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COMPANIES FORM No. 12

~ Statutory Declaration of campliance
with requirements on application
for registration of a company

E:bf‘:“;”»wr 1 Pursuant W nectian 1203 of the Comparnes Act 1985
qlcalth
W] medtiy e

To the Repistrar of Companies Forofficialuse Forofficiol use
Plaﬂﬁa con;pla&oa’ [t S S ] Y
ieqibly, proforably Q R
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bald biockfettenng  Namg of company

o

“ ngert BLOCKBASIC LIMITED

Ao ot Campam,

DAVID STEWART HODGSON, signing on hehalt
of SWIFT INCORPORATIONS LIMITED n

2 BACHES STREET

LONDON N1 6UB
do solemnly and sincerelv declare that | am a {SolicitorengegedHn-the-formatien-oithe-
company]t ;person namead as director or secratary of the company in the statement delivered to
the registrar under section 10{2)+ and that alf the requirements of the above Act in respect of ing

registration of the above company and of matiers precedent and incidental to it have been

T dglate as
apprapnata

complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835

Declared al U;it”': STREET Declarant to sign below
BRECON,

_ __ POWYS
The Ird day of Jiln\:qg%()/ -

i
P

o /;/// 7 4

AR \,,/// L
s 7oA

A Commuissioner for Oaths or Netary Public or Justice of

the Peace or Sulicitor having the powers conferred on a
Commissioner for Qaths. 1

—t

before me

Presentor's name, address and For official use
reference (if any): Now Compenies Soction Post room
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COMPANIES FORMNo 18

Statement of first directors
and secretary and intended
situsdion of registered office

Rarsuant 1o erchon 10 o) the Companies Act 1385

To the Aegistrar of Comparkes

For officizl use

Name of company

-

SLACKBASIC LIMITED

The ntended situation of the registered office of the coripany 61 Incorporation is as stated bolow

2 BACHES STREET

| LONDON

Posicode)

N1 608

If the memorandum is defivered by an agent for the subscribers of the

memorandum please mark ‘X’ in the box opposite and insert
the agant's name and address below

JORDAN & SONS LIMITED

21 8T THOMAS STREET

. BRISTOL

Postcode

BS186J8

Number of continuation sheets nttached (see note 1}

Presentor’s name, address and For official use
refzrence (if any): Ganeral Section

354556

Past toom
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DIRECTOF

The rame(s) and particulars of the parson who s, or ihe persons who are, to be the lirst direGtor

or directors of tha cornpany (note 2) are a~ foliows

"Namo (note 3) INSTANT COMPANIES LIMITED Business occupation
[T T T T T T COMPANY REGISTRATION AGLNT
L Pravious name(s) (note 3) NONE Nationality
Adi'3ss (note 4) 2 BACHES STREET UK RECISTERED
_ LONDON Date of birth (where applicable)
T Postcode N1 6UB {note 6)

Olne} djrgclors_hips T NONE

e Tt

pam ez 2o — N

| consent to act as diregctor of the company named on page 1
Signature _ {Authorised Signatory) Date 03-02.90

v

Pieast i A6l
Wil
g matgen

1 antor parliculars
of other
direclorships
held or previously
held (see nota 5)
ditng space is
sufhcient use a
continuauen sneel

ot

SECRETARY

The name(s) and particulars of the person who is, or the persons who are, to be the first

secretary, or joint secrelaries, of the company are as follows:

Mame (notes 3& 7}

SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NGNE

Address (notes 4 & 7) 2 BACHES STREFT

LONDON

Postcede N1 6UB

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

T

Signature {Autharised Signatory)

Dale 03.01.90

s
0

—

Signature of agent on behall of subscribers / \/&a""”"\-rm oDale  03.01.90

Please do not
wirile in
this margin
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THE COMPANIES ACT 1985 dTii i

NC
- TMER 1990
LECFEE PAID

A PRIVATE COMPANY

\_ HOUSE
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Compsny's name is
BLOCKBASIC LIMITED

2. The Company's registered office is to be siluated in England & Wales.
3. The Company's objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credil traders, manufacturers' agents and representatives, insurance brokers and
consultants, estate and adveriising agents, morlgage brokers, financial agents, advisers,
managers and administrators, hire nurchase and general financiers, brokers and agents,
commission agents, imporiers and experters, manufaclurers, retaflers, whalesalers, buyers,
sellers, distribulors and shippers of, and dealers in all groducts, goods, wares,
merchandise and produce of every description, o0 participate i undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enlerprses; 1o carry on all nor any of the businesses of markeling and business
consultants, adverlising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialisls, railway, shipping and forwarding agents,
shippers, traders, capilalists and linanciers either on the Company's own account or
otherwise, printers and publishers: haulage and lransport contraclors, garage
proprietors, operatars, hirers and letters on hire of, and deaiers in motor and other
vehicles, crait, plant, machinery, tools and equipment of all kinds; and to purchase or
olherwise acquire and take over any businesses or undesiakings which may be deemed
expedient, ¢r ©> become interested in, and ta carry on or dispos2 of, remove or put an end
to the same or otherwise deal wilh any such businesses or undertakings as may be lhought
desirable.
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ibY Yo carry oa aony other tradoe O budinoss
whatover which caa in ko apinion of the Bomd of
Birocions bo ndvomtagealialy carmod entn connostion
«with or anciliary 10 any of the puwnesses of the
Company

{c) To opwchasa ar by any othor foang
acquirp  and  take  CpUONg  Gver any proponty
whatovar, and any rights or privhagos of bny kind
aver oF In respoct of any progony

{d) To appiy for, ragister, purchaso, or by
othor moans acgquire and grotect, profong and ronaw,
whather in the United Kingdom or olsowhere any
patents, patont rights, brovats d'invention, licences,
secrat procosses, trade marks, designs, protactions
and concosstons and to disciaim, altor, modily, use
and turn to account and to manufacture under or
grant liconces or privilegos in respoct of the same,
and 1o expend monoy in Oxparimenting upon, testing
and improving any patonts, invontions or nghts
which the Company may acguire or propose to
acquire.

(¢} To acquire or undartake the whole or any
part of the business, goodwill, and assots of any
person, firm, or company carrying on or proposing
to carry on any of the butinpsses which the
Company is authorised to carry on and as part of
the constderation for such acquisition (o undanake
all or any of the liabllities of such person, firm or
company, or to acquire an interest (n, amalgamate
with, or enter nto pantnorship or into  any
arrangement for sharing protits, or for co-operation,
or lor mutual assistance with any such parson, Hrm
or company, or {or subsidising or othorwiso assisting
any such parson, tirm ar company, and to give or
accept, by way of consideration for any of the acts
or thungs aforesald or property acquired, any
gsharos, dobentures, debenture siock o secunties
that may be agreed upon, and 10 hold and retain, or
sell, mortnage and deal with any shares,
dohantures  debenturg StOCK Or securitios so
recoived.

{(t} To improva, manacy, Construct, Jopair,
dovelop, oxchange, (et on Jease or otherwise,
mongage, charge sall, dispose of, turn to account,
grant lteonces, options, rights and prvileges in
respoct of, or otherwise doat with all or any part of
the property and righis of the Company

{g) To .nvest and deal with the mongys of the
Company netimmeadiately required itn such manner as
may fram limo to ume be determined and to held or
otherwise deal with any fnvestments made.

{h) To lend and advance money or give credit
on any terms and with or withour soturity to any
peczon, irm or company {Including without prejudice
10 thu gengrality ot the foregeing any holding
company, subsittiary or {ellow subsidiary of, or any
other company asseciated wn any way with, the
Campany), 10 onter intd guarantees, Conw.acts of
indemnity and suretyships ol all kinds, to roceive
manay on deposit or loan upan any terms, and to
SACUTe OF gUarante in any manner and upon any
terms the payment of any sum of money Or the
performance of any obligation by any perscn, firm or
company (Including without projudice to the
goncrality of the torcgoing any such holding
company, subsidiary, tellow subsidiary or associated
company as als ns3id).

(i} To borro:: and ralse monay in any manner
and to sectra tha renayment of any maoney borrowed,
raised or owing by mortgage, charge, standard
security, llen gr other sacurity upon the whate or
any part of the Company's property or assels
{whather prasent or future), Including its uncalted
copital, and 3lso by a similar mortgage, charge,
standard secuslty, lien ar sccurity to sesure and
guarantae the parformance by tha Company of any
obiigation or ability It may undortake or which may
bacome binding on it.

{j} To draw, make, accept, eaderse, discount,
negotiate, oxacule and Issup cheques, bills of

oxchangs, promissory potes, Bils  of  iading,
warrants, debontures, and other pogotisblo or
iranstorablo instrumsnts

(k) To apply for, promote, and oMam any Act
of Paritamont, order, or licenco ol tho Dopartment ot
Trado or other authanty for anabling the Company
1o carry any 0! i3 Oobjocts Into offect, ur for
oifecting any modification of the Company's
condtitution, or for any other purpose which may
seom calculated diractly orindirectly to promoto the
Company’s intarests, and to opposo any proceedings
or applications which may seom calculatod dircetly or
Indiroctly Lo projudico tha Company'a interosts,

{l) To onter into any arrangements with any
governmant or authornty {supreme, municipal, focal,
or otherwise) that may seom conducive to the
attainmaont of tho Company's objects or any of thom,
and to obtain from any such qovarnment or authority
any charters, docrees, nghts, privileges or
concossiens which the Company may think desirabla
and to carcy out, exorcige, and comply with any
such charters, decrees, rights, pnvileges, and
CONCasSIons,

{m} To subscribo tor. 13kq, purchase, or
otherwiso acquire, hold, sol, geal with and dispose
of, place oand underwrte shares, stocks,
dgebentures, debonture stocks, bonds, obligations or
securiies 1ssued or Quaranteed by any othor
company constituted or carrying on bBusiness in any
part of the world, and dobentures, detenture
stocks, bonds, obligations or secunties i1ssued or
guarantged by any govemment or authonty,
munictpal, local or otherwise, in any part of the
viorid

(n) To control, manage finance, subsidise,
co-ordinate or otherwise assst any company or
companios in which the Company has a dlrect or
inchirect financial intorest, to provide secretanal,
admunistrative, technical, commercial and other
services and facilines of all kinds for any such
company or compan:es and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operatlons of or generally with
rospect 10 any SUch company or companies.

{0} To promota any other company for the
purpaso of acquiting the whole or any part of the
business or property or undentaking or any of the
liabities of the Company, or of undertaking any
business or operauons which may appear hkely to
assist ar benefit the Company or 10 enhance the
valua of any property or business of the Company,
and 1o place or guarantee the placing of,
anderwrite, subscnbe {or, or otherwise acquirs all
or any part of the shares or securities of any such
company as aforesaid

(p) To =cll or othatwise dispose of the wholo
ol any part of the business or property of the
Campany, ¢ithar logether or in portions, for such
caastderation as the Company may think fit, and in
particutar tar shares, debentures, or soecurities of
ahy company purchasing the same,

(q) To act as sjents or brokers and as
wusleas for any parson, firm or company, and (o
undertake and perform sub-cor % acts,

{r} To romunerate any porson, firm or
company rendering servicos o the Company oither
by cash payment or by the allotmant to him or them
of sharos or other securities of the Company
credited as paid up in full or i part or otherwise as
may ba thought expedient,

(s} To pay all or any oxponses incusred In
connection with thao promoticn, formation and
Incorparation f the Company, or to contract with
any person, firm or company to pay the samo, and
to pay commisslons to brokers and others ior
underwriting, placing, selling, or guaranteeing tho
subscription of any shares or other securitles of the
Company.
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{11 To support tnd subacnbe 10 any chartable
a¢ pubile object and 16 Juppart and subscnbg 1o ane
Instiution, socioty or c¢lub which may bo for the
honotit ot the Comgpdny o Hs Diroctors or
omjllayoas, or may ba ¢onnocted with any lown or
placo wharo tho Compsny corries on businass, 1o
Qiva or award poenslons, annuities, gratultigs, and
supgrannuation or othor altowancos or bonofits or
charitablo vid and gonerally lo provide advantages,
tacilitics and narvicos for any porsent who gro or
have been Directory of, or who are or have beon
omployed by, or who aro sarving or have servod the
Company, or any company which is a subsldlary ot
tha Compaany or the holding company of the Company
or a follow subsidlary of tho Company or tho
Fredocassars in business of tho Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, chlldren and
othor rolatives and dependants of such persons; to
make paymants towards »surance; and to cet up,
establish, support and maintain superannuation and
othor funds or schemas (whathor contnbutory or
nansgontributory} for tho banofit of any of such
parsons and of thelr wivas, widows, children and
othor relatives and dopondants; and to set up,
ostablish, support and maintain profit sharting or
share purchasa schemes {or the benetit of any ul the
employces of the Company or of any such
subsidiary, holding or tellow subsidiary company and
to lend maney 10 any such employeas or to trusteas
on thele bahalf 10 anable any such purehaso schomes
to ho established or maintained,

{u) Subject to and in accordance with a dug
compifancawith the provisions of Sactions 155 o 158
{inclusive) ot the Act (it and so far as such
provistons shall bo applicable), 10 give, whethor
directly or indirectly, any kind of tinanciat
assistance (as detined in Section 152(1)(a) of tha
Act} for any such purpose as 15 spocitied in Section
151(1) ancbor Section 151{2} af the Act,

(v} To disinbute among tho Members of tha
Company In kind any proporty of the Company of
whatevor nature.

(w) To procure the Company 1@ be reqisterad
or recogrused it any part o! the world.

(x) To do all or any of tho things or mattors
atorosaid In any part of tho world and cither as
pnncipals, agants, contractars or atherwlso, and by
or thrgugh agonts, brokors, sub-conlraciors of
ctherwisa and aithor alond or in conjunction with
athers.

(v} To do 3B such othor things as may ba
doomed incidontal or condugiva 1o the attatnment of
tha Company's objects or any of thom.

AND s¢ that-

{1} Nono of the objects sot forth in any
subrclause of this Clauso shatl bae restrictively
construed but the widost inorpretation shall bo
givon to @ach such object, and nona ot such objects
shall, oxcept whero the context oxpressly sSo
requlras. be in any way Nimited or restricted by
rolerenca to or inforence from any other abjoct or
objacts sat forth jn such sub-clause, or by refarence
to or interence frem the terms of any othor
sub-¢lauso ot this Clause, or by raterancae to or
Infarenco from the name of the Company.

{2} Nono of the sub.clauses of fthis
Clause and none¢ of the objucts thareln specitied shall
be deamod subsidiary or onclllary to any of the
abjects speciflea In any other such sub-clause, and
tho Compar't shail have as full a power to exercise
each and evary ong of the objects specitied In ¢ach
sub-clauge of this Clause as though each such
sub-clattse contained the objects of a separate
Company.

{3) The word "Company” In this Clause,
axcep! whore used In reforance 1o the Company,
shall ba deemed tn include any partnership or other

Bady of paorsons, whothor Incorporpied  or
usincomorated and whothor demictiod in tha United
Kinggom or clsawhero

{4} !n this Ciauco tho oxprossion “tho
Act” mouans the Companios Act 1985, but 6o that any
foterence tn this Clauso 16 any provision Of tho Act
shalf bo deomod {0 inciudo a rofsrgnco tG any
statutory modification or re-onactmont of that
provision for tho time being In force,

4. Tho Habitlty of the Meambers is limited.

§ The Company's share capital s C1000 divided
Into 1000 shares of £1 oach,

We, the subscribers to this Mgmorandum of
Associatlon, wish te be formed into @ Company
pursuant to this Memorandum; and wo agroo to take
the number of shares shown opposite our respectiva
namos.

SEAEL o s RETVER A am Al mEaCTRT ARG T I X T a3y

Names and Addrasses  Numbar of shares taken
of Suvbseriboars by eagh Subscriber

Fmr wam T eme, s ome - £ e e ey recmar 2

For and on behalf of
1. Instant Companies Limited . One
2 Bochas Straat
London N1 GUB

TS

[P

For and on behalt of

2, Swift tncorporations Limited « Qneo
2 Baches Stroot
Londoan N1 6UB

remmartatan

Total shares taken « Two

TIMCT R DS T SR A - e | S LG e Tt § AT . b ——————

Dated 3.01.90
Witnass to tha above signatures, Terry Jayne

2 Baches Streot
London N1 sUB

T
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THE COMPANIES ACT 1045
PRIVA X COMPANY LIMITED DY SHANES

ARTICLES OF ASSOCIATION
PRELIMINARY

1.{a) Tha Rogutatlons comtained In Takle A in
the Schodule 1o the Companlos (Tables A 1o F)
Regutations 1985 as amended by the Componlos
(Tavles A to F} {Amendmant) Regulations 19856 {such
Tabte being haroinaftar caliod "Toblo A*) shall apply
to tho Company save In §o tar as they are oxcluded
ar variad hareby and such Reguiations (save as so
oxcludod or variod) and the Articles herolpafter
contaed shall bu the ragulatlons ot tho Company,

{b) In thoso Articlos the oxprosslion “the Act*
means the Companies Act 1985, but so that any
referonco in thoso Anticles to any provision of the
At shait bo deamed 1o includo a rolorence to any
statutory madificatlon or ra-egnaciment ot that
provision for the tima balng in force,

ALLOTMENT OF SHARES

2, {a) Shares which ar0 comprised in  the
authorised share capital with which the Company is
Incorporated shall be under the control of the
Diractors who may (subjeact to Section 80 of the Act
and to paragraph {d) balow) allot, grant aptions
over or otharwise disposo of the sameo, 10 such
pmrsons, on such tarms and In such manner as thoy
think fit.

(b) All shares which are not comprised in the
authorised shara capital with which the Company is
Incorporated and which the Diroctors propose 1o
issue shall first ba oftored to the Membors in
proportion as nearly as may bo to the numbor of the
axisting sharas hold by thom respectively unless tho
Company tn General Meeting shall by Special
Resalution otherwise diract, Tho olfgr shall be made
by notice spocilying the numbor of shares oflered,
and limiting a period (not being less than fourteen
doys) within which the otfer, it not acceptod, will
ba deomod to G2 dochned. After tho axpiration of
thit period, thase shares so deamad to be daclined
shall b offered in the proportion atoresald 10 the
porsons who have, within the said period, accepted
all the shares otfered 10 them; such turther offer
shall be madae in ke terms In the same manner and
iimited Ly a lika period as the original offer. Any
shares not accoptod pursuant to such offer or
further otier as aloresaid or not capable of balng
oftered as aforosald except by way of lractions and
any shares reloased from the provisions of this
Article by any such Spegial Resolution as aforesald
shall ba under the control of the Dirgctors, who may
aliot, grant options over or othorwise dispose of the
sama to such porsons, on such torms, and In such
manner as thoy think tit, provided that, in the case
of shares not accopted as aloresald, such shares
shall not ba disposed ot on terms which are mora
favourable to tho subscribers therelor thién the
torms an which thoy wore offered to the Members.
The icregolng provisions of this paragraph {b) shali
haveo affect subject to Saction 80 of the Act.

(c} In accordance with Section 91(1) of the
Act Sections 89(1) and 90{1) tc (6} {inclusiva) of
tha Act shall not apply to the Company.

{d) The Dlrectors /o gonarally and
unconditionally authorised f{or tho purposes of
Sectlon 80 of tha Act, to axarcise any power of tho
Company to allot and grant rights to subscriba for
or convart socuritlas into sharas of the Company up
to the amount of the authorisad sharo capital with
which tho Campany I8 incorporated at any time or
times during the perlod of fiva years trom the dato
of incorparation and the Directors may, after that
perlod, allot any shargs or grant any such rights
undar this suthority In pursuance of an offar aor
agreement so to do made by the Company within that

T I TN L B VUL PR TL YR LE TRE AT WP W S e

portod  Tho suthority horoby given may ot any o
(subjact 10 tho sald Section BY) be ronawdd, tovoked
or varied by Ordinarv Resglution of the €ampany in
Qenaoral Moating

SHARES

3 Tha llon conforred by Clauso 8 In Tatlo A shall
altach also to fully paid-up thares, and the Company
shall alsc have 3 fust and paramount liea on all
sharog, whother fully paid or not, standing
rogistored in tho nome of any person indebtod or
undear liahility 1o the Compony, whether ho shall bo
the sola rogisterod holger tharao! or shall be ona of
two or moro joint holders, for all monoys prasently
payabia by him or his ostate to the Compaay. Clause
& in Table A shall be modilled accordingly.

4. Tha fabity of any Membor n defauvit In
rospoct of a call shail be increased by the addition
at tho end of tho first sontence of Clause 18 in
Tabie A of the words “"and all exponses that may
have been ncurrod by the Company by reason of
such non-payment”,

GENERAL MEETINGS AND RESOIUTIONS

5% (3} A notice convening a Genoral Meating shall
be required to specify the general pature of the
business to ba transacted only i the case of special
business and Clauso 38 1w Table A shall be modified
accardingly.

All busingss shall be deemed spocial that s
transacted at an Extraordinary General Meeting, and
also alt that is transacted at an Annual General
Meeting, wath tha exception of declaring a dividenao,
the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
tha appeintment of, and the ftiung of the
remuneration of, the Auditors,

(b} Every notice convening 3 General Meeting
shall comply with the provisions of Section 372,3) of
the Act as to glving intarmation to Members In
regard 1o thelr right 10 appoint proxies; and notices
of and other communications relating to any General
Meeting which any Memberis gntitied to raceive shall
be sent to tha Directors and 10 the Auditors for the
tima 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
Meoting proceeds to bustness™ were added at the end
of the first sentence.

{b} 1t a quorum is not present within hall an
hour from the time appowmnted {or a Goneral Meeting
the General Meoting shall stand adjourned to the
samo day in the next weak at the same time and
place or to such other day and at such other time
and placo 23 tho Diregtors may determine; and it at
the adjourned General Mecling a2 quorum is not
prasent within halt an hour from the time appointed
tharefar such adjourned General Meeting shall be
dissolved.

{c) Clausa 41 in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the
Campany.

() The maximum number and minimum number
raspactively of the Directors may be determined from
time to time by Ordinary Resolution in General
Meating of the Company. Subjoct to and in dotauit
ot any such datarmination thero shall b8 no maxirum
number ¢f Directors and the minlmum number of
Directors shall be one. Whensoaver the minimum
number of the Directors shall ba one, a sole Oirector
shall have authority to exercise all the powers and
discretions by Table A and by these Articlas
oxpressed to be vested in tho Directors generally,
and Clause 89 In Table A shall bo moditiod
accordingly.
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2478838

i hereby certify that

BLOCKBASIC LIMITED

is this dav 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 8 MARCH 1930

an authorised officer

i (o L e e e e A s 2 D s R LN E B L L



THE COMPANIES ACT 1985
COMPANY NUMBER 2478838
SPECIAL RESOLUTION OF
BLOCKBASIC LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
belng all the Membters for the time being of the above-named Company entilied to recelve
notice of and to attend and vote at General Meelings HEREBY PASS the following resolution
as a Special Resolution and agree that the said resclutlon shall, pursuant to Clause 53 In
Table A {which Clause is embodied in the Articles of Assoclation of the Company), for all
purposes be as valld and effective as if the same had been passed at a Genc:al Meeting of
the Company duly canvened and held.

It Is resolved:

That the Memoriindum of Assoclation of the Company be altered by deleting sub-clause
(a) of Clause 3 and by substituting therefor the following new sub-clause:

{2} To carry on all or any of the businesses of bullders and building contractors,
civii  engineers, contractors for the construction, maintenance, repalr, decoration.
alteration and dercolition of bulldings of all kinds, t.ailders* merchants, proprietors,
hirers, letters on  hlre, manufacturers, tepairers, mo-chanls and factors of, agents
for and dealers In bunilders’ and general contractors' plant, machinery, implements,
equipment and appllances of all kinds, merchants of and dealers In stone, sand,
gravel, bricks, tiles, slates, lime, cement, plastic and plastic substances and
gene'al building materials, requisites and goods of every description, plumbers,
painters and decorators, timber merchants and sawmill proprietors, Importers of and
dealers In jolnery. hard and solt woods, veneers, mouldings and bullding woodwork of
all kinds, carpenters, Jolners, Wwimers, coopers and packing case makers, cabinet
makers, shop and office fitters, French pofishers, electricat, gas, hot water,
heating, mechanical, motor and genert engineers, hardware merchants and general
Iranmongers, garage and petrel filling station proprietors, motor dealers, agents and
distributors, cale and restaurant proprietors, caterers, confectioners, tobacconists
and newsagents, travel agents, haulage contractors, undertakers, insurance agents,
property  owners, repairers and Jobbers, auctioneers, valuers, architects, surveyors,
house, land and estate agenls; 1o manulactuwe, buy, sell and deal In all plant,
machinery, tools, implemenls, apparatus, articles and things of all kinds capable of
belng used in the f{oregoing busmesses or any of them or which may be conveniently
dealt with or are necessary with such busingsses or ate likely to be required by any
of the customers of or persens having dealings with the Company.

0B
1

Dated this 9th day of March 1990

Signed %—\

RN

(AUTHORISED SIGNATORY OF INSTANT COMBAMES.LIRITED)

(AUTHORISED SIGNATORY OF SWIFT INC IMITED)

COMPANIES HOUSE
JORDAN & SONS LTD _30APRI9I0.
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CERTIFICATION

WE HERERY CERTIFY that this print
Incorporatos all alterations made to
PRIVATE COMPANY LIMITED BY SHARES this _company's Momorandum _of
Association by fifed resolutions and
is lodged in compllance with the
requiroments of section 18 of tho

Companlos Act 1985,

27/34/90

MEMORANDUM OF ASSOCIATION OF

BLOCKBASIC LIMITED

1. The Company's name is "BLOCKBASIC LIMITED".
2. The Company's registered ofiice is lo be situated in Engiand & Wales.

5 Tha Company’s objects are -

{(a) To carry on all or any of the businasses of builders and building contractors,
civil engingers. contractors lor the construction, maintenance, repair, decoration,
alteration and demolilion of buildings of all kinds, builders’ merchants, proprietors,
hirers, letters  on  hire, manwfacturers, repairers, merchanls and factors of, agents
jor and dealers in builders’ and general conlraclors' plant, machinery, implements,
equipment and apphances of all kinds, merchants ot and dealers in stone. sand,
grave!, bricks, tiles, slales, lime, cemenl, plastic and plastic substances and
general building malerials, requisites and goods of every description, plumbers,
painters and decorators, limber merchanis and sawmill proprietors, importers of and
dealers in joinery, hard and soft woods, veneers, mouldings and building woodwork of
all kinds, carpenters, joiners, lurners, coopers and packing case makers, cabinet
makers, shop and office fiters, French polishers, eleclrical, gas., hot waler,
heating, mechanical, molor and general engineers, hardware merchants and general
ironmongers, garage and petroi filiing stalion proprietors, motor dealers, agents and
distributors, cafe and restaurant proprieters. caterers, confectioners, tobacconists
and newsagenls, lravel agenls, haulage contraclors, undertakers, insurance agents,
property owners, repairers and jobbers, auctioneers, valuers, architects, surveyors,
house, land and estale agents: 10 manufaclure, buy, sell and deal in all plant,
rnachinery, tools, implements, apparatus, arlicles and things of all kinds capabte of
being used in the foregoing businesses or any of lhem or which may be conveniently
dealt with or are necessary with such businesses or are likely to be required by any
of lhe customers of or persons having deafings vith the Gompany. '
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{b) To earry on any other trade or business whatever which can in the opinion of the Board of
glrectors be advantageously carred on In connoction with or anciltary to any of the businesses of the
ompany.

{¢) To purchase ar by any othor maans acquire and take options ovar any property whatever, and any
rights or privilages of any kind aver or i respect of any propenty.

(d) To apply for, rogister, purchase, or by other means acquira and protect, pralong and renew,
whaother in the Unjted Kingdom or elsawhora any patents, patan? rights, brevets d'invention, licences,
sacret processes, trade marks, designs, protections and concessions and to disclaim, alter, ‘modity, use
and fuen 10 account and to manutacture undor or grant licances or privileges in respect of the same,
and to expend monay in exporimenting upos, testing and improving any patents, invantions or rights
which tho Company may acquire or prepose 1o acquira,

(o) To acguire or undarake the whole or any pan of the business, goodwill, and assets of any porson,
flem, or company carrying on or proposing 1o carry on any of the businesses which the Company Is
authorised 1o carry on and as part of the consideration for such acquisition to undenake all or any of
the llabilites of such porson, firm or company, or 1O acquice an Interest in, amalgamato with, or
antor into parnership or into any arrangement for sharing profits, or for co-oparation, or for mutual
assistance with nny such person, flirm or company, of for subsidising or otherwisg assisting any such
parsen, lirm ar company, and to give or accept, by way of cangidaration for any ot the acts or things
atoresald or proporty acquired, any shares, dabonturos, dobenlureé stock o securities that may be
agroed upon, and to hold and ratain, of »¢ll, mortgige ang deal with any shares, debentures, debenture
stock ar securitios so rocatved,

i) To Iimprove, mandgo, construct, repair, develop, exchange, let on iease or otharwise, mongaige,
chargo, soll, dispose of. turp ta account, grant ficencas, options, rights and privileges 0 respect of,
or gthorwiso doal with all ar any part of tha propeny and nghts of the Company,

{g) To jnvest and deal with tho monoys o tha Company not immedlately jequired in such manaer as may
trom tima to time bo datermined and 1o hold or otherwise dext with any investmants made.

(h} Ta tend and advance monhgy of give crodit on any torms and with of without setcurity 10 any person,
firm or company (Including without proludice to tho generality of 1he toregoing any holding compény,
subsidlary or lellow subsidiary of, or ary othar compny agsocisted in any way with, the Company), 10
onter iNto guarantees, contracts of indemety and surctyships of all kinds, to receive monay on deposit
or loan upon any terms, and to secure of guaranies in any manner and upon any terms the paymoent of any
sum of mency or the performance ot any abligation by any person, firm o company (including without
prejudice 1o tho generality of he foregoing any such holding company, subsidiary, follow subsidiary or
associatad company as aforesaid),

{1} Yo bovrow and 1dise monay in any manner and 10 secure the repayment of any monoy borrowed, ralsed
or owing by muoilgage, chaige, standard security, flen Or ether s2tuniy updn the whola or any par of
tho Company’s prapoIty r assels {whothor present Gr tutuia), including its uncalled capital, and also
ey a sinilar mongage. sharqe, Standad  security, Yen of socurity 19 secure and guarantea the
parformanca by the Cumpany b any ouligation or linbility 4 may undenake or which may becong binding
onit,

) 'Tu draw, mitkg, docepl. endorse, discount, nogotiate, oxesute ard (ssuUQ cheguas, bills of oxchange,
promissory notez, bitls  of Incling, warams, debontures, and  Other negotiable or  translarable
{nstrumants,

{x} To apply for, pamoie, and obtain any Act of Parllamens, order, of ligence ot the Deparimant of
Trade or othar authorly {ne andbling tho Company 10 cawy any of its objects into effect, or for
effecting any medification of tho Company’s constitution, or tor any other purpose which may seem
calculated diractty ot inglrecily 1o promote tho Company’s interoels, and 1o oppose any procqedings or
applications which may soem calculated directly oF srditestly to prigoedice the Company's Intoresis.

() To ontor Into any arfangements with any govemment ©f duthovily (supreme, municipal, local, or
otharwisg) that may seem conducive 10 the atalnment GY %ny Company's objects or any o! them, and to
obinin trom any such govorwment or authotlty any thawa- 5 G0%tecs, rights, privileges or concessions
which the Gampany may think doswable and 1o catyy or, . . 5 and comply wish any such charers,
deceeas, rights, privileges, and concasslons,

(m) To subscnbe f{or, ke, purchase or oltherwisa pcguite, hold, sefi, deal with and dispose of,
place and undorwrlte shares, stocks, 6" enures, debeiture stocks, bonds, obligations of securities
issued or guarantecd by any other can, " vy constiuted or carrying on business in any part ol the world,
and dobantares, debenmwuse stocks, bonds, obligation: or socutitios Issued or guaranteed by XDy
govommant  or  duthority, municipal, tocal of otherwise, In  any pant of the world,

{n} To control, manage, finance, subsidiss, co-ordinate or othorwise assist any company of companles
in which the Company has a direct or indiroct linanclal Interest, 1o provide secratwarial, adminlstrative,
1zchnical, commercial and cther sarvices and facilities of all Kinds for any such compapy, ar companias
and o0 make payments by way of subvenlion ov athorwise and any othor arrangoments vaich may seem
doslrable with rospect G any business or operations of or generally with respect 10 any such company
Hr compean es. B



{0} To promote any other company for the purpose of acquiring the whole or any part of th(
business or property ar undertaklag or any of the liabillties of tha Company, or o! undertaking any
business or operations which mzy appear likely to assist or benefit the Company or to enhance the value
of any property or business of the Company, and to place or guarantee the placing of, underwrite,
subscrive for, or otherwise acquire alt or any part of the shares or sacurities of any such company 3as
atoresaid.

(P) To sell or otherwlss dispose of tho whale or any part of thae business or property of tha
Company, elther tagethor ar in portlons, lor such consideration as the Company may think fit, and In
particutar for shares, debentures, or securities of any company purchasing the same,

{q) To act as agents or brokers and as trustees for any paerson, tinn or company, and to undaertake
and pertorm sub-contracis.

{r) To romunarate any person, firm or company rendering services to the Company cither by cash
paymeant or by tha alletment to him or them of shares or other securities of tho Company credited as
paid up in full or In pan or otharwise as may be thought expedient,

{3) To pay all or any oxpenses incurred in  connection with tho promotion, f{ormation and
incorparation of the Company, or to contract with any person, flrm or company 10 pay tha same, and to
pay commissions to  brokers and  others  for  underwriting, placing, selling, or guarantceing the
subscription of any sharas or ather securities of the Company,

(t} To support and subscribe to any charitable or pubtic objoct and to support and subscnba to
any instiiution, sociaty, or club which may ba for the benelit of the Company or 3 Oirectors ar
employeas, or may be connacied with any town or place whora the Company carries on business; to giva
or award pensions, annuitles. gratutles, and superannuation or other atlowances o benefits  or
chantable aid and gonorally to provide advantages, facilitles and services for any persons who are or
have boen Directors of, or who are or havo been omployed by, or who are serving or have sarvad the
Company, or any company which is a subsidiary of tho Company or the holding company of the Company or a
fellow subsidiary of the Company or the predegessors in business of the Caompany or of any such
subsidiary, helding or defiow subsidiary company and to tho wives, widaws, children and othor relatives
and dopendants of such porsons; 10 make paymonts towards insurance; and to sot up, establish, support
and maintatn superannuation and othor funds or schomes (whother cantributory or non-contributory) for
tha banafit of any of such persons and of tholr wives, widows, children and othar relatives  and
dapendants; and 1o sat up, establisk, support and maintain prolit sharing or sharg purchase schemas (or
the baonefit of any of the amployces of the Company or of any such subsidiary, holding or tellow
subsiciary company and 10 lend money 10 any such employeas or to lrustees on their behalt t~ :able any
such purchase schemes 10 bo established or maintainey,

(u) SubJect 10 and in accordance with a due compliance with the pravisions of Sections 155 to 158
{inclusive) ot the Act (@ and so tar as such provisions shall be applicable), 10 glve, whether
directly or indirectly, any kind of flinancial assistance (as dofined In Sectlon 152{1)}(a) of thao .Act)
for any such purpose as s speciiied In Section 151(1) andlor Section 151{2) of the Act,

(v} To distnbute among the Members ol the Company In kind any property of the Company of
whataver nature.

{w}To procure the Company to be registered or recognised in any part ot the wotld.

{x}) To do all or any of the things or mauers aloresald in any part of the warld and either as
principals, agonts, contractors or otherwite, and by or through agents, brokers, sub-contractors or
othorwlse and either atona or in conjunction with others.

{y) To do ali such othar things as may be doomed incidema! or conducive to the attainment of the
Company's objects or any of them.

AND 50 thats

{1) None of the objects set lorth i any sub-clause of this Clause shall be restrictively
construed bul the widest interprotation shall be given 10 ©ach such object, and nono of such objacts
shall, except where the context oxprossly so requires, bo wt any way Hmited or restricted by referanca
to aor Inference from any olher objoct or objects sat forth s such sub-clause, or by reference to or
Infarenca from the torms of any other sub-gfause of this Clhause, or by reference o or inferenco from
the name of the Company.

(2) None of the sub-clauses of this Clause and nont of tha onlects thereln speciflad shal
be deamed subsldiary or ancllliy to any ! the objects specified In any other such sub-Clause, and the
Company shall have as full a power to exercise pach and every ono of tha oblacts specified in esch
sub-clause of this Clauso a3 though oach such sub-clause contalnod the objacts of o separate Company.

{3) The word “Company” In this Clause, aucept where used in referance to the Company, chall
be deemad to Include ¥ny pantnership or other bedy ol parsons, whether incorporated or unincorporatet:
and whether oomicilied In the United Kingdom or sisowhaera,

(4) !n this Ciause tha eapression “the Act® means the Companles Act 1985, but so that any
reference In this Clausa te any provision of tha Act shall be deemed to Include a retarence to any
sietutory moditlcation or re-enactmant of that provision tor the time being In forca.



Articlo 2y sny such Special P~ sutlon as sioresald shall be under the cantrol of the Diregicrs, who
may aliot, giont options over saorwise dispose of the same to such persong, on such terms, and In
such manner as they think fiz, y.rovided that, in the caso of shares not accepted as aloressid, such
shares shall not be disposed of on terms which are moie lavourable to the subscribers thuretor then the
tarms on which thoy were offered lo the Mambers, The foragolng provisions of this paragraph {b) shall
have effect subject ta Saction 80 of the Act.

(¢} In accordance with Section 91(1) of tha Act Soctions 89{1) and 90(1) ‘o {6) (inclusive) of
tha Act shall not apply to the Company.

(d) Tho Directors are genoralty and unconditionally authsdsad for the purposes of Section 80 of
the Act, 1o exerciso any powsr al the Company to atiot and grant rights to subscribe for or conviét
sacurities Into shares of the Company up 1o tha ameoun®t of the Suthorised share capital with which the
Company Is facorporated at any lime ar times during the priod of five years from the date of
incarporation and tha Dircgtors may, aftor that poried, allot any shares or grant any such rights under
this autharity in pursuance ot an offer or agrasment so to do mado by the Company within that perlod.
The authority hercby given may at any tmo {subject 10 the sald Section 80) be wenoewed, rovekat' ar
varied by Ordinary Resolutlen of the Company [n General Meating.

SHARES

3. Tho llen conferrad by Clause 8 In Table A shall attach alse to fitly pald-up whrares, ond tho
Company shall slso have 2 first and pararount lien on alt shares, whather fully pa:» ¢ 0ot standing
ragistered In the name of any person (sdebted of undor Hobility to the Comaany, v nindt he shall bo
the sole ragistered holder thereol or shall be one Of two o° moro joint holdnrs, for alf monoys
presently gaysble by him or his ostate 1o thz Company. Clausd 8 In Table A sh’il be moditied
& sordingy.

4, The liabllity ot any Member In default n respect ot a call shall bo increased by the additien at
the ond of the first sentence of Clause 18 in Table A of the words “and all oxpenses that may have been
incurred by the Company by reason of such pon-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5, (a) A notica convening a General Meating shall bo required to specily the goneral nature of the
business to ba transacted only in tho case ot special business ano Clausa 38 in Table A shall be
moditied accordingly.

All busingss shall be deemed special that s transacted at an  Extraordinary General Meeting, and
alsa all that s transacted at an Annual General Meoting, with tho axception of declaring 2 dividend,
tha consideration of the accounts, balance shoots, and the reports of tho Duectors and Auditors, and
1he appaintmant of, and the tixisg of tha remunaration of, the Auditors.

(b) Every notlco convening a G.-eral Medting ghall comply with the provisions of Section 372(3}
of tha Act as to giving Informallcn to Mambers In regard 10 thelr right to appoint proxles; and notices
a! and other communications selating to any Genaral Meeting which any Member is entitiod to roceive
shail be semt to tha Directors and to the Auditors for thae fime being of the Company.

g, (a) Clause 40 In Table A chall be roag and construed as i tho words “at tha time when the
Meating proceeds to business™ wata added at the 3nd of tho first sentance.

{p) it a quorum Is nat prosant within half an hour from tho ume appolnted for 3 Genoral Meoting
the Genoral Mooting shall stand adjourncd ta the same day in the nuxt week at the same time and place
or to such othar day and at such other Umeo and piace as the Directors may detorming; ard If at the
adjourned Genoral Meeting a quarum js not presant wihin haif an hour from the time appoin.ad therefor
such adjourned Getaral Mooting shall bo dissolved,

{c) Clause 41 in Tablo A shall not apply 1o the Company
APPOINTMENT OF DIRECTORS

7. (a) Clausa 64 in Table A shall hot apply to the Company.

(b) The maximum number and minimum number respectively of tho Directors may be dotermined  from
time to time by Ordinary Resululion in Genoral Meacting of the Company. Subject to and In delgult of
any such determinaiion therd shall bo no raximum number af Directors and {he minimum number of
Diroctors shall bo one. Whnansonvor the minimum number of tho Directors shsil be one, a solo Qlrector
chall have authority to axorcise ail the powers ang discrations by Table A and by these Articles
exprez?edl o be vested in the Olreciors gencrally, and Clause 83 in Table A shall ba modlfied
accoccingly,



.

{¢) The Olrectors shall rot be roquited to retire by rotation and Clauses 73 10 80 (Inclusive) in
Tabie A shall not apply to the Company.

{d) No person  shall be appointed a  Dlrector at any General Moeting unloss  eithers
(i) hels racommended by the Directors; of

(ih not Tess than fourteen aor moro  than thirty-flve cloar days botore tha date appointed
tor the General Moating, notice executed by 2 Mamber qualified to vote at tko Goneral Meeting. has been
given to the Company of the Intantion 1o pPropose that porson for appointment, together with notica
axacuted by that parson of his willingnoss 1o be appointad,

(o) Subject 0 paragraph  (d) above, the Company may by Ordinary Pesclution In General Maeting
appo'nt any person who is willing to act to he a Dlractor, either to fill 3 vacancy Or 3s 20 additional
Director.

(1) The Directors may appoint a porson who 1s willlng to act to be a Dlractor, tither to (it a
vacangy or as an additional Director, provided that tho appointmont  does not cause the number of
Diroctors 10 @aceod any number determined in accordanceo with paragraph {b) above a§ the maximum number
of Birectors and for tho time being In forco,

PORROWING POWERS

g, Tha Dircctors may axorcise all tho powars of the Company to borrow money without limit as to
amoun:. and upon such tarms and in such mannor as thaey think fit, and subject {in the caga of Eny
¢ocurity convertiblo into shares) to Section A0 of tha Act to grant any morgage, charga or standard
sqcurity over (s undertaking, property and uncalled capital, or any part thereof, and 10 ISEUQ
debenturas, dabenture stock, and other socunties  whether outrght o as sacurity for any debt,
liabitity or obligation of the Cempany ar of any third party,

AL ERNATE DIRECTORS

2 {a) An alternate Dircctor shall not be ontitled a% such to receiva any ramunaration from the
Company, save that he may be paid by the Company such part {1 any) of the remunoration  atherwise
payabie to his appointor 3t such pppointor may by notice in wntng to the Company from tme to tme
direct, and the lirst sentenco of Clause 56 in Table A shall ba moditicd accordingly.

(py A Olroctor, or any such other person as is montioned In Clause 65 In Table A, may act as an
alternate Dirgctor 0 foprosant moro than ona Dircctor, ond an altornato Director shall ba ontitled al
any meeting of tho Directors or of any commitioe of tho Directors to one vote for ovary Dirpstor whom
hoe represonis in addition to his own vota {it any) as 2 Dirastor, but ho shall count as only ong for
the purpose of dntormining whaother @ quorum IS prasent,

DISQUALIFICATION OF DIRECTORS

10. The office of a Direcicr shall be vacmed It ha becomes Incapalle by reason of Hiness or injury
of managlng and administensy his property and aftalrs, and Clause B1 la Tabie A shalt k=~ moditied
accordingly,

GRATUITIES AND PENSIONS

11. (a) Tha Directors may exercise 1ho powars of the Company conforrad by Clause 3(t} ¢* the
Mamarandum of Assocation of the Company and shall bo entited to rotola any benotits recelvad by them
or any of them by reasan of tha oxercisa of any such pOWOrS. .

{b) Clause £7 in Tabla A shall not apply 10 the Company.
PROCEEDINGS QF DIRECTORS

12, (a) A Director may vote, ot any mesting of thg Diragters of of any committee of tha Directors, on
any resolution, notwithstanding  thot 1t in any woy conterns ar relates to a2 mattar in which ha has,
directy or Indlroctly, any Kind Of intaras! whatsooumr, gnd It ho shall vote on any such rasolution &8
aiorteald his vote shall bo countad; and in rgigtion to any such resolution as  atoresaid he shall
(whethr Of not ke shal vale on the sama) be taken into account In calculating the quorum prosent at

the maoting.

(b}).Clauses 94 tg 97 (Inclusive) in “Tabla A shail not apply to the Company.



.4, The liabllity of the Membaers is Bmited.
% The Company's share capital is £1000 divided into 1000 shares ot £1 each,

CERTIFICATION
WE HEREBY CERTIFY that this print
Incerporates all aiteratlons made to
this company's Articles of Assoclntion
by tiled resolutions and is lodged in
compliance with the requirements of
section 18 ol the Companies Act 1985

204490
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a) The Regulaions coatained In Table A In the Schedulz to the Companies (Tables A to F)

Rogulntions 192, -3 amended by the Companles {Tables A to F) (Amendment) Reguiatfans 1985 {such Table
being hers natter colled “Table A®) shall apply to the Company save in so far as thoy are excluded or
varled here*™ apd such Regulgtions (save as s¢  oxcluded or varied} and the Anicles hereinaftor
contalngd shall be tha regulat:<ns of the Company.

{2} In these Articles the axpresslon "the Act” means the Companies Act 1985, Lot so that any

roferance In theso Articlts 1o any provision of the Act shall bo docmed 10 Include a reterence to any
statutory modincation or re-enactimant of that proviston for the tima belng in force.

ALLOTMENT OF SHARES

2, {») Shares which ara camprised In the authotised share capital with which the Company is

Incurporated shall bo umder tho control of the Directors who may (subject to Sectlon 80 of the Act and
to paragraph (d) bolow) allof, grant options over or otherwiso dispose of tha same, to such persons, on
such terms and In such manna 4s they think (it

{b} All shares which are not comprised in the amhorisod share capital with which the Company Is
incorporated and which the Directors propose to tssue shall first be offored 1o the Membors In
propodion as nearly a5 may be to the number of the existing shares held by them respectively unloss
the Company In General Meeting shall by Special Resolution otherwise direct. The offer shall be made
by notice specifying the number of chares offerdd, and Wimiting a perlod {not being less than fourtegn
days} within which tho offer, it not accepted, will ba deemad to be deglined, After the expliration of
that period, those shares so deemed to be declined shati be offerad In the proportion aforesald to the
persons who have, within the said period, accepted all the shares offared to them; such further offer
shall be made in lko torms in the same wanner and lmited by a like perlod as tho original offer Any
shares not acceptad pursuant to such offer or further olfer as aforesald or not capable of being
oferod as aloresaid except by way of Iractions and any shares released from the provisiors of this

354056 ( 2479438)



“INDEMNITY

13.(a) Every Director of 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 therete, 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 of
mistortune which may happen 1o or be incurred by the Company in the execution of the
duties of his office or in rolation thereto. But this Arlicle shall only have gffect in so
far as its provisions are not avoided by Section 310 of the Act.

(b) Clauze 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in . absolute discration and without assigning any reason
therefore, decline 1o register the transler of a share, whether ot not it is a fully paid
share, and Ihe first sentence of Clause 24 in Table A shall not apply to the Company.

354556 2478A28)
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COMPANY LIMITED BY SHARES

BLOCKBASIC LIMITED
(COMPANY NG . 2HTIERES)

RESOIUTTON

AT a Meeting of the Board of the Company duly convened and held on
the ST day of May 1990 at |O~O0 &M it
was resolved by special resolution that the name of the company be
and it is hereby changed to

BCM Scaffolding Services Limited i

i
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2478838

| hereby certify that

BLOCKBASIC LIMITED

having by special resolution changed its narae,

is now incorporated under the name of

BCM SCAFFOLDING SERVICES LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 22 JUNE 1980

VI oodrndn
MRS V J KERNDRICS

an authorised officer
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QUMPANES HOUSE

THE COMPANIES ACT

COMPANY LIMITED BY SHARES

BLOCKBASIC LIMITEDR
(CoMmPANSY NG . 2UTTEFR RS

RESOLUTION

AT a Meeting of the Board of the Company duly convened and held on
the | ™\ gay of Hay 1990 at lO~O0G &MA it
was resolved by special resolution that the name of the company be
and it is hereby changed to

BCM Scaffolding Services Limited C

--csuonxi--‘o.é‘/cq [ R R
?

Chairman




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2478838

i hereby certify that

BLOCKBASIC LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BCM SCAFFOLDING SERVICES LIMITED

Given under rny hand at the Companies Registration Office,

Cardiff the 22 JUNE 1990

VI Kondnde

MAS V 3 KEXBRICK

an authorised officer

HCoogB



Company No. 2478838 .

THE OCMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION

- of -

BCM SCAFFOLDING SERVICES

LIMITED

Passed 20th August 1990

At an EXTRAORDINARY GENERAYL, MEETING of the Menbers
of the above~-named Company convened and held at the
Registered Office of the campany, on the above date,
the sub—joined Resoluticn was duly passed as an
ORDINARY RESOLUTION, viz:—

RESOLUTTON

"rhat the Company’s share capital be increased
by the creatioa of 99,000 ordinary shares of £1
each, such new shares to rank pari passu in

all respects with tie existing share capital

*a

of the company.™

Presented by:-

J.B. COMPANY REGISTRATIONS & CD. LiD.,
SUITE 17,

CITY BUSINESS CENTRE,

LOWER ROAD,

LONDON. SEL6 1RA.

071~252-3487
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COMPANIES FORM No. 123

Motlice of Increase .
in nominal capitail

' Phla-&e' do not Pursuant to sectior 123 of the Companies Act 1985

write (n

this margln

, To the Registrar of Companies For offictel use  Company number

fmlngla tom:;hntgl i— - -i- - -i' - -i

- , praint
Inblack typs, of L1 1 1 [2478838

botd block lotiording  Name of company

R. BCM SCAFFOLDING SERVICES LIMITED

* ingert full nama
of compaony

gives notice In sccordance with seviion 123 of the above Act that by resolution of the company
dated _20th August 1290 the nominal capital of the company has been
increased by £ 99,000 beyond the registered capitat of £ 1,000

A copy of the resolution avthorising the increase is attached.§

§ the copy mustba
printed or in soma

other form approved  The conditions {eg. voling rights, dividend rights, winding-up rights etc.) subject to which thoe new

by the reglstrar shares have been or are to be issued are as follow:
"Such new shares to rank pari passu in all
respects with the existing share capital
of the company"
Pleass tick hers if
continued overleaf
1 delete 8 Signed jonBeeR(Secrptafy)t Date 20th Bug. 1990
" sppropriate i S > TS

i

Presentor's name address and For official Use
refarence (if any): General Section

—_—

« ws

wPoet room

[ ]
o
[ S

n
iy

\{}




""m“TWﬂ*ﬁﬁw T

Campany No. 2478838

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

- of -
BCM SCAFFOLDING SERVICES
LIMITED

Passed 20th August 1990

At an EXTRAORDINARY GENERAL MEETING of the Members
of the above-named Company convened and held at the
Registered Office of the Company on the above date,
the sub-joined Resoli:ion was duly passed as a
SPECIAL RESOLUTION, viz:—

RESOLUTION

“that the Company adopt the attached new
Memorandum and Articles of Association to
the exclusion of its existing Memorandum
and Articles of Association.™

WY s P,
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Presented by:-

J.P., COMEANY REGISTRATIONS & OO. LID.,

SUITE 17,

CITY BUSINESS CENIRE,
IOWER RORD,

LONDON. SE16 1An.

071~-252-3487




Co.No, 2478838
THE COMPANIES ACT 1985 .

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

BCM SCAFFOLDING SERVICES

LIMITED

1. The name of the company is "BCM SCAFFOLDING SERVICES Limited"

2. The registered office of the company will be situate in England or
Wales.

3. The obiects for which the covpany is established are :-

3.01) (a) To carry on the business of builders, bricklayers, stone-masons,
demolition contractors, scaffolding contractors, painting contractors, shop
front fitters, shopfitters, peinters, plasterers, decorators, £rench
polishers, paperhangers, sanitary engineers, plumbers, joiners, carpenters,
scaffolders, engineers, lime and cement wmerchants, roofing contractors,
erectors, constructors, decorators, repairers, cleaners and finishers of
buildings, erections constructions and works of all kinds. To develop any
lands or buildings wherever situate as a building estate and to construct
and erect houses, flats, factories, warehouses and buildings of any kind
thereon and to lay out roads, pleasure gardens and recreation grounds; to
parchase, sell, hold, take on lease or in exchange or otherwise acquire and
hold any lands or buildings wherever situate or rights or interests therein
or comnected therewa . and to manage, farm or let the same or any part
thereof. To carry on business as builders' and decorators' merchants and
as manufacturirs, exporters, importers, hirers, wholesalers, retailers,
mail order dealers and workers in plastic and metal structures of all
kinds, scaffolding, tools, machinery, granite, marble, alabaster, steel,
iron, metal, wood, timber, bricks, stone, gravel, clay, china, porcelain,
terra cotta, earthernware, tiles, pipes, mosaics, cement, lime, slates,
windows, doors, shutters, wallboard, paper, basins, cisterns, locks, bolts,
baths, stores, sanitary-ware, household fittings, damp course materials,
paint of all kinds, varnish, enamel, cellulose, putty, glass, distemper,
wallpaper, broaws, brushes, hardware, furniture, upholstery, builders and
decorators plant, materials, requisites, fittings and articles of every
description. To carv; on the business of plant hire.




3.01) (b) to purchase or otherwise acquire and undertake all or any part of
the business, property, liabilities and transactions of any oompany,
society, partnership or person carrying on any business which the Company
is authorised to carry on or possessed of properly suitable for any of the
purposes of the Campany, and to conduct and carry on, or liquidate and wind
up, any such business.

3.02) To purchase, take on lease or in exchange, hire or otherwige
acquire and hold, for any estate or interest, and manage any lands,
buildings, servitudes, easements, rights, privileges, concessiong,
machinery, plant, stock—in-trade and any heritable or moveable real or
personal property of any kind.

3.03) To purchase or otherwise acquire any patents, brevets 4'invention,
licences, concessions, copyrights, trade marks, designs and the like,
conferring any exclusive or non-exclusive or limited right tc use, or any
secret or other information as to any invention, process or development
which may seem to the Company capable of being used for any of the purposes
of the Campany, or the acquisition of which may seem calculated directly or
indirectly to benefit the Company, to use, exercise, develop, grant
licences in respect of or otherwise turn to account any of the same and
with a view to the working and develcpment of the same to carry on any
business whatscever, whether mamifacturing or otherwise, which the Cormpany
may think calculated directly or indirectly to achieve these objects.

3.04) To form, proote, subsidise and assist companies, syndicates ox
other bodies of all kinds and to issue on comnission or otherwise
underwrite, subscribe for and take or guarantee thz payment of any dividend
or interest on any shares, stocks, debentures or other capital or
securities or obligations of any such companies, syndicates or other
bodies, and to pay or provide for brokerage comuission and underwriting in
respect of any such issue.

3.05) To enter into partnerships or into any arrangement for sharing
profits, union of interest, co-operavion, reciprocal concessicns or
otherwise with any person or company for the purpose of carxying on
business within any of the objects of the Company.

3.06) To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the above or
calculated directly or indirectly to enphance the value of or render

profitable any of the Company's property or rights,

3.07) To purchase or otherwise acquire and undertake all or any part of
the business, property- liabilities and transactions of any perscn or
campany carrying on any business which this Company is authorised to carry
on, or possessed of property suitable for any of the purposes of the

Carpany.

3.08) To develop, work, improve, manage, lesse, moritgage, charge, pledge,
turn to account or otherwise deal with all or any part of the property of
the Campany, to surrender or accept surrender of any lease or tenancy or
rights, and to sell the property, business or undertaking of the Company,
or any part thereof, for such consideration as the Comwpany may think £fit,
and in particular for cash or shares, debentures or securities of any other

company .




3.09) Te construct, erect,® maintain, alter, replace or remove any
buildings, works, offices, erections, plant, machinery, tools, or equipment
as may seem degirable for any of the businesses or in the interests of the
Company, and to manufacture, buy, sell and generally deal in any plant,
tools, machinery, goods or things of any description which may be
conveniently dealt with in connection with any of the Company's objects.

3.10) To manage and conduct the affairs of any companies, firms and
persons carrying on business of any kind whatsoever, and in any part of the
wor ld,

3,11) To enter into, carry on and participate in financial transactions
and operations of all kinds and to take any steps which may be considered
expedient for carrying into effect such transactions and operations
including, without prejudice to the generality of the foregoing, borrowing
and lendirg money and entering into contracts and arrangements of all
kinds,

3.12) To borrow or raise money in such manner as the Company shall think
fit and in particular by the issue (whether at par or at a premium or
discount and for such consideration as the Campany may think fit) of bonds,
debentures or debenture stock (payable to bearer or otherwise), mnrtgages
or charges, perpetual or otherwise, and, if the Company thinks fit, charged
upon all or any of the Company's property (both present and future) and
undextaking including its uncalled capital and further, if so thought fit,
convertible into any stock or shares of the Company or any other compadiy,
and collaterally or further to secure any obligations of the Company by a

trust deed or other assurance.

3.13; To guarantee or otherwise support or secure, either with or without
the Company xeceiving any consideration or advantage and whether by
personal covenant or by mortgaging or charging all or part of the
undertaking, property, assets and rights present and future and uncalled
capital of the Company or by both such methods or by any other means
whatscever, the liabilities and obligations of and the payment of any
moneys whatscever {including but not limited to capital , principal,
premiums, interest, dividends, costs and expenses on any stocks, shares or
securities) by any person, firm or company whatscever including but not
limited to any campany which is for the time being the holding compeny or a
subsidiary (both as defined by section 736 of the Corpanies aAct 1985) of
the Company or of the Cawany's holding coarmpany or is otherwise assoziated
with the Company in its business.

3.14) To grant indemities of every description and to undertake
vbligations of every description.

3.15) To make, draw, accept, indorse and negotiate bills of exchange or
other negotiable instruments and to receive money on deposit or loan.

3.16) Topay all or any expenses incurred in connection with the
formation ard promotion and incorporation of the Company and to pay
comission to and remunerate any person or coamany for services rendered in
underwriting or placing, or assisting to underwrite or place, any of the
shares in the Company's capital or any debentures or other security of the

Co;gany, or in or about the formation or promotion of the Company or the
cenduct of its business.

3.17) 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 1iights in respect of dividend or repayment of capital 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 sich terms as the
Campany may detearmine.
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3.18) 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 of any company or
corporation, with or without deferred or preferred rights in respect of
dividend or repayment of capital or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other securities of any campany
or corporation, or partly in one mode and partly in another, and generally
on such terms as ithe Company may determine.

3.19) While the Company remains a private company, and subject to the
provisions of the Companies Act 1985 to:

(a) remunerate or undertake to remunerate any person, firm or company
rendering services to the Company, whether by cash payment or by the
allotment to him it or them of shares or securities of the Company credited
as paid in full or in part or otherwise; and

(b} give financial assistance (within the meaning of section 152(1)(a)
Coampanies Act 1985).

3.20) To make loans or donations to such persons and in such cases (and
in the case of loans either of cash or of other assets) as the Coampany may
think directly or indirectly conducive to any of its objects or otherwise

expedient,

3.21) To distribute among the mewbers in specie any property of the
Cavpany or any proceeds of sale, disposal or realisation of any property of
the Campany 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,

3.22) To subscribe for, purchase or otherwise acquire, take, hold, or
sell any shares or stock, bonds, debentures or debenture stock, or other
securities or obligations of any ccmpany and to invest or lend any cof the
moneys of the Company not immediately required for its operations in such
manner, with or without security, and whether at home or abroad, as the
Company mey think fit.

3.23) To amalgamate with any other campany whose objects are or include
objects similar to those of the Campany and on any terms whatsoever.

3.24) To procure the Company to be registered or xecognised in any
country or place abroad.

3.25) To cbtain any provisional or other cider or Act of Parliament of
this country or of the legislature of any other State for enabling the
Company to carry any of its objects into effect, or for effecting any
medifications of the Company's constitution, or for any other purpose which
may seem expedient, and to oppose any proceeding or application which may
seem calculated, directly or indirectly, to prejudice the Company’s
interests.

3.26) To appoint any person or persens, fimm or firms, campany or
companies to be the attorney or agent of the Company and to act as agents,
managers, secretaries, contractors or in similar capacity.

2.27) To insure the life of any person who may, in the opinion of the

Company, be of value to the Company as having or holding for the Company
interests, goodwill or influence or other assets and to pay the premiums on

such insurance.,
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3.28) To establish and maintain or procure the establishment and
maintenance of contributory or non contributory pension or superannuation
funds for the benefit of the persons referred to below, to grant
emcluments, pensicns, allowances, donations, gratuities and bonuses to such
persons and to make payments for or towards insurance on the life or lives
of such persons; to establish, subsidise, subscribe to or otherwise support
any institution, assoclation, society, club, other establishment, cr fund,
the support of which may, in the opinion of the Company, be calculated
divectly or indirectly to benefit the Coavpany or any such persons, or may
be connected with any place where the Company carries on business; to
institute and maintain any institution, association, sceiety, club or other
establishment or profit-sharing scheme, calculated to advance the interests
of the Company or such persons; to join, participate in and subsidise or
assist any association of employers or employees or any trade associaticn;
and to prescribe or gu-rantee money for charitable or benevolent objects or
for any public, genera. or useful object or for any exhibition; the said
persons are any persons who 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
holding company or a subsidiary (both as defined by section 736 Companies
Act 1985) of the Company or of the Company's holding company or is
ctherwise associated with the Campany in its business or who are or were at
any time directors or officers of the Company or of such other campany as
aforesaid, and holding or who held any salaried ewployment or office in the
Company or such other company, and the wives, widows, families or
dependants of any such persons.

3.29) To take, make, execute, enter into, camence, carry on, prosecuate Or
defend all steps, contracts, agreements, negotiations, Ilegal and other
proceadings, comprawises, arrangements and schemes, and to do all other
acts, matters and things which shall at any time appear conducive or
expedient for the advantage or protection of the Company.

3.30 To do all or any of the above things in any part of the world and
either as principals, agnats, contractors, trustees, or otherwise, and
either alone or in conjunction with others.

3.31) To do all such acts or things as are incidental or conducive to the
attainment of the above objects or any of them.

It is hereby derlared that:

(a) the word "company® in this clause, except where used in reference to
the Company, shall be deemed to include any partmership or other body of
persons, whether incorporated or not incorporated, and whether domiciled in
the United Kingdom or elsewhere, and whether now existing or hereafter to
be formed; and

(b} the cbjects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretaticn shculd be given
thereto and they shall not, except where the context expressly so requires,
be in any way limited or restricted by application of the ejusdem generis
rule or by reference to or inference from any other object or ohjects set
forth in such sub-clause or from the terms of any other sub-clause or by
the name of the Conpany; none of such sub~clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed
susbsidiary or ancillary to the objects or powers mentioned in any other
sub-clause, Wt the Camany shall have full power to exercise all or any of
the objects conferred by and provided in each of the said sub-clauses as if

each sub-clause coniained the objects of a separate company.

4. The liability of the Marbers is limited.
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5. The share capital of the Campany is £100,000 divided into 160,000
rrdinary &hares of £1 each.

We, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pursuance of
this Metworandum of Association ard we respectively agree to take the number
of ghaves in the capital of the Company set opposite our respective names,

Names and Addresses Mueber of shares
of Subscribers taken by each subscriber
INSTANT QOMPANIES LIMMETED ONE

2 Baches Street,
Iondon. N1 6UB.

SWIFT DINORPORATIONS LIMITED ONE
2 Raches Street.,
Tondon, N1 6UR,

Dated as per copy filed with the Registrar of Carpanies for Incorporation
pAurposes.

WITNESS TO THE ABOVE SIGNATURES:-

TERRY JAYNE,
2 Baches Street,
Tondon. N1 6URB,



THE CCUMPANIES ACT 1935

OQUVPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

BCM SCAFFOLDING SERVICES

LIMITED

PRELIMINALRY

1. In theue Articles and in Table A:

"the Act" means the Companies Act 1985 and any statutory modificatiozn
or re-enactment for the time being in force

"Table A" means Table A in The Companies (Tables A to F) Regulations
1985

2. Subject as hereipafter provided, the regulations contained in Tabl: A
shall apply to the Company.

3. Regulations 24,68, 73 to 78 inclusive, 87, and 118 of Table A shall not
apply to the Caopany, but the Articles hereinafter contained and the
remaining regulations of Taeble A, subject to the modifications hereinafter
expressed, shall constitute the regulations of the Company.

SHARES

4, Subject to the provisions of Article 5 and to any directions which may
be given by the Cowpany in Generzl Meeting, the Directors may
unconditiconally exercise the power of the Company to allot relevant
securities {(within the meaning of section 80{(2) of the Act) and without
prejudice to the generality of the foregoing any shares unissued at the
date of incorroration of the Company and any sharss hereafter created shall
be under the control of the Sirectors, who may allot, grant options over or
otherwise dispose of the same to such persons (including the Directors
themrsalves) on such terms and at such times as they = think proper,
provided that no shares shall be issned at a discoant.

5. The maximum nominal amount of share capital which the Pirectors may
allot, grant options or subscription or conversion rights over, create,
deal with or otherwise dispose of in accordance with Article 4 shall be the
total amount stated in clause 3 of the: Memorandum of Associaticen of the
Conpany or such other amount as shall be authorised by the Campany in

General Meeting.




6. The authority conferred on ‘the Directors by Article 4 shall expire on
the day preceding the fifth anniversary of the date of incorporation of the

Company .

7. Subject to any direction to the contrary that may be given by the
Company in gencral neeting, any shares for the time being unissued and any
new shares from tiwe to time to be created shall, before they are allotted,
be offered for allotment to the mewbers om the same or wore favourable
terms in proportion as nhearly as possible to the nominal value o the
existing shares held by them and such offer shall Dbe wmade Dby notice
specifying the number of shares to which the member is entitled and
limiting a time within which the «ffer if not accepted shall be deemed to
12 declined: and after the expirution of such time or on receipt of an
intimation from the member to whom the notice is given that he declines to
accept the shares, the directors may allot such shares as they think proper
on terms no more favourable than those offered to the menbers. The
provisions of section 89(1) of the Act shall have effect only insofar as
they are not inconsistent with this Article.

LiEN

8. The lien conferred by regulation 8 of Table A saall apply to all shares
of the Company whether fully paid or not and to all shares registered in
the name of any person indebted or umder liability to the Company whethex
he be the sole registered holder thereof or one of several joint holders.
The said regulation 8 shall be medified accordirgly.

TRANSEFER OFF SHARES

9. (A} Subject to Article 10 of these Articles and unless in any
particular cese all the wembers for the time being otherwise agree in
writing, none of the shares ¢. the Company shall be transferred and the
Directors shall not register any transfer of any shares of the Company
except pursuant to this Article.

(8) Any wewber wha wishes to transfer any of his shares (such holder being
hereinafter referred Lo 25 a "Verdor") shall serve on the Directors of the
Company a notice in writing of his wish so %o do accompanied by the
relevant share certificate(s). Such notification (hereinafter called a
wpransfer Notice") shall state the number and class of shares which the
Vendor desires to transfer and shall constitute the Directors his agents
for the sale of such shares (hereinafter called "the Sale Shares") at the
€air value thereof as hereinafter determinad or at such price per share as
shall bo specified therein. Save as hereafter provided a Transfer Notice
shall not be withdrawn.

(C) Within 7 days of receipt of a Transfer Notice, the Directors shall
fo-thwith offer the Sale Shares tu all the other wmembers of the Company
giving details of Yhe nunber and price (being the price specified in the
Transfor Notice) of the Sale Shares and inviting each such member to state
in writing within 21 days from the date of the offer notice whether he is
willing to purchase any of the Sala Shares and, if so, the maximum number

thereot.

(D} If in any case there shall be offers to purchase more shares than are
offered for sale, the Sale Shaces shall be allotted as nearly as
circumstances admit among the proposing purchasers in proportion to the
nunber of shares respectively held by them at the date of the service of
the Transfe- Nctice on the Company, provided alvays that no mewbder shall be
bound to take more than he has offered to purchase. Any Sale Shares which
cannot be so allotted without creating fractions shall be apporticned amwag
the holders of shares willing to purchase the same.




(E)  The Directors shall on the expiration of the above pericd give notice
to the Vendor of the nurbers of Sale Shares which members are willing to
purchase. If the Directors shall have found members willing to purchase
some but not all of t'. 3ule Shaces, the Vendor may within 21 Gays of the
receipt of such notice #rcw the Directors give a munter~notice in writing
to the Directors withdrawing the Transfer Motice. If the Directors shall
uder thr preceding sub-paragraphs of this Article have found mewbers
willing to purchase all the Sale Shares or if no such counter-notice shall
have been given by the Vendor within the aforesaid pericd, the Vendor shall
be bound upon receipt of the price per share specified in the Transfer
Notice, to transfrr the Sale Shares (or such of the same for which the
Directors shall have found purchasers) to the purchasers specified by the
Directors in accordance with this aArticle.

(F) If the Vendor makes default in so transferring the Sile Shares, the
Company shall receive and give a good discharge for the purchase money on
behalf of the Vendor but shall nol be bound to earn or pay interest thereon
and the Directors shall authorise some percc~ to execute transfers of the
Sale Shares in favour of the purchasers and shall enter the names of t';»
parchasers in the Register of Members as the holders of such of the Sale
Shares as shall have been transferred to them as aforesaid.

(6) If Dby the end of the applicable pericd specified in paragraph (E) of
this Article the Directors shall not have found purchasers for all the Sale
Shares pursuant to this Article, the Vendor shall be at liberty to sell and
transfer all or any of the Sala Shares not so sold as aforesaid at any time
within the following six months to any person or persons at any price not
being less than that specified in the transfer notice.

(H) For the purpose of this Article the fair value shall be such price as
shall Dbe agreed between the Vendor and the Directors or far..ng agreement
such price as the Auditors of the Company acting as experts ard not as
arbitrators shall certify to be in their opinion the fair value of the Sale
Shares having regard to the fair value of the business of the OCompany on
the basis of an arm's length transaction as between a willing vendor and a

willing purchaser.

10, {A) The provisions of Article 9 of these Articles shall nct apply to
any transfer by a wember to a privileged rolaticn or to any transfer by the
personal representatives of a deceased member to any widow, widower or
child or remote: issuwe or parent or brother or sister of such deceased

member,

(B) For the purpcses of this Article “priviieged relation" means and
includes husband or wife or widower or widow and all lineal descendents and
ascendants in direct line and brothers and sisters (including the .uwsband
or wife or widower of any of the above persons).

11. Notwithstanding anything contained in these articlirs, the Directors
may decline to reqister any transcer of any share on which the Company has
a lien or any trans¥er of zny share to a person of whom they shall not
approve and shall, subject to Axticle 10 of thess ticles, refuse to
register any proposed transfer of a share other than a transfer made
pursuant to or pexmitted by the provisions of Article 10 of these Articles.

12. An instrument of 'ransfer of fully paid shares need not be signed by
or on behalf of the transferee.




PROCIEEDINGS AT GEN_RAL MEETING .

13. A poll may be demanded at any Ceneral Meeting by the Chairman or by any
member present in person or by proxy and erntitled to vote. Requlation 46 of
Tab'e A shall be mxdified accordirgly.

i4. A proxy shall be entitled to vote on a show of hands and regulation 54
of Table A shall be modified accordingly.

15. A resolution im writing in accordance with regulation 53 of Table A
shall be deemed to have been duly executed by a ~orporation if signed by
one of its directors or its secretary, In the case of a joint holder of a
share the signature of any one of such joint holders shall be sufficient
for the purposes of regulation 53 as aforesaid.

DIRECTORS

16. The number of Directors need not exceed cne and regulation 64 of Table
A shall be modified accordingly.

17, The first Director or Directors shall be appointed in writing by
completion of the statement required to be delivered for registration by

section 10 of the Act.

18. A Director shall not be requ1red to hold any qualification shares in
the Company.

POWERS AND DUTIES OF DIRECTORS

19. Subject to the praws:.ons of the Act, a Director may be interested
directly or indirectly in any contract or arrangement or in any proposed
contract or arrangement with the Company or with any other company in which
the Company may be interested and he may hold and be remunerated in respect
of any office or place of profit (other than the office of anditor of the
Company or any subsidiary theoreof) under the Company or any such other
company and he cor any firm of which he is a wmember may act in a
professicnal capacity for the Company or any such other company and Le
remanerated therefor Notw:.t]mtandmg his interest a Director may vote on
any matter in which be is Interested and be included for the purpose. of a
quorum at any meeting at which the same is considered and he may retain for
his own benefit all profits and advantages accruing to him. Regulation 94
of Table A shall be modified accordingly.

20. The Directors may exercise all the powers of the Company coatained in
Clause 3.28 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 uxercise of am’ such powers.

APPOINTMENT AND DISCUALIFICATION OF DIRECTORS

21. Without prejudice to the powers of the Company under section 303 of the
Act to remove a Director by Ordinary Resolation, the holder or holders for
the time being of nore than cne half of the issued Ordinary Shares of the
Company shall have the power from time to time and at any time by notice to
the Company to appoint any person or persons as a Director or Directors and
to remove from office any Director howsoever appointed.
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Any such appointment or removal shall be effected by an instrument in
writing signed by the member ox members making tha same or in the case of a
member being a company signed on its behalf by one of its directors and
shall take effect upon seing lodged at the registered office of the

Conpany.

22. The office of a Director shall be vacated if he is removed Yrom office
under Article 21. Requlation 81 of Table A shall be modified according’y.

ROTATION OF DIRECTORS

23. The Directors shall not be liable to retire by rotation, a&and
accordingly the second and third sentences of regulation 79 of Table A
shall be releted.

ALTERNATE DIRECTORS

24, Any appointment o removal ot un alternate Dir;>tor made under Table A
shall be effected by an instrumenc in writing dr «ered at the registered
office of the Comgany and signed by the appointo. -

25, If his appointor is for the time being absent from the United Kingdon
or otherwise not available the signature of an alternate Director to any
resolution in writing of the Directors shall be as effcctive as the
signature of his appointor. An alternate Director shall be deemed to be &
Director for the purpose of signing instruments to which the seal is
affixed and requlation 101 of Zable A shall be medified accordingly.

26. An alternate Director suall be entitled to contract and be interested
in and benefit from contracts or arrangements with the Company and to be
repaid expenses and to be indemified to the same extent mitatis mutandis
as if he were a Director, but he shall not be entitled to receive from the
Company in respect of his appointment as alternate Director any
remneration, escept only such part (if any) of the remuneration otherwise
payeble to his appointor as such appointor may by nctice in writing to the
Company from time to time direct.

PROCEEDINGS OF DIRECTORS

n7. Any Director or member of a committee of the Directors may participate
in a meeting of the Directors or such committee by means of conference
telephone or sinilar cowmnications equipment vwhereby 1l persons
perticipating in the meeting can hear each other and patricipation in a
meeting in this manner shall be deemed to constitute presence in person at
such meeting.

28. The following usentence shall be inserted after the first sentence of
requlation 72 of Table A: "Any comeittee shall have power unless the
Directors direct ¢ ™erwise %to co-opt as a member or members of the
cormittee for any Sp¢ ific purpose any persom or persons although not being
a Directar of the Cuupany.”.

29. A sole Dirxector may exercise all the powers conferred by these Articles
cn the Directors and for such time as there is not more than one director
of the Company there shall be no reguirement for a quorum or meetings of
directors: regulations 88 «nd 89 shall be modified accordingly.
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OFFICIAL SEAL FOR USK ABROAD .

30. The Company may have an official seal for use abroad under the
provisions of the Act, where and as the Directors shall determine, and the
Company may by writing under the Comron Seal appoint any agents or agent,
committees or committee abroad to be the duly authorised agents of the
Company, for the purpose of affixing and using such official seal, and may
impose such restrictions on the use thereof as may be thought fit. Wherever
in these Articles reference is made to the Common Se~zl of the Company, the
reference shall, when and so far as may be applicable, be deemed to include
any such official seal as aforesaid.

NOTICES

31. Trery Director of the Company and every alternate Director shall be
enti .Jd to receive notices of general meetings (at his uswal address or
such other address as he may notify to the Company) in addition to the
persons sn entitled under the Act. The third sentence of regulation 112 of
Table A shall be deleted.

INDEMNITY

32. Subject to the provisions of and so far as may be consistent with the
Act but without prejudice to any indemnity to which a Director may be
otherwise entitled every Director, Auditor, Secretary or other officer of
the Company shal) be entitled to ke indemified by the Company against all
costs charges losses expenses and liabilities incurred by him in the
execution and/or discharge of his duties andfor the exercise of his powers
and/or otherwli: in relation to or in cwnection with his duties powers or

office including (without prejudice to the generality of the foregoing) any
liabhility incurred by him in defending any proceadings, civil or criminal,
which relave to anything done or omitted or alleged to have besn done or
omitted by him as an officer or employee of the Company and in which
judgement is given in his favour (or the proceeding are otherwise disposed
of without any finding or admission of any material breach of duty cn his
part) or in which he is acquitted or in comnection with any application
under any statute for relief from liability in respect of any such act ar
comission in which relief is granted to him by the Court.

MISCELIANEOUS PROVISIONS

33. Table A shall be further mcdified as follows:

(a) in regulation 37 the words "within the United Kingdon™ shall be
deleted;

(b) in regulation €8 the third sentence shall be deleted;

{c) in regulatien 90 the words "but, if the mumber of directors is less
than the number £ixed as the quorum, the continuing directors or director
may act only for ihe purpose of iilling vacancies or of calling a general
meeting" shall be deleted;

{d) in regulation 112 the words “{or to such other address, whether within
or outside the United Kingdem, as he may supply to the Company for that
purpose)” shall be inserted after "registered address";

(e) regulation 116 shall be modified by the substitution of the words "at
the address, if any, whether within or outside the United Kingdom" for the
words "the address, if any, within the United Kingdom".
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
STHECTAL RESOLUTION

-—of.—

BCM SCAFFOLDING SERVICES

LIMITED

passed 20th August 1990

At an EXTRAORDINARY GENERAL MEETING of the Members
of the above-named Company convened and held at the
Registered Qffice of the coxpany, on the above date,
tbe sub—joineu Resolution was duly passed ag a
SPECIAY, RESOLUTICN, viz:i—

RESQIUTION
nThat the Company's Memorandum be changed by the deletion
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attached Clanse 3(a)”
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

BCM SCAFFOLDING SERVICES

LIMITED

1. The name of the comgany is "BCM SCAFFOLDING SERVICES Limited"

2. The registered office of the company will be situate in England or
Wales.

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

3(a) To carry cn the business of builders, bricklayers, stone-masons,
Gemolition contractors, scaffolding contractors, painting contractors, shop
front. Ffitters, shopfitters, painters, plasterers, decorators, french
polishers, paperhangers, sanitary engineers, plumbers, joiners, carpenters,
scaffolders, engineers, lime and cement merchants, roofing contractors,
erectors, constructors, decorghars, repairers, cleaners and finishars of
buildings, erections constructions and works of all kinds. To develop any
lands or buildings wherever situate as a bnilding estate and to construct
and erect houses, flats, factories, warehouses and buildings of any kind
thereon and to lay cut rcads, pleasure gardent and recreation grounds; to
purchase, sell, hold, take on lease or in exchange or otherwise acguire and
hold any lands or buildings whevever sitvate or richts or interests therein
or connected therewith and to manage, farm or let ithe same or any part
thereof. To carry on basiness as builders' and decoratars' merchants and
as manufacturers, exporters, Iimporters, hirers, wholesalers, retailers,
mail order dealers and workers im plastic ard metal structures of all
kinds, scaffolding, tools, machinery, granite, marble, alabaster, -~teel,
iron, metal, woed, timber, bricks, stcne, gravel. clay, china, porcelain,
terr. cotta, earthermware, tiles, pipes, posaics, o=sment, lime, slates,
windows, doors, shutters, wallboard, paper, basins, cisterns, locks, bolts,
baths, stores, sanitary-ware, household fittings, damp comrse materials,
paint of all kinds, varnish, enamel, celluloss, putty, glass, distenper,
wallpaper, brooms, brushes, hardware, furniture, upholstery, builders and
decorators Jlant, materials, vequisites, £fittings and articles of every
descriptic: To carry on the business of plant hire.
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Notice of accounting reference date
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