be deemed to be declined. After the expiration of such time, those
shares so deemed to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered o them;
such further offer shall be made in like terms in the same manner and limited by a
like period as the original offer.

In accordance with Section 91(1) of the Act, Sections 89(1) and 90(1) to (6) inclusive
of the Act shall not apply to the Company.

The Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and grant rights
to subscribe for or convert securities into shares of the Company up to the ampunt
of the authorised share capital with which the Company is incorporated at any time
or times duriag the period of five years from the date of incorporation and the
Directors may, after that perind, allot any shares or grant any such rights under this
authority in pursuance of an offcr or agreement so to do made by the Company
wi hin that period. The suthority hereby given may at any time (subject to the said
Section 80) be renewed, revoked or varied by Ordinary Resolution of the Company
in General Meeting,

SHARES

The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares,
and the Company shall also have a [irst and paramount lien on all shares, whether
[uily paid or not, standing registered in the name of any person Indebted or under
Hubility to the Company, whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders, for all moneys presently payable by him
or his cstate to the Company. Clause § in Table A shail be modified accordingly.

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

The Directors may, in their absolute discretion and withoul assipning any reason
therefor, decline to register any teansfer of any sharve whether or not it is a fully paid

sharo,

Clause 24 of Table A shall not apply.



10,

11,

APPOINTMENT OF DIRECTORS

{a) Clagee 64 In Table A shall s 2pply to the Compnny,

(b) Unless and until the Company in General Meeting shall otherwise determine
there shall be no maximum number of Directors and the minimum number of
Dircctors shall be one. If and so long as there Is a soie Director he may exercise all
the powers and authorities vested In thie Directors generally and Clause §2 in Table
A shall be modified accordingly.

(¢) The Dircctors shall not be required to retire by rotation and Clanses 73 to 30
(inclusive) in Table A shall not apply to the Company.

i@ Mo person shiali be appolnted a Director at any General Meeting unless either
() he is reccommended by the Directors, or

(ii) not less than fourteen nor more than thirty five clear days before the date
appointed for the General Meeting, notice signed by a Yiember qualificd te
vote at the General Meeting has been given to the Company of the intention
to proposc that person for appointment together with notice signed by that
person: of his willingness to be appointed.

(¢) Subject to paragraph (d) above, the Company may by Ordinary Resolution i
General Mceting appoint any person who is wiiltng to act to he a Director, either to
fill a vacancy or as an additional Director.

(f) The Directors may appdint a person who is willing te act to be a Director, either
to fill a vacancy or as an additional Director, previded that the appointment does not
cause the number of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for the time being in

force.

{g) A person may be appointed a Director notwithstanding that he has attained the
age of 70 years and no Director shall be liable to vacate office by reason only of his
attaining or having attained that or any othes age.

DISQUALIFICATION OF DIRECTORS

The office of a Director shail be vacated if he becomes incapable by reason of illness
or injury of managing and administering his property and affairs, and Clausc 81 in
Table A shall be deemed extended accordingly. A Director need not be a Member of
the Company.
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GENERAL MEETINGS AND RESOLUTIONS

12, (A} A notice convening a "~—eral Meeting shall be required to specify the general
nature of the business t¢ ™ _asacted only in the case of speciad business and Clause
3§ of Table A shall be mooific:} accordingly.

Al business shall be deemed special ¢hat is transaeted at an Extraordinary General
Meeting, and also all that is transacted at any Annual General Meeting, with the
exception 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 remuneration of, the Directors and the Auditors,

(k) Every notice convening a Genera? Mceting shall comply with the provisions of
Section 372 (3} of the Act as to giving information to Members in regard to their
right to appoint proxics; and notices of any ather communications relating te any
General Meeting which any Member is entitlcd to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

13. (a) Clause 40 in Table A shall be read and constirucd us if the words " ut the time *
when the meeting proceeds to business " were added o the end of the first sentence. '

(b) If a quorum is not present within hail an heur from the time appointed for a
General Meeting the General Meeting shall stand adjourned to the same day in the
next week at the same tine and place or to suck other day and at such other time and
place as the Directors may determine; and if at the adjourned General Mecting »
quorum if not present within half an hour from the time appeinted therefor such #n
adjourned General Meeting shall be dissolved.

() Clause 41 in Table A shall not apply to the Company.
ALTERNATE DIRECTOR

14. A Director, or any such other person as is nicntioned in Ciause 65 in Table A, may
act as aa alteri.ate Director to represent more than one Director, and an alternate
Director shall be entitled at any meeting of the Directors or of any committce of the
Directors to one vote for every Director whom he represents in addition to his own
vote (if any) as a Director, but he shall count as only one for the purpose of
determining whether a quorum is present. : &

BORROWING POWERS

15. The Directors may exercise all the powers of the Company to borrow money witlizat
limit as to amount and upon such terms and in such manner as they think fit and
subject to Section 80 of the Act to grant any mortgage, charge or standard -ecurity
over its undertaking, property and uncalled capital or any part thereof and to issue
debentures, debenture stock and other securities whether outright or as security for
any debt, liability or obligation of the Company or of any third party.

10




16.

17,

18.

19.

GRATUITIES AN PENSIONS

(@) The Directors may exercise the fgﬁ’wers of the Company conferred by Clapse 3 (N)
of the Memorandum of Association of the Company and shall be entitled to retain
any benefits received by them or any of them by reason of the exercise of any such
powers,

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

PROCEEDINGS OF THE DIRECTORS

Pravided it the nature of his interest is declared at a meeting of the board, or
“fiervrise Ji accuvdance with the Companies Act 1985, no director is disqualified by
hir ffize feom contracting with the Company nor is any contract or arrangement
entes i fnto on berall of the Company in which any director is in any way interested
Habkle to be avalded ner §s any director so contracting or being so interested liable to
aczount fo the Company for any profit realised thevehy.

THE SEAL

(a) The Conpany may have a seal if it go wishes. Insofar as the Company has a seal
it shall oty ise used with the consert of #iie Directovi or of a committee of Directors.
The Directors may determine who shaix sign any fe#iument to which the seal is to
be affixcd and unless otherwise so detesuivad I3 Xl be signed by a Director and
also by the Company Secretary or by a second Director, The Obligation under Clause
6 of Table A relating to tite sealisg of share cectificates shall only apply if the
Comypany has a seal, Clanse 1€1 of 'Table A shall not apply to the Company.

(b) The Company may exerzise fh:s Sowers conferred by Section 39 of the Act with
regard to having an. orficia? seol for v whevad and such powers shall be vested in
the Directors. - BT :

INDEMINITY

(a) Every Director or other ofiicer of the Company shall be indemnifizcd 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 dutfes of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil
or criminal, in which judgenient is given in his favour or in whick he is acquitted or
in conncction with any application under Section 144 or Section 727 of the Act in
which relief is granted to him by the Court, and no Director or other officer shall be
liable for any loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not avoided by Section 310
(1) of the Act.

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

11




Names, Addresses and Descriptions of Subscribers

"

STEPHEN MABBOTT

13a DOQUBLE HEDGES PARK
EDINBURGH

MIDLOTHIAN
EH16 6YL

Company Registration Agent

PETER JOHN TRAINER

115 NEWHAILES CRESCENT
MUSSELBURGH

EAST LOTHIAN

EH21 4EF

Company Registration Agent

DATED the

jofe |G
-‘Witness to tlie ahove Signatures:-

PAMELA HUGHES
80D SOUTH STREET
BO’NESS

EHS1 9HA

Company Registration Agent
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