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Company Secretary (Seur. -7

Name *Style/Title
Forenames
Surname
*Henours ete
Pravious forenar;nes
Previous st iname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principa! office address.

Censent signature

Directors (Seenores ! -5
Please list directors s alphabetical order.

Name *Style/Title

Forenames

Surname

*Honours etc

Pre :iou forenames

Pravious surnarie
Address
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Other directarshps
o
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COMBINED SECRETARIAL SERVICES LIMITED

'AD 16-26 BANNER STREET

Post town LONDON

County/Region

Postco Country ‘
| concent 10 Bft asfsecretsry of the company named on page 1
Signed . pate 12 JUL 1993

AUTHORISED SIGNAYORY ON BEHALF OF COMBINED SECRETARIAL SERVICES LIMITED

COMEINED NOMINEES LIMITED

AD 16-26 BANNER STREET

Post town  LGNDON
County/Bogion

Postcade EC1Y 8QE Country
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The Companies a1 4200

CONPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of
WATLING HOPE (SERVICE) LIMITED

1. The Company’s name is Watling Hope (Service) Limited. 1 4 4 1 6 1
2. The Company’s Registered Office is to be situated in England & Wales.

3. The Company's objects are:

(A) To carry on business as drainage engineers, industrial, commercial and domestic
maintenance and cleaning contractors, —waste disposal. To hue out, buy or sell all
forms of waste disposal containers, as window cleaners and glazien (ebuers and
carpenters,  plasterers, painters,  polishers, paperhangers,  plumbers, clzcuicians,
builders and decorators, gardeners and sitc clearers, carpet fitters, shop fitters and
interior designers and office  plannus® 10 service, maintain, clean, repair and
restore any plant, machinery, fixwres, furniture and equipmeid o provide a laundry
wrvice and to wash, clean, bleuch, dye, drv, iron, disinfect, repair, rencvate or
otherwise treat clothing, carpets, soft fumishings and fabrics and materials
generally; to be advisers myi contractors in all matters relating to hygiene, vermin
and insect control and wasie disposal and manufacture, assemble, instal and
maintain washing and laundry equipient, all manner of vending and dispensing machines,
screens, guards and cubicles, fumigation, heating, ventilation and sunitary equipment,
and o manufacture, sell, deal in or hire out protective clothing, first aid and
medical supplies, soaps and cleansing agents, towelling, cloths and cleaning tools,
implements and supplics generally.

(3) To carry on any other trade or business which can, in the opinion of the Board of
Directors, be advantageously carried on by the Coempany in connection with or as
ancillary to any of the abnve businesses or the general business of the Company, or
further any of 1ts ohjects.

-

(€1 e purchase, take on lease or in exchunge, hire or otherwise acquire and hold for
any  esate  or  interest uny Lids.  buildings, eusements,  rights, privileges,
concessiorv,  patents,  patent  rights, livences,  secret  processes, machinery, plant,
atockein-rade, and any real or personal propenty of any kimd for such consideration
and on sueh terms as miy be considered expedient.

(0 To o erect, constrit, Ly down, enborpe, olter und midntdn uny roads, Tailweys,
raiwitys,  sidings,  bridges, reservoirs,  shoaps,  stores,  factordes, buildings, wirks,
plant and machinery necessary ar convenient  for the  Company’s  business, and 1o
contribute to or subsidise the  erection, construction and nuintenanee of any of the
alwnve.




(£) Te borrow or rtaise or Sccure the payment of money for the purposes of er in
connection with the Company’s business, and for the purposes of or in ccnnection with
the borrowing or raising of money by the Compuny (0 become a maernber of any building
souiety.

(™ To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and ali or any of the uncalled capitat for the
time being of the Company, and to issue at par or at a premium or discount, and for
such cousideration and with and subject to such rights, powers, privileges and
conditions as may’ be thought fit, debentures or debenture stock, either permanent Or
redeemable or rtepayable, and collaterally or further to secure any securities of the

Company by a trust deed or other assurance.

(G) To issue and deposit any securities which the Company has power 1o issue by way of
mortgage to secure any sum jess than the nominal amonnt of such securities, and also
by way of security for the performance of any contracts or any obligations of the
Company or of its customers or other persons Or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is interested, whether
directly or indirectly.

(H) To receive money 0a deposit or loan upon such terms as the Company may approve,
and to guarantee the obligations and contracts of any person or corporation.

(1) To lend and advance meney Or give credit on any terms and with or without s°=

o any person, firm or company (including without prejudice to the generality »
forcgning any holding company, subsidiary or fellow subsidiary of, or any . .er
con., wny associated in any way with, the Company), to enter into guarantees, contracts
of ; .Jemnity and suretyships of all kinds, to receive money on deposit o~ loun upon
any *...08, and to secure or guarantee in any manner and upon ar, lerms the payment of
any sum of money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated company as aforesaid).

(3) To grant pensions, allowances, gratuities and bonuses 10 officers, ex-officers,
employees or ex-cmployees of the Company or its predecessors in business or the
dependants or connections of such persons, to establish and maintain or concur in
establishing  and  muamtaining  (rasts, fands or schemes ({whether contributory or
non coniributory) with a view 10 providing pensions or other benefits for any such
persons as afor aid, their dependants or connections, and to support or subscribe i0
any charitable s .y of institutions, the support of which may, in the opinion of the
Directors, be caleulated  directly  or indircetly  to benefit  the Company or its
employees, and to institute or mairtain wny club or other establishment or profit
sharing scheme culeuluted to udvaney (e interests of the Company or its officers or
cmployecs.

(K) To draw, make, aeeept, endorse, fepotiste, discount and execuie promissor * notes,
bills of exchange and otber negotiable ins.rements.

(Lj Tor invest amd deal with the moneys of the Company not immediately required for the
purposes of §ts business 1 or upon sueh investments or securities and in ruch wisnner
s ity from time o time be determin-d.

(M3 To pay i any property ur rights cuquired by the Compiny, cither in cash or fully
or partly paid-up shares, with or without preferred or deferred or special rights or
restrictions in respeet of dividend, repayment ol capital, voting or otherwise, o1 by
any sectrities whick the Company bas power o issue, o partly in one nwkde and paricy
in apeber, and gencrally on such terms as the Company may determine.

() ‘To aceept payment for uny projprrty or rights sold or otherwase  disposeu of or
deatt with by the Company, either in wush, by instalments or otherwise, or in fully or
partly  paideup  shares of anv company or corporation, with or withont  deferred  or
preferted  or - specal rights or restrictions  in respect oi  dividend, repayment of




capital, voting or otherwise, or in debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company or corporation, or partly in one
mode and partly in another, and gencrally on such terms as the Company may deterniine,
and to hold, dispose of or otherwise deal with any shares, stock or securities SO
acauired.

(O) To cnier into any partnership or joint-purse arrangement Of arrangement  for
sharing pwvofits, union of interests or co-operation with any company, firm or person
carrying on Or proposing to carry on any business within ihe objects of this Company,
and to acquire and hold, sell, deal with or dispose of shares, stock or securities of
any such company, and to guarantec the contracts or labilities of, or the payme Of
the dividends, interest or capital of any shares, stock or securities of ana to
subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing or promoting any other company
whose objects shall include the acquisiion and taking over of all or any of the
assets and liabilities of this Company or the promotion of which shall be in any
manner calculated to advance directly or indirectly the objects or interests of this
Company and to acquire and hold or dispose of shares, stock or securities of and
guarantee the payment of the dividends, interest or capital of any shaies, stock or
securities issued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactions of any person, firm or company carrying
on any business which this Company is authorised to carry on.

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

(§) To amalgamate with any other company whose objects are 10 include objects similar
to those of this Company, whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the nndertaling, subject to the linhilities of this or any
such other company as aforcsaid with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise) of all or a contrulling interest in

the shares or steck of this or any such company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manner.

(T) To distribute among the members i specie any property of the Company, ¢ - any
prweeds of sule or disposai of any property of the Coempany, but so that no
distribution amounting (o a reduction of capital” be mude except with the sanction (if
any) for ihe time being require 1 by faw.

(1 To o all o any of (he whove things in wny part of ths world, and cither as
principals, agents, trustees,  contrelans ol otherwise, und cither alone or in
conjunction  with wthers, and cither by (r tooagh ageats, rustees, sub-contractors or
otherwise.

(Vi To do ol such thngs us wre incidental or conducive w the above objects or any
of then.

And it is herehy declared that in the comstruetion of this clause the word “comprry”
exeept where used in reference to the Cempany shall he deemed to include any person of
partnelsk, r other hady of persons, whether incornorated  or ot incorpoiated, i
whether « deiled in Grewt Britan o elsewhere, und that tne ohjeers specitied 1n fhe
ditferent paragraphs  of thix cluuse shail, except where otherwise  expressed therein,
et nowise limited by reference oy any other potaank or the mne of the Conipruy,
hut may he carried out in as full and smple 4 manaer and shad be construed in as wide
q vense as i each of the wid pasagaphs defined e objoeots of 4 eparate, distinet
and independent company.




4. The lability of the members is finidted.
5. The Company’s share capital is £10,000 divided into 10,000 shares of £1 earh.

The shares in the original or any increased capital may be divided into several
classes, and there may be attached thereto respectively any preferential, deferred or
other special rights, privileges, conditions or restrictions as 1o dividend, capital,
voting or otherwise.




We, tne subscribers to this Memorandum of Association, wish to be formed into a

R Company pursuant to this Memorandum; and we agree to take the number of shares shown
N opporite our respective names.
o,
Name Addresses and Descrintion Number of Shares taken
Of Subscribers by each subscriber

e ok o e e i T 2 L o S S

P e - T
s “." ""a!‘- A ’?‘.‘ LR

, Combined Nominees ai-iwcd,
KN 16-26 Banner Street,
: London EC1Y 8QE.

Combined Secretarial Services Limited,
1¢, 26 Banner Street,

London EC1Y 8QE
S TOTAL NUMBER OF SHARES TO BE TAKEN UP TWO
#3 ""q f" kA E AR SR EAe A EESS G R § A RS SRRl ESE e 4. Aammsmscer.EIsmesasdssnsmese=s e e
e Dated the 12th day of July 1993

Witness to the ahove Signatures:
A ey,

1.R. Millar,
Crwys House,
54 Crwys Road,
¢ andiit,
CEQAYF




The Companies Act 1985
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

WATLING HOPE (SERVICE) LIMITED

PRELIMINARY

o 1.(a) Subject as hereinafter provided, the regulations contained in Table A of the
e Compunies (Tables A to I) (Amendment) Regulations 1985 (hereinafter referied to

v as 'Table A’), and made pursuant to the provisions of the Companies Act
(hercinafter referred to as "The Act’) shall apply to the Company.

. (b) Regulations 24,35,40,73,74,75 and 77 10 81 inclusive of Table A shall not apply
g to the Company.

<4 (¢} The expressions “relevant securities” and "equity sccurities”, wheresoever
i appearing herein, shall bear the meanings ascribed to them by the Act,

. SHARES

. 2.¢1) Subject ws the provistns of Tuble A and to the following provisions of these
Articles, the Directias shall have authborit to exercise any power of the

o Company to offer, allot or otherwise dispose of any shares in the Company, of
'r any relevant securities, to such persons, at wuch times and generally on such
: erms aad conditions as they thusk proper provided that Gnsofar as the Company
in General Mezting  shall not have  varied, renewed or revoked the said

authoraty:

iy ‘The Directors shall not ke anthorised to make any ofler or allotment of shares
in the Company, o grant any right o subseribe  for, or to convert any
cecurities tity, shwes in the Company if such aliotment, or an allotment  in
pursuunce of such otfer or right, would or might result in the aggregate of the
Gutes o stock in issue  exceeding, in nomingl  value, the amount t the
Anthorised Share Capited of the Comipany for the tme being, and such 1 .etion
Jidll determine the minimum onount of the selevant secatitien, which at any time
remin te be ollotted by the Dhvetors hereunder.

qry The period witin which the «id authenty to allot relevant securities nuty be
exeretovid  shall be lamited to five veuss, commewing vpou the date of the
incorporation ¢f the Company.




(b) Anw offer or ugreement in respect of relevant securities, which is made prior
to the expiration of such authority and in all other respects within the terms
of suci autherity, shall be authorised to be made, notwithstanding that such
offer or agreement woufd or might require relevant securities to he allotied
«ftar *v¢ oxpiration of such authority and, acce.Jingly, the Directors may at
.y time allot any relevant securities in pursuance of such offer or agreement.

(¢) ‘The authority conferred upon the Directors to allot relevant securitics may at
any time, by Ordinary Resolution of the Company in Geaeral Mecting, be revoked,
varied or renewed (whether or not it has been previously renewed hereunder) for
a further period not exceeding five years.

3. Section 89(1) and Section 90(1) to (6) of the Act shall not apply to any allotment
of equity securities by the Company. The shares comprised in the initial allotment by
the Company shall be at the disposal of the Directors as they think proper but
thereafter, unless otherwise determined by Special Resolution of the Company in
General Meeting, any relevant securities shall, before they are allotted on any terms
to any person, be first offered on the same or more favourable terms to each person
who holds shares in the Company in the proportion which is, as nearly as practicable,
equal to the proportion in nominal value held by him of the aggregate of such shares
inissue.

Such offer shall be made by notice in writing specifying the number of shares offered
and the period, being not less than twenty one days, within which the offer, if not
accepted, will be deemed to have been declined. After the expiration of such period,
or on recvipt of notice of the acceptance or refusai of every offer so made, the
Directors may, subject to these Articles, dispose of such securitics as have not been
taken up in such manner as they think proper. The Directors may, in like manner,
dispose of any such securities as aforesaid, which by reason of the proportion bome
by them to the number of persons entitled to such offer as aforesaid or by reason of
any other difficulty in apportioning the same, cannot in the opinion of the Directors
he conveniently offered in the manner hereinbefore provided.

4.(a) No share shall be issued at a discount.
{b) The Company shidl not have power o issue share watrranty 1o bearer.

(¢) Any invitation to the public to subscribe for uny shures or debentures of (e
Company is prohibited.

5. Subject to the provisions of Part V of the Aci-

(2) The Compuny may purchase any of its own shares, provided thut the terms of any
contract under which the Company will or may become ent’led or obliged to purchase
its own shares shull be authorised by Speciad Resolution of the Company in General
Mecting before the Comnpuny enters into the contract,

(h) The Company shidi 1 suthorised, in rapect of the iedemption or purchase of any
of ity own shates, to give such linanciai wssistance, or w mike such payments out of
apital ay gy be pensussible inweesdmee with the Act, provided tha any suh
iissistupee or pavment shall fiest b approved by Spo ol Resolation of the Company n
Creneral Meetings,

LIEN

¢ In regafion 8 of Table A, the weads "ot being o tully paid share)” shall be
e itted The Company  shall have @ fist and puramount lien on ol shares stunding
reisterad in the name of any person twhether he be the sole segisiered holder thereot
« one of twey or more joint holders) for ail moneys presently pavable by bim or s
estate to the Company.




TRANSEE: (OF SHARES

7, The Dirsctors may, in their absolute discretion and without assigning any reasun
iherefor, decline o register any tiansfer of any share, whether or not it is a fully
naid share.

PROCEEDINGS AT GENERAL MEETING?

8. All business shall be deemed special that is tansacte\ at an extraordinary general
meeting, and also all that is transacted at an annual general meetng, with the
exception of declaring a dividend, the consideration of the accounts, balance sheets,
and the reports of the directors and auditors, the election of directors in the place
of those retiring and the appointment of, and the fixing of the remuneration of, the
auditors. In regulation 38 of Table A, immediately after the words “place of the
meeting and" there shall be inserted the words "in the case of special business"”.

9. At the end of reguistion 38 of Table A there shall be inserted the following: "In
every notice of a general meeting there shall appear the statemeat referred to in
Section 372(3) of the Act, in relation to the right of members to appoint proxies"”.

10.(a) No business shall be transactzd at any Meeting unless a ¢norum is present. Two
members entitled to attend at that Meeting, present in person, or by proxy or (in the
case of a corporation) a duly nuthorised representative shall be a quorum. At the end
of regulation 41 of Table A there shall be inserted the following: “If within half an
hour from the time appointed for the holding of an adjourned meeiing a quorum is not
present, the members present shall be a quorum”.

(b) In regulation 59 of Tabie A, the second sentence shall be omitted.

11. Gubject to the provisions of the Act, a resolution in writing signed by all the
members for the time being entitied to receive notice of and to attend and vote at
general meetings (or being corporations by their respective representatives: shall be
as valid and effective as if the same had been passed at a general mesiing of the
company duly convened and held.

APPOINTMENT AND REMOVAL OF DIRECTORS

12, The first Direciors will be the person or persons named in the statement Gelivered
to the Registrar of Companies in cecordance with seetion 10 of the Act. The Directors
may appoint f persen who iy willing to act o be o Director, either to fill a vacancy
or 44 an additiona] Divector.

13, In addition and without prepwdice o the provisions of Section 303 of the Act, the
Company muay by Ondinary Resehtion vemove any Director before the eapiration of his
period of office” Subject to the provisiony of Table A and Scction 303(2) of the Act,
the Company moy by Ordinary Resolution appoint 4 person who iy wiiling to act to b a
Ditector either to il @ vacaney or as wn o additional Director. In regulation 35 of
Table A the words ‘or a resolstion appointing @ person us @ Director” shall be
oisitted.

o The ofttee of i Direet o otidl be v -ated i

i b Cenoos W beon Ditectos by vitie of any provision of the Acts or e becomes
prehibited by law from helng a Durceton; or

by Me bovenies batthrupt o makes dnd wiIBIERIERl ©F COgosaion with his ¢ editon
senerally os

oy he i, or may beo sulfering frear wented divesder onds fe aclatton therets, Be s
simntted  we o hospited for eatmien! or Qo ener i made by ony  court  hoving,
jutisdicion I malers  concerning  mentad disorder  for his derentton o for the
arpodnenent of o Tteceiver, curator DBonis or o person 0 exerene powets with

1 apitet to his property or atfairs;




\

(d) he vesigns his office by notice to ithe Company.
PROCEEDINGS OF DIRECTORS

15(a) If and so long as there shall be one Director only he shail be entitied to
exercise all the powers and shall carry out all the duties assigned to Directors and
the provisions of these Atticles and the regulations of Table A shall be construed
accordingly.

() In regulation 64 of Table A for the word "two" there shall be substituied the word
“one" and in the first sentence of regulation 89 of Table A for the word "two" there
shall be substituted the word "one”.

16. An appointment or removal of an alternate Director may be cffected at any time by
notice in writing to the Company given by his appointor. An alternate Director may
also be removed from his office by not less than twenty four hours’ notice in writing
to the Company and to the agpointor given by a majority of his co-Directors. This
Article shall have effect in substitution for regulation 68 of Table A which shall not
apply to the Company.

BORRQWING POWERS

17. The Dircctors may exercise all the powers of the Company to borrow money and to
mortgage or charge its undertaking, property and uncalled capital, or any part
thereof, and, subject to Secwon 80 of the Act, to ‘ssue debentures, debenture stock
and other securitics whether outright or as security for any debt, liability or
oblige “on of the Compan - or of any third party.

DIRECTORS® INTERESTS

18. A Director may vote in respect of any contract or arrangement in which he, or any
person with whom he is connected, is interested and be counted in the quorum present
at any meeting of the Directors or, if utherwise so entitled, at any Gerieral Meeting
of the Company at which any such comtract or arrangement is proposed or considered,
and if he shall so vote, his vote shall be counted. This Article shall have effect in
substitution for regulwtions 94 o 98 inclusive of Table A, which regulations Shau
nat apply to the Cornpiany.

INDEMNITY

19. Subject to the provisions «f Section 310 of The Act, and in adgition to such
irdemnity as is contained w regulation 118 of Table A, every Director, Secretary or
other officer of the Company shall be entitled to be indemmified out of the assets of
the Company against all losses or liabilities incored by him in or about the
eaecution and discharge of the duties of hiy office.

SECRETARY

20. The first Seiretuy or Secretaries of the Company snuli be the person or persons
nemed as such in the statement delivered under Seciion 10 of the Act.
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Combined Nominees Limited,
16-26 Barner Sireet,
London EC1Y 8QE,

Combined Secretarial Services Limited,

16-26 Banner Street,
London EC1Y 8QE.

Datesl the 12th day of July 1993

Withieso 1o the ihove Sipnatures:

B.R. Millur,
Crwys Houwe,
33 Crwys Roud,
Carchff,

Cr2 4YE
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CERTIFICATE OF INCORPORATION

Or A PRIVATE LIMITED COMPANY

No. 2837339

I hereby certify that

WATLING HOPE (SERVICE) LIMITED

is this day incorporated under the Companies Act 1985 as

a private company ard that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff th= 19 JULY 1983

an authorised officer




