THE COMPANIES ACT 1985

and
THE COMPANIES ACT 1989

COMPANY LIMITED BY SHARES

-

MEMORANDUM OF ASSOCIATION

of ) Mé FALSEFKEUN
COMPANIES HOUSE
NEW EARTH SOLUTIONS LIMITED

1. The Company's name is "NEW EARTH SOLUTIONS LIMITED".
2. The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:-

A

To carry on business as a general commercial company.
{B) To purchase, take on lease or in exchange, hire or otherwise
acqguire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and
any real or personal property of any kind necessary or convenient

for the purpose of or in connection with the Company's business
or any branch or department thereof.

buildings, roads, railways, offices, shops, stores, factories, works,
plant and machinery and other constructions necessary or
convenient for the Company's business, and to contribute to or

subsidise the erection, construction and maintenance of any of the
above. '

(D) To borrow and raise money and secure any debt or obligation of or

binding on the Company in such manner as may be thought fit,
and in particular by mortgages or charges upon the undertaking
and all or any of the real and personal property and assets {present
.or future), and all or any of the uncalled capital for the time being
of the Company, or by the creation and issue (at par or at a
premium or discount and for such consideration and with and
subject to such rights, powers, privileges, and conditions as may

be thought fit) of debentures, debenture stock or other obligations '

or securities of any description, and whether with or without the
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To erect, construct, lay down, enlarge, alter and maintain any
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Company receiving any consideration to guarantee or secure {with
or without a mortgage or charge on all or any part of the
undertaking and assets, present and future and the uncalled
capital, for the time being of the Company)} the performance of the
obligations, and the payment of the principal of, and dividends,
interest and premiums - on, any stocks, shares, debentures,
debenture stock or other securities of any person, firm or
company, including (without prejudice to the generality of the
foregoing} any company which is for the time being a subsidiary of
the Company {as defined by Secticn 736 of the Companies Act
1985) or the holding company ( as defined by the said Section} or
another subsidiary (as so defined) of the Company's holding

- company or otherwise associated with the Company in business

and (without prejudice to the generality of the foregoing) to
procure bankers or others to guarantee all or any of the obligations
of the Company.

To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any
of the uncalled capital for the time being of the Company, and to
issue at par or at a premium or discount, and for such
consideration and with such rights, powers and privileges as may
be thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

To make advances to customers and others with or without
security, and upon such terms as the Company may approve, and
to guarantee the liabilities, obligations and contracts of any other
person, firm or company whether a customer of the Company or
otherwise, and the dividends, interest and capital of the shares,
stocks or securities of any company of or in which this Company
is a member or is otherwise interested.

To receive money on deposit or loan upon such terms as the
Company may approve, and generally to act as bankers for
customers and others.

To grant pensions, allowances, gratuities and bonuses to officers
or ex-officers, employees or ex-employees of the Company or of
any body corporate which is or has. been a subsidiary of the
Company or a predecessor in business of the Company or of any
such subsidiary or to the dependants or any member of the family
of such persons, and to contribute to any fund and pay premiums
for the purchase or provision of any such benefit and to establish
and support, or to aid in the establishment and support of, any
schools and any educational, scientific, literary, religious or
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charitable institutions or trade sccieties, whether such institutions
or societies be solely connected with the business carried on by
the Company or its predecessors in business or not, and to
institute and maintain any ciub or other establishment or benefit
tund or profit-sharing scheme calculated to advance the interests -
of the Company or of the officers of or persons employed by the
Company or any such subsidiary.

To draw, make, accept, endorse, negotiate, discount and execute

promissory notes, bills of exchange, and other negotiable
instruments.

To invest: and deal with the moneys of the Company not
immediately required for the purposes of the business of the

Company in or upon such investments and in such manner as may
from time to time be determined. ‘

To pay for any property or rights acquired by the Company either
in cash or fully or partly paid-up shares, with or without preferred
or deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities
which the Company has power to issue, or partly in one mode and

partly in another, and generaily on such terms as the Company
may determine.

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

To amalgamate with or enter into any partnership or arrangement
for sharing profits, union of interests, reciprocal concession or
co-operation with any company, firm or person carrying on or
proposing 1o carry on any business within the objects of this
Company or which is capable of being carried on so as directly or
indirectly to benefit this Company, and tc acqguire and hold, sell,
deal with or dispose of any shares, stock or securities of or other
interests in any such company, and to guarantee the contracts or
itabilities of, subsidise or otherwise assist, any such company.
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(N} To purchase or otherwise acquire, take over and undertake ail or
any part of the business, property, liabilities and transactions of
any person, firm or company carrying on any business which this
Company is authorised to carry on, or the carrying on of which is
calculated to benefit this Company or to advance its interests, or
possessed of property suitable for the purposes of the Company.

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

{P) To distribute among the members In specie any property of the
Company, or any proceeds of sale or disposal of any property of
the Company, 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.

(Q) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(R}  To do all such cther things as are incidental or conducive to the
above objects or any of them.

And it is hereby declared that:-

(A} the word "Company” in this Clause, except where used In
reference to this Company, shall be deemed to include any
partnership or other body of persons, whether corporate or
unincorporate, and whether incorporated, registered, resident or
domiciled in the United Kingdom or elsewhere, and

(B}  the objects of the Company specified in each of the foregoing
paragraphs of this Clause shall be distinct and separate objects of
the Company and shall be no way [imited by reference to any
other paragraphs hereof or to the order in which the same occur,
but shall be construed in as wide a sense as possible as if each of
the saild paragraphs defined the objects of a separate and distinct
company.

4, The liability of the members is limited.
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5. The Company’s share capital is £100, * divided into 10,000 Ordinary Shares of
£1 each.

* Altered by Ordinary Resolution 24 March 2003 to £10,000 divided into 10,000
Ordinary Shares of £1 each
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We, the Subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum, and we agree to take the number of
shares shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS  Number of Shares taken
by each Subscriber

STEELE RAYMOND LIMITED | |

Richmond Point (} /} [ . U

43 Richmond Hill /L’_
Bournemouth Dorset 1

BHZ 6LR 1 Diractor for snd on henalf 4

Steela Raymond Limiteg

STEELRAY SECRETARIAL SERVICES LIMITED
Richmond Point
43 Richmond Hill

i
Bournemouth Dorset V /7%\)
1
R

BHZ 6LR

Dirgztor for and on bahal] of
Stesiray Sacretartal Sorvicas Limfted

DATED this 4th day of February 2002

WITNESS to the above Signatures:-

RICHARD M KNOWLES
Richmond Point

43 Richmond Hill
Bournemouth Dorset
BH2 6LR

Solicitor
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