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Hero insor:
“ A Solicitor of tho
“ Suprems Court ™
or in Scolland “a
olioitor )" engagad
“in the formation'

or

“A porson named
“jin tho Artioles of
“ Agsociation 8s a
“Dirooctor or
“ Seorobary V.

1 ok FPoleocek Cdvffrd  SaTrs

"

¢

of o_Grayls—Inn-Sguare,—iondon-t.C.l.

‘ 3
Do solemnly and sincerely declare that I am {*)—.a _Solicitor
of the Supreme Court of Judicature ermmged in 'bhe
_formation
of __Administration & Direction Services

And tﬁat all the requiremen&", of the Companies -Act 1948 in resfécfj ' of
matters precedent to the registration of the said Oompany and mcldenﬁal','
thereto have been complied with, And I malke 13]115 solemn. Declaraﬁon
conscientiously believing the same to be true and by virtue ‘(‘Jf; thé‘p¥ovisi;ns

of the Statutory Declarations Act 1835.

Doclared ab

(§_._Gnay_!.s__1nn._ﬁqnar-e..in.4heﬂ_w

_London-.Borough..of- Camndem -
Y
he, ____9;(::"'

one thousand nine hundred and

day ol _Augusb—m—-

sixty-nine ' }
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“£ resented by

Yumber of)|_.... 361841 (1‘ i?";‘?{ FOISTERED /

Company T d 1T SEPIS6s ok
ALk
STATEMENT OF THE AL-CAPITAL E/{i
b,
or ‘5 |

e ADMINISTRATION & DIRECTION SERVICES

LIMITED

Fursuant to Section 112 of the Stamp Act 1891, as amended b ‘u ‘
the Finance Act 1899, Section 39 of the Finance Act 1920 and
Section 41 of the Finance Act 1933.

TAIE NOMINAL GAPITAL of tho above named Gompany is £..100, ..............

f
Signature . %w& %‘%“":&

et
ot

// _
Deseriplion.....Solicitors. engag.ed...:i.nw.t:‘.ua.;.j‘.‘.c::riia:tioh
of the Company
Drated the. .. .o6+n.. Ay Of i AUGUSE e o 19.69...

NOTDES.—The Stamp Duty on the Nominal Oapital is Ten Shill'ings‘ for evary £100~

. or fraction of £100.

This Statement is to be filod with the Memorandum of Assooz‘gﬁon or other
fuoument when the Company is registered and should be signed by an Ojﬁéar of the
Sompany if appointed by the Articles of Association, or by the Solisitor(s) engaged in
e formation. - '

R, Bird. & ~Bird,..Solicitorg......

; « &y-Grayls. Inn.Square., .London. W,
j

v TBE SOLICITORS' LAW STATIONERY SOOIETY, LIMITED

£91-192 Fleot Strest, B.G.4; 3 Bucklersbury; B.C43 49 Bcdl‘orgl Row, W.Q.14 6 Vlciorln Stre
I;E Hanover Street, W.1; 5550 Newhall Strect, Birmingham, 3; 31 Obacles Streot. thaedir
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ADMINISTRATION,&'DIRECTION
SERVICES LIMITED.

1.

2e

The name of the Company is M Admz.n:.stratlon & D:Lrectn.on
Services Limited" . CL

’

The Registered Offlce of the Gompany will be sltuate

in England.

e

The objects for which the cbﬁpany is establishcd are:~

(a) to design, manufacture, erect, build, construct,
repair, alter, buy, sell or otherwise dispose of, maintain,
own, operate, manage .or othérwise deal in or with plant,

01l _and other refinepies, chemical End~Putro-chemical works,
. factories, bullding, plpe-llnes, structures, warﬂﬂ“ﬁgﬁg“““““

equipmeht, machinery, tools, appliances, materials s.nd
articles of every type nature and description and to f
de51gn, manufacture, buy, sell, own, use, import, export,
and in any other manner to produce, acquire or dlspose of
or deal in or with, construction equipment, materials’and
supplies and all other gcods, wares, merchandise and é
personal property of every ‘kind and descrmptlon, and to

buy or otherwise acquire and hold and improve, develop, use,
lease, license, sell, exchange or otherwise deal in or with
grants, options, patents, concessions, franchises and real
and personal property’ of any character. t '

y

(b) to carry on any other business which may seem 5

to the Company capable, of being conveniently carried

on in connection with gny business'which the Company is ‘
authorised to carry on or may seem to the Company calculated
directly or indirectly: to benefit the Company, or to enhhance
the value of or render profitable any of the Company' B‘
properties or rights. ,
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(e) to purchasé, take on ledse or K in exchange,

(4 to borrow or raise or sececure the payment Cou

(e} to acaniy: and carry on ail ox any :
nart of the business or wroperiy ond to o
wdertake any liabilitices of any nerson or :
company possessed of property suitable Lor

any ol the purposes of the Company, or )
carrying én any business which the Company is | E%»
auwthorised to éafry_on. and upon any terms ®
and for any consideration and in particular

for cash or in consideration of the issue of' ..¢ ,;'w
shares, securities or obligations of the : -
Company. . : ‘ 'd : N T
i ' . ot “v. ) ’ . "_ L
(a) to enter into partnership or into.amy. .5
arrangement for.sharing profits, union. of '**f
interest, jo- st venture, reciprocal concession Te
or co—onorai.u1 with any person or company ) e
carrying on, agaged in, or about ‘to carry on
or engage Hn, any business or transaction hhiCh

the Companj is authorised to’ carry on or engage
in; or any. business or transaction capable of
belnw conducted so0. as directly or indirectly to
beneflt tha Company, and- to take or otherwise
acguire and hold, 'sell or otherwise deal with
shares, securities or obligations of, and to ' ‘
subsidise ox othcrwmso ausmst any such uersﬂn R
or compt.my.k . . Co e

. .
"
v

. ’

hire or otherwise achuire any real or personal .

property, rights or privileges which the Company -
may think suitable or convcn¢ent for any purposes
of its business and 'to ercct, construct and nqulp
buildings .and works of all kmnds.

4 4

(r) o aooly for,.purchase ‘or othcrw1 " T
acqguire any patents, licences and like rights, L
conferring an' exclusive or non-~exclusive or -, -
limited right to use, or any secret or other
JAinformation as to ‘any lnveatwon whiclh may seem -
capable of being used for . any ' of the purposes
of the Company or the acquisition of which may
seenm calculated directly or 1nd1rectly to benefmt
the Company, and: to use, exercige, deweloyp,
‘grant licences in respect of, or othcrwmso turn )
to account the r1mhts and 1nformatlon 80 acqulred.

o x .

Y

v . .
) " !

(g) to purchase, subscribe. Tor or otherwise - . ..,
acquire, and to hold the shares, securities or - . %
obligations of any company in. bhe Unlted Kingdom _' 
or elsewhere. " o o L . g)@w

0 4 - L PO

v

(1) " to invest the 'moneys of the Compa'n}} Ln orws

upon such shares, sccurities and 1nve$tments and - ¢ 7
in such mammer as may Lrom time to tJmu bea S i
determined.,

Y . . - '
. N - » L3
B v

. .
. .

of money in such wmanner and upon such' terms as -

the Company may think L£it and to enter into any kvf_f

grarantee, contract of indemnity or suretyship
wheoether by personal covonant or otherwise and- in

particular but without limiting the generality ' % '
of tha forogoi ‘= tp grarantoe the payment of duy - f
money socure #~,;or p&ynble inder .ox in r ;pect A 5
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of any shares, debentures, charges, contrachs

or securities or obligations of amuy kind af Ay

person, firma, autherity or company, Dritish or

foreign, including in particulaxr but witheut

limiting the generality of the foragoing any

company which is, (within the meaning of

Section’ 154 of the Companics Act, 1948 or ﬂny

statutory re-enanctment or modification thercof)

in rolatlon to the Company a subsidiary or’ a .
: holdxn" company ‘or a suosmﬂlary of any such

holding company’ ‘and for any of such nurposes to -, )

mortgage or charge the undertaking and all; or; R

any part of the nroperty.and rights.of the, R

Company both present and future, 1nclud1nwn '

uncalled capital, and:to create .and ‘issue

redeemable debentures or debenture stock; dbonds

oxr other qbllgatlons. B Co '

Vi

.

vy
.

- g

-,

. ¢

(3) to issue and depoalt any securltles which o

the Company has power to issue by way of morfvager .
to secure any sum less than the nom;nalvamount of

such securities, and’ also By way of fecurxty fox = -.n
the performance of any. contracts or obllwntxons o

of the Conjpany or of its customers or of any other ‘afj

pnrsou or company havmnw dealings with the Company,
or in whose ‘busingss .or undertakang the Comwanj is -

interested. - : A Lo, e

! s e . ¥
. .
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(k) to draw, make, accept, endorse, discount,’
execute and issue cheques, nromlsqory notés, bills

of exchange, bills of lading, warrants and other R

nevotmable or transferable 1nbtruments.q SRS TER

(1) L to Tend money to,such pérsons; upon such
terms arid sub;cct ta such condmtlons, as may seem
expedient ‘ . . . ! T ;

' “h .
¢ !
. - . N . [ v, o~
' .
. . ¥ L

(m) to-sell, let, dovelop, dirspose of or,
‘otherwise deal wzth thc underthking or all or

any. part: of the nrouerty of the Company, euﬂon Ty
any terms, wlth power to accept as the ‘w .
considexration any shares, securities or obllgatlons
of or 1nLercst in any other company. ~ L ih v

W
. } R ) )

' . [ . . . -. . : .

. ‘ v <

{n) to pay out of the funds of the Company
* all expenses which tho Company may lawfully pay

of or incident to the: formntlon,rre"¢atrn1¢on o

and advertising-of or, raising money for, thie
Company and tbhe issue.of its ca pital, mnC¢ydinw»
brokerage oxd commissions for obtaining . -,

appllcatmnns for or taking, plnclnr or unﬂ%rwrltmng ?;

shares, debentures, debwnture stock, %ecuritles
or obligations. J . . ~£
' . o BN A

' ' . . S .&.,4

v
oo

(o) to enter into any arrangements wmth any i
govaornment or autlority,. supreme, mun¢cmmaa, locnl
or otherwisa,’ and to obtain.fram any sueh ; B
VOVﬁrnmﬂnt or authority any riwhts, concca&mnns\,,
and privilages that may secem conducive tb %he
Company‘q ohJectﬂ or nny of thcm'

. ‘r
.

4
{13) to stnhT; h and maintain or procubn Blia,
.ntnhljﬂhmpnt aind matntennnce of  any nonncggtrmbutory

or contributoxy @cnsinn, provmdonL or.gupmrnnnuatxbn.

) v . »
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fanas for the benefit of, ocnd to Jive or -
srocure ihe sfviug of ﬂo;atmons sratuitices,;
uens*ons, allowances or maoluwenis to any

S sersons who are or werg at any time in the :
cemployment or service ‘of the Company, or of .
any company which ig a subsidiary oL the , T@

Compony or is allied to or associnted with ‘
the Company or with any such subsidi ary : -
compuny or who are or were at any time ' - .
Directors or officers of the Compuny or of - g
any such othor .company: as aforesaid or any 3
persons in whose welfarc the Compuny or : N
. any such othern comwpany as aforesaid is or . ’
haos hnnn at any time interested and the wives, -
widews, Lamilies aend dependants of any such
porsons, and also to ‘establish and subsidise -
or’ subs cr:be to any institutions, associations,
clubs or funds calculated to be for the benefit .
of or to a~dvance the “interests and well-being
of tlhic Company ox' of any such otlier company as
aforesaid or of anv such persons,as aforesaid,.
and to malic payments Lfor or towards the. '
insurance of any such persons as aforésalid, and
to subseribe or guarantee money for Lharltable
or bhenevolent ObJeCtu or for any exiiibition, .
+ or for any public .general or hgéful object, and .
. to do any of the matters aforesaid-eitlhier alomne

.
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“or in conjunction with any such ‘other company ﬁ
as aforesaid. - o F
r . : i

. .
0 " N " ’

=

() to promote any company or ccmpanlc "for
the purposc of its or their acquiring all cr any .
of the property, rights and liabilities of the

"Company, or for any other purpose which may seem
directly or indirectly calculated to benefit
this Company aud to pay all the eXpenses of or
inecidental to such promotion.
(r) to amalganate with qny otlicr company. - °

(s) - to distribute any of tue Lompany's property
or aqsct ameng the members in spec;c

(t) to cause the Company to be registered or
recognised in any foreign country... -

y
fl

(u) to .do all or any of the above things in
any part of the World, and either .as principals,
awents, trugtees ox othoerwise, and-eithexr alone
or in conduuctlon with others, and by or turough

agents, sub-contractors, trustecs or otherwi e.:"@b|
. (v) to do' all such otlier things as the Cbmpﬂny

may deem incidental or conducive to the attdlnmont
off any of. the above .objects of the Comn ATLY

i

' And it is 'hereby declared that“the-word Co
) "eompany', save where used in relorence to this o
Company in this Clause, shnll be deémed to-ineclude W
' Any partnorshxp or other body of persons, whe >thex” ,
bxncorporuind oxr not incorporated, and whether - B

domieiled in the Tnited Wingdom ox clsewhure and’
, the intention is thut eacl of the objects spceilfied
in each pamragraplt of thL Clause shall, axcept
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where otherwise expressed in gsueh para wradﬁ,

be an independént main object ond be in nowise
limited or restricted by reference to oxr -
interence from the terus of any other pas aﬁa ap
oxr the name of the Company. :

The liability of the Members is limited, .

* .IA
.
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The Share Cnpltal of the. Company is ElOO,difid;d
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the several persons
addresses ore subscribed arc
into a Corpany in pursusnce of
Associztion and we resposchively a

quﬂr

whose nages
ous of being forpuead
this Memorondum of

eree toO take
of Shares in the Capital of tnn Comnary

set opposite

fir

and

K

the number

B

our respe. tive names. . B
a i
’ i
. e
. -
. ' ) [
1 umber of Shares ..

Names,

ﬁddrcbqeb and Jcscr1nt¢on¢

of

talken by each:

]

‘ aubucrlbers ' nubscrlber i%
: %,
. i . " . ‘ . v ._ i N ‘2 .
UL, ames. . TR
" 2 Gray's Tnn Sguare, Lo
. London, W.Cl. ‘ .
. - Solicitor - I
2 Gray's Inn quare;' - - .
London, W.Casl, - )
. ] Solicitor . y

"

DATED the

eléfiiif

'
’ . v
. * Y

WITNESS
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to the dbove Signatures.

Cday of
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THE COMPANIES ACTS, 1948 & 1967

N I " .
. - . o

COMPANY LIMITED BY SHARES

N B
[l ) ' 1

. ARTICLES OF ASSOCIATION -

. ... 7 .| REGISTERED.
_.v . ] o) * .l I’ C ’-
o SRR tf SEP1969

ADMINTSTRATION &.DIRECTION * § .- ° :
SERVICES LIMITED .~ --Eﬁ :

I GENERAL
1. Subject as hereinaftexr provided the
regulations contained in Table A, Parts I and
I, in the First Schedule to the Companies Act,
1948 (hereinaftexr called "Table A") shall-apply
to the Company. ' oo
Y T

2, The;Company‘shall be aﬂbriﬁate\comﬁany
and regulations 24 and 53 of .Part:. I of Table A -
shall not apply. e L '

at
LA

IT° SHARES

3 Afterethe'ffrst allotment and issue by the ,
Directors of Shares all unissued Shares of the .
Company shall be offered to.the Members in proportion
o the nominal value of the existing Shares held by : .
them and such offer shall be made by notice specifying B
the number of Shares to which each Member is o
entitled and limiting a time being not less than
fourteen days within which the offcer if mot = -
accepted will be deemgd to be declined and, after
the expiration of such time, or on the receipt ¢
of an intimation from tlie Member to whom such notiép
is given that he declines to. accept the, Shares so BE _
offered the Directors may allot, grant options- Sy T
over or otherwise dispose of .them to suchipgrbons ’ B
ot such times for such consideration and upon
such terms and conditions as.the Directors may
determine. If owing to the“inoqualityiip;the:numﬁqp
of new Shares to be“;ssuedpand the number of Shares,
held by Members entitled té have the offer ‘of such®:
new Shares any difficulty shall axise in the, I
adpportionment of any such new Shares.aibngst the
Members, such difficulty’ shall be determined by the
Directors. : " .o Y
. 4
AN I L - .
L, " The Company's lien_énhshdres spall extend“i"
to all shares includihg‘fully.paid up shares and
: v A T

.
" [l




regulation 11 of Part I of Table A shall be
construed accoxdingly.

IV TRANSFERS

5. Regulations 22 and 23 of Part I of
Table A shall be read.subjett to the provisions
of regulation 6 hereof, and regulation 3 of
Part-IT of Table A shall not apply.

6. (1) For the purpose of this Article

where any person is unconditionally entitled to

be registered as .the holder of a share he and not
" the registered holder of 'such, share shall be

" deemed to be a Member of the Company in respect of
that share.,

(2) Except as hereinafter provided no
shares in the Company shall be transferred unless
and until the rights of pre-emption hereinafter’
conferred shall have been exhausted.

(3) Every Member who desires to transfex

-3

any share or shares (hereinafter called "the Vendor")*,

shall give to the Company notice in writing of
such desire (hereinafter called "a transfer notice').
Subject as hereinafter mentioned a transfer notice
shall constitute the Company the Vendor's agent for
the sale of the share or shares specified therein
(hereinafter called Ythe said shares”) in one or
moxre lots at the discretion of the Directors to the
Members other than the Vendor at a price to be
agreed upon by the Vendor and the Directors or in"
case of difference at the price which the Auditors
for the time being of the Company shall by writing
certify to be the fair value thereof as between a
willing seller and a willing buyer. A transfer
notice may contain a provision that unless all the:
shares comprised therein are sold by the Company
pursuant to this regulation none shall be so spold
and any such provision shall be binding on the .
Company.

(&) If 4the Auditors are asked to certify

IE\.-; ’ i
L

the fair price as aforesaid the Company shall as soom,

as it receives the same furnish a certified copy:
thereof to the Vendor and the Vendor shall be
entitled by notice in writing given to the Company
within ten days of the service upon him of the

gaid certified copy to cancel the Company's
authority to sell the.said shares. The cost of .-
obtaining the certificate shall be borme by the
Company unless the Vendor shall give notice of "
cancellation as aforesaid mn which case he shall
bear the said 'cost.

(5) Upon the price being fixed as
aforesaid and providing the Vendor shall not give
notice of cancellation as aforesaid the Company
shall forthwith by notice in writing inform each
Member other thon the Vendoxr of theée number and
price of the said shares and invite each such
Member to apply in writing to the Company within
twenty~-one days fxom the date of despatch of the

e St b e
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notice {which date shall be specified therein)
for such maximum number of the said shares
(being all or any thereof) as he shall specify
in such application. :

(e) - If the said Member shall within
the said period apply for all or (except where'.
the transfer notice provides otherwise) any of "
the said shares the- Directors shall allocate the
said shares to or amongst the applicants .and in
case of competition.pro rata (as nearly as °
possible) according to the number of shares in:
the Company of which they are registexed or
unconditionally entitled to be registered as
holders Provided that no applicant shall be
obliged to take more than the maximum number of
shares specified by him as aforesaid; And the.
Company shall foxthwith give notice of such '
allocations (hereinafter called an allocation ™
notice) to the Vendor and to the persons to whom
the shares have been allocated and shall specify in
such notice the place and time (being not earlier
than fourteen and not later than. twenty-eight days
after the date of the notice) at which the salé :
of the shares 'so allocated shall be ¢ompletqdlﬁf”

N

Cow s
.t

(7} The Vendor shall be bound to i’
trangfer the shares comprised in an allocatiomn;
notice to the purchasers named therein at the KRR
time and place therein specified; if he shall’

fail to do so the Chairman of the Company or some - .

other person appointed by the Directors shall be’
deemed to have been appointed Attorney of the *
Vendor with full power to execute complete and
deliver in the name and on behalf of the Vendor
transfers of the shares to the purchasers therdof
against payment of the price to the Company. On -

ul

payment of the price|the purchasers shall be ¥
deemed to have obtaihed a good roceipt for such
payment and on-execuktion and delivery of the ﬁ ’ ,
transfer the purchasers shall be entitled to i
insist upon his nameibeing entered in the\Regiﬁter
of Members as holder!'by transfer of the sharesy, = .
The Company shall forthwith pay the pricq_into? b
a separate Bank Account in the Company's name - .
and shall hold such price in trust for the'Ven%or.

[

v

L
#

(8). During the six months followiné?-ﬁltg‘

the expiry of the said period of twenty—oﬁe days
referred to in paragraph (5) of this Fegulation’ *
fhe Vendor shall be at liberty to transfer to any
persons and at any price (being not less ﬁhan“@ﬁe-”
price fixed under paragraph (3) ‘of this regulatiion),
any share mnot allocated by the Directors in an ¢l
allocation notice Provided that if the Vendor 'l J
stipulated in his transfer notice that unless 411 .
the shares comprisod therein were sold pursuant |

to this regulation nonc should be so sold the 7
Vendor shall not be'ehtifled, save with the wriften
consent of all the éther Members of the Companyj.
to sell hercunder only some of the shares S
comprised in his transfer rotice. y -
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{9) Subject to the provisions of : .
paragraph (10} of this regulation, any share may . C
be transferred:- . B

u i -

£ o =

(a) to any person or corporation with o~
the consent in W“ltlng of all the othar ‘
Members;

Eaw e

S
®
e R S VA

(b) ' Dby a Member to the spouse, child
or remoter .issue or parent, brother or
slster of that Member;

1

.

(c) by a Member to any corporation’ .

whexre not less than 51 per cent. of its o
rissued Share Capital 'is beneflclally owned )
by such Member; ' 4 e

At 2 i e ah A

T 0 1l T
{at) by the' personal representatives = '
of any deceased Member to any widow, .
widower, child or remoter issue or parent,

T T ot ROl e A VT M Seae

—

L ) e e B g e s

settlement made by the beneficiary, that

'is to say a setitlement under which no-one
other than the Member, his spouse and

issue (including issue not yet born) is
entitled to a beneficial issue and any .
transfer to new Trustees of .any such family
‘settlement; v o ' ¥ ' ¢

brother, or.sister of such deceased o * il
Member; , SR . , eﬁh
(e) by the Trustees of'a family H

E

o

Do H I e e Mk inid A e emsir a aman e

(£) by a corporate Membér to a. holdlng
company or subsidiary company of such ‘
coerporate Member and any other subsmdlary ‘ S I AR
of any such holdlng company. . L. : B

=
A
,

And the rights of pre-cmption herelnbcfore conferred Qﬂg; . kj_ €$
in this regulation shall mot arise on the occas;on . . [ g ’
of any such transfer. L . v 0]

{(10) - Notwithstanding ‘the foregoing . _ ;
provisions of this, regulation, the Dlrectorq may . B i
decline to reglster' ‘ o . }, ;

(a)’  any transfer.of any shares on'
which the Company has a. laen-

W E DRI

(b) any é}ansfeh of a share {hot N
being a fully paid share) to a person
of whom they do not approvei and ’

R e < ¥

R
pes i TS
SRR =

(c) ' any transfer the registration \
# of which would cause the number of ' o

Members to exceed the maxinum permitted

by regulation 2 of Part IIL of Table A.

7o (1) Any person becoming entitled to'a
-share in consequence of the death or Dbankrupicy of
a Member, and subjeci' as heréinaftor-providoq,_mny;u




Lt

£
e

e

(1) - if a person to whom the deceased
or bankrupt Menmber could have transferred
the same pursuant -to"Article 6 hereof elect
by notlce in wrltlng-serVed on the Company
to be registered himself in respect of 'the
share;

-

.

(id) transfexr such share to any person
to whom the ideceased or banhrupt Member
could have transferred the same as. aforew

saidj oz 1. gt
i : : B
, J !J
(iidi) give a transfer notice in respgct.

thereof . ) e

Provided always:~

(a) . that the Directors shall in each o
case have the same right to decline. or’ ' ’
suspend regxstratlon as they would. have

had in. the case of a. transfer of" 'the share

by that Member beforv‘hls dcath or . v S
bankruptcy as the case may be, and o S

{(b) that all the . llmltatlons restrlctlons
and provisions of these regulations relatlng
to the rlght to tramsfer and the reglstrﬂtlon ,
of transfers of shares shall be appllcable to
any such notlce transfer or transfer nptice

‘as if the death or bankruptcy of the Méember
had not occurred and the. motice ﬁransfer or .
transfer notice were-a’ transfer signed; by

that Member.. 5 . : ¢

Reguldtiops 30 and 31 of Tdble“A,shall pot'appiy.' ‘ 3

(2} Wheré shares ‘have been ﬁransferred by,
a Member to a corporation puxsuant to resulatlon ' o
6(9) (¢c) hereof and at any time therecafter such‘Member
ccases to be the benceficial ownor of at least 51 per
cent. of the issued Share Capital of such corppratxon
then the Directors may within three months from the
date on which they reccive formal notiflcatmonvof the
transaction giving rise .to suth change of benefaclal
ownership call on such corporation to serve a transfer
notice on the Company'in acéordance with these
regulations in respett of all the shares in th% Company
registered in the nahe of such corporatmon. PR

l -. R . -a ‘4;'

(3) For phe purpose. of ensuring - thét a
transfer of shares 'is’ duly authormscd in accorddnce' -
with these revulntlothor that.no circumstances have

s B A e
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TR - PN

. s .
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arisen whereby a transfer hotice is roquired té¥be - ;,1,§”*'

given heéercunder. the 'Directors may Lfrom time. togtmme
require any Member. or, the 1egal personal representatives
of any dececased Member or any person named as tpe
transfercee in any transfer lodged For . reglstratlon to.
furnish to the Company such 1nformntion dnd qugence e
as the Directors may}think f£it regardmn any mqttér :
which they may deem relovunt to . such purpoSe. ’Faillng
guech information or - evmdonce bclng furnlshed td the
satlsfactlon of the Dlrebtors thhln o rgasonab}e

+

- *
B Lot




time after request the Directors sholl be entitled ,

to refuse to register the transfer in queStlon or *
- (in casc no transfer is in question) to require by’
: ' notice in writing that a transfer notice be given
in respect of the shares.concerned. If such
information or evidence discloses that a transfer
‘notice ought to have been given in respect of any :
shares the Directors may by motice in writing require T
that a transfer notice be given in respect of "the o
: shares concermned and in any case where the Directors i
have hereunder required a transfer notice to be given
in respect of any shares or such transfer notice
is not duly given within a period of one month such
transfer notice shall be deemed to have been given

N
13

R
-

£ ) at the expiration of the said periocd and the i
L provisions of these Artlcles shall take effect X
i | accordingly. , y : 5

V' PROXTES -

8. The instrument appointing a proxy and the .
Power of Attorney or other authorlty, if any, under
which it is sdigned or a notarlally certified copy of
that power or authority shall Be produced at any -
meeting at which the person named in the instrument-
wishes to vote by that person before he votes .and.
in default of such production any vote' cast by that
parson shall not be counted.\ '

e S R LI

ek e men =

R

Reguldtlon 69 of Part I of Table A shall -
not apply. o L ‘ . R

+

VI DIRLCTORS

e

SR oA G i e i O ey e )
s Ly T W o a——

a
ot

9. The number of Direcﬁéféxéhali‘not be less
than two, and the First Directors shall be appointed
by the Subscribers to the Memorandum of Aséociation.:

UM ey e L Al A s 2 Ty e

*h
. .
g5y
w oy v
+ L

Regulation ?5 of Part I of Table A shall

: ‘ *H,
doal not apply. . .%{

- , L 0 LIt

¥ | T
" 10. The Directors may exercise all the powers off . 7 M9

the Company to borrow money and to mortgage or charge
"its undertaking, property and uncalled capital, or any

. \ ] part thercof and to issue debenture stock, and other ’
q . sccurities whether outright or as security for any

)
J debt, liability ox obllgatlon of the Company ox any
i third party. )

|

{

Regulation 79 of Part I of Table A bhall S ¥
not apply. . :

D : 11. A Director may vote as a Director in respoct
S of any contract or arrangement which he¢ shall make
3 " - with the Company or in which he is diréétly ox
h ' indirectly interested and il he does so vote his vote *
y shall be counted and he shall be reckoned for the
Al - purpose ofl conutltutlng a quorunm’'of the Dlrectors
4 at the Mcetlng. . . o

12. ‘ Any Directer who, by request, performs |
special services ox' goes or resides ﬁbpoad-for.nny

.
e
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" a Director, either to fill a tasual vacancy or as

-

-—!-n . n

purposes of the Company may be paid such extra
remuneration as the Directors may determlne,

1%. The Dlrectors shall hawve power at any time,
dand from time to time, 't6 appoint any person to.be

an .addition to the existing Directors, but so that
the total number of Directors shall not at any ﬁlme
exceed the number fixed in accordance with these
regulations. -Any Dirgctor so appointed shall hold
office only until theinext following annual general
meeting, dnd shall then be eligible for re- elecﬁ}on.n
1 . . ' ‘.‘p
Regulations dh(a) and 84(4) ‘and regulatlons
39 to 95 1nclusxve, sﬁall not apply.x 3.

VII ALTERNATE DiRECTdRSj :

e

1h, Any Dlrector may, by wrltlng under his hand
appoint any pecrson (whether a Director or Member of
the Company or not) to beé his alternate, and such, )
alternate shall be entitled, in the absence of the . -
Director whom .he represents, to attend and vote! ;at ’ J
meetings of Directors but the appointment of a person

who is not a Director:must be approved by at ledst | oo

two-thirds of the Dlréctors before becomlng effdctive.
A Director may at anygtlme, by notice in wrltlng to

the Sccretary left at. the 'Registered Office’ of the
Company, revoke the appointment of his alternatg and’
appoint another person in his place and if a Dlrecton
dies or ceases'to hold the office of Director the . ‘
appointmeént of. h;s alternate shall thercupon
determine. i ' : @

"
N

15. Lvery person acting as an alternate Dmractor
shall be an officer of-the .Company but 'shall not be
deemed to be the agent of the Director whom he R
represents.
shall be such proportion of the remuneration payable

to the Director appointing hlm as he- and that vj e

Director shall agree. . ¥ “
4 PN ) L .

. ! vy Y o

£ "

1 '
1 « .v‘

16. Where a Director has given to the Secrctary
.notice of his absence,from the Uhited Kingdom and

is ropresented by an qlternate Director, duse notuce
of any neeting of the Pirectors -shall be given' to.
such alternate’ Director, but an alternate Dlroctpr
shall mot otherwise be entitled -to rocelve notlcﬂ of
meetings of the Dlrectors. ) . . - «H '

r * !
'cl . " 4 :

!
17. A Dircctor whq is also an alternate Dmrector
shall be entitled to a soparqte vote on bohalf of the
Director he, is reproscntlng in addltlon to his. own
Voten . LT X ' [ X h .

L]
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The remuneration of any alternate Dlrector PSS
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NAMES ADDRESSES AND DESCRIP’I‘IO?:IS OF SUBSCRIBERS

2 Gray's Inn Square, R
London, WeColo
S_DL-tc.r‘toK
. - . ' . | | .
2 Gray's Inn Square, ‘ ’ _— n ;0
London, W.Cels: Do Ce e
L ' CSoveog 3 SN R -

N
L T ik v

v o “'.. ., . . e g - —
DATED the ‘_026 4.+ day of 1'4”6«‘05“1*“ 1969
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CERTIFICATE OF INCORPORATION

No,

I hereby certify that

1 '

951841

PR
T

ADRINISTRATION & DIRSCTEON SERVICES LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the ,

Company is Limited,

' e,
"a.,‘]’r

Given under my hand at London the

+
o

. ]

115("]

¥

xl'| L) .
ety o .‘»

SzbyiMokn, 4 ?ﬁgn

Spp, 1{/

N U

{F L KNIGHT)

Assistant Registrar of Companies

= i
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THE COMPANIES ACHS 10048, 4o 1067 . ' 0% ali ]
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COMPANY LINTTED. BY-SHARES P RECISTRAT; AN

SPECIAL
RESOLUTION

- -

ADMINISTRATION & DIRECTION SERVICES
LIMITED

PASSED 2lst April 1970

At -an EXTRAORDINARY GENERAL MBETING of the Company, duly convened,
and held at 2, Gray's Inn Square, Londor, W.C.l. on

the Twenty-firstday of April 1970 the following RESOLUTION was
passed as a SPECIAL RESOLUTION:-

RESQLUI'TION

.

That the name of the Company be changed to
GENERAL SITE SERVICES LIMITED,

CHATRMAN{

sy e —

b b e s

AT

i3
HE



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 961841

I hereby certify that

ADMINISTRATION & DIRECYION SERVICES LIMITED

having by special resolution and with the approval of the Board of Trade changed its

name, is now incorporated under the name of-

GENERAL S{TE SERVICES LIMITED

Given under my hand at London the "?‘?_ May, :‘970‘-

L
HTS

N/ )

NF |~
(F. L. KNleuT)y ¢ -

Assistant Registrar of Companies

I
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{1 el % THE COMPANIES ACTS, 1948 TO 1967

COMPANY LIMIYED BY SHARES

ORDINARY

RESOLUTION /\(’
- of - (:,//,/? |

ADMINISTRATION & DIRECTICON SERVICES LIMITED

PASSED 2lst April 1970

At an EXTRAORDINARY GENERAL MEETING of the Company, duly
convened, and held at 2, Gray's Inn Square, Londen, W.C.l. on
the Twenty-firstdayof April, 1970 the following RESOLUTION was
passed as an ORDINARY RESQLUTION:-

RESOLUTTON

That the Authorised Capital of the Company be increased
from £100 to £1000 and that the additional shares shall

rank pari passu in all respects with the existing shares

of the Company.

£
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THE COMPANIES ACTS 1948 to 1967

NOTICE OF INCREASE IN NOMINAL CAPITAL
Pursuant to section 63 of the Companies Act 1948

&3

Insert the ADMINISTRATION & DIREGTION SERVICES

Name | sttt e -y
~ of the l
Company | .

ps b
N .

LIMITED

Nore.~—Thie Notice and a printed copy of the Resolution suthorising the inorease must Le
“filed within 15 days after the passing of the Resolution. If default is. made.‘the .
Company and evory officer in default is lisble to o dofault fine (sce. 63 (3) of the Companies
Act 1048),

g ;‘.é'ﬂ’}ﬁling foo is payable on this Notiee but Boord of Trade Registrrtion Feos
may 56 payshle on the increase of Capital. (Svo Parta 1 and 2 of the Third Schedule \
to the Companies Aot 1967.) e - )

4
L}

Presented by Presentor’s Referenoe.....i‘.:./..g.{:....,............
MESSRS, BIRD & BIRD ‘

) | , 2, GRAY'S TNN SQUARE,

S
’ 1
N .o
W A
- . E -
--------- " eany . . . B
. . ? o
B
.

W.C.1,

O IR e i 5 F O

;
N

ot TS
- 2 4 APE 1970
W Doacy _

i

[Qraprinymyery " "l

The Solicitors’ Law Statlotory Soclety, Limited . g_y .
191-192 Fleot Streot, E.C4; 3 Bucklersbury, E.C4; 49 Bedford Row, W.G.13 6 Vietorla Streot, S,V

15 Hanovor Street, W.1:  55-59 Newhall Street, Birmingham, 33 31 Charles Stroot, Jordlff QOF1 45A.;
! 19 & 21 North John Street, Liverpool, 2§ 28-30 John Dulton Strect, Manchesier, 2 ; i
| and 14-22 Renfrow Court, Glasgow, 0.2 .

PRINTERS AND PUBLISHERS OF COMPANIIS BOOKS AND FORMS . .

A

—

7L BD 14508 Gompan]esi_(m'i : iy ) . . W
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To 'THE REGISTRAR OF COMPANIES,

ADMINTSTRATION. &. DIRECTION. SERVICES

Limited, hereby gives you notice, pursuant to

* “Mrdinacy™,

b re- Section 63 of the Companies Act 1948, that by a *....QORDINARY

ordinary”, or
“Special™.

Resolution of the Company dated the.... @zl day of

APRTT,

19.79.

the nominal capital of the Company has been inereased by the addition thereto of

the sum of £...900 ~.boyond the registered capital

of £.100

The additional capital is divided as follows :—

Nominal amount
Number of Shares ' Class of Share of each Share

800 ORDINARY

subject to which the new shares have been, or are to be, issued are as follows :— -

£1

The conditions (e.g., voting rights, dividend rights, winding-up rights, efse.) _

THE ADDITIONAL SHARES ARE TO RANK PARI PASSU IN ALL RESPECTS WITH THE

EXISTING SHARES OF THE COMPANY

*+* If any of the new shares aro Preferonce Shares atate whether they tre redeomablo oz not.

Signature

' Stato whether Direator} - E)/Mcfaé’v

or Secalary

Dated the...mmo ' wonQY OF o APREL

; .

Y I Y IY R TR Y R TY AN

19.70

in is reserved for binding and must not be welitten across

. Note.;Tl%is_ ma‘% '




. cHmber OF)  MORG%L

© ompany | 77)
HE STAMP ACT 1891

Company Limited by Shares

TEMENT OF INCREASE OF THE NCMINAL
5 CAPITAL

or

ADMINIS‘I'RA'I'ION & DIREC'I'TON SERVICES

------------

........

LIMITED

Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Tinance Act 1933.

 NOTE.~—The Slamp duty on an increase of Nominal Capital is Ten ;S’hzllmgs for
every ;LlOO or fraction of £100.

@ This Statement is to be filed with the Notice of Increase which must be filed
. pursuant to Section 63 (l) of the Companies Act 1948, If not so filed within

[5 days after the passing of the Resolution by which the Capital is increased
interest on the duty at the rate of 5 per cent per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

i

Ppesented by Presentor’s Roference... 40T
" ..MESSRS..BIRD. & BIRD
@
2, GRAY'S TINN SQUARE
LT I L T L R Lt i T it T Ty Trr e LT T T P TEY AT TI TP} T I T——————y M\,A PN
wmpﬂﬁl..&tamw {9&
LONION .C. 1. e d 2 4 APR 1970
OFFicy  w

Fdrm No., 2062

——rrey

'l‘he Sollcitm s’ an Stntloncry Soul(.ty Limited
191-192 Fleet Street, B.04; 3 Bucklershury, E.C.4; 49 Bedford Row, W.C.1;
15 Hanover Street, W.1; 55.59 Newhsit Street, Bivmingham, 3; 31 Charles’ Streot, CGardift
19&21 North John Street, Liver pool, 2; 28-30 John Dalton Street, Manchester, 2;
14-22 Renfrew Counrt, (‘ln-\.gnw, c.2,
TPRINTERS AND PUBLISHITRS O]‘ CO\II’ANT‘I BDOI\S ANT) m‘mm

- .;1_;*373‘17_3;,“9 . Cumpauics 6B

[li.ﬁ‘.n, '

.




THE NOMINAL CAPITAL |

or

e DT PR U

ADMINISTRATTON & DIRECTION SERVICES

..................................................... Limited

APRIL
f

2

has by a Resolution of the Gompdny dated ...

19.70.... been increased by the addition thereto of the 'sun{ “of

E£.900u sy Givided inbo:—

290 ORDINARY e Shazes of 2 S eacl

................... TSROSO |11 1 i ¢ = 3 ¢ 1 O each

>

The

nding and must not be written across

beyond the registered Capital of. £100.......cmmmm s e ‘

x

-
.................... B .
Sy
k=34
:
g
. A
oer . i %?
o
; D crold, = ;
(State whether Director or Secrobetry) b AR 4
]
]
z
gk
Dated the .. day ofmmno AR 19..79 ’

4

o




7

Vv
THE COMPANIES ACTS 1948 TO 1967 . ﬁ

4
St
28 28 %
[COPY] S §
SPECTAL resolution o i
, S '
. pursuant to section 141 (. ) of the Companies Act 1948 (2} ) i%
b . . . - - ) ) L. . '(":‘
e '- °  GENERAL SITE SERVICES: - = . - &

CE

Limited

’ £

‘Septemb‘er': oo ’ 1Q7L]:

L)

* Passed the 27ED s Ay OF

LAt ah'Extraqr"clin@ry,Gene}i'al Meeting of the memboers of the above-named company,

. ., ome, et it L " 4 ;’\
chily convened and held at (3) "Ifﬁ.:‘lﬂgﬁ"il.?qse ,Park Road, fimperley =
LB T, . RN . T » \"‘y" v ¥ e ¥ X "’AQ‘L'?J” BRI " .
Altrincham, Cheshire... .- .. . "5 T
oY s T o Col e i ¥ ty REE <

et T AL

i L : . o B v
L onthB 27th . '/t oy of! September. - .
. A ke e 3 ,.......) - . " P s

i h

‘ v e : . T P " ..
tho following (1) SPECIAL . RESOLUTION wes duly passed:=—"- "~
(4)

o

‘l‘!‘g.llb‘l‘ﬁi"'nﬂlQC!“OIGN-‘ \\.
o S‘ee Over POy
4
4
‘.-‘\‘
NOTES: k)

(1) Ingert “Special” or #Extraordinary” as tha oaso may be,
(2) Where this form is roturnod to the Publishers to be printad, they will fill in ths comoot references to tho
Soctions under which the Resolution was passod, e N
{3) Insert the full addross of tho place where tho meating was held. i L
Y ’éhis copy Rosolution must ba slgned by the Chalrman of tho Meoting or t}\D!rector or the Socrotary of tho
ompany. KN
The II.:OPV Rosalution must than be flled with the Registrar of Companies within 16 DAYS aftor the passing
of the same, . \

e

P DSt

Jordan & Sons Limited \ 4
International Law Agents, Cunsuitants and Publishers &

Jordan House, 47 Brunswick Flace, London N1 BEE
Telephone 01263 3030 Telex 261010




1.

v -

That the Authorised Share Capital .of the Company be increased

by the creatiom of 5,009 Ordinary Shares of £1 each, ranking pary
passu with theé existing Ordinary Shares of £1 each, making an
Authorised SHare Capital, after such alteration, 6,000 Ordinary
Shares of £1 %gch.ﬁ o

That the Directors having recommended the same, it is desirable
to capitalise the sum of £5,000 being part of 'the amount standing
to the credit of the Profit and Loss Account in the Accounts of
the Company. and accordingly that such sum be set free for
distribution amongst the holders of the Ordinary Shares on the
Register of Members at the close of business on 27th September,

‘1974, in the proportions in which they held such shares
.respectively on that date, on the condition that the same be not
' paid in cash but be applied in paying up’ in full at par 5,000
Unisgsued ,Ordinary Shares of £1 each in the Capital of the Company
“to be allottdd and distributed credited"®s fully paid up to and

" ‘amongst: the said-holders of the Ordinary Shares; in the proportion

of five fully paid up Ordinary Shares of £1 each for every one .
share held on that date, such’ new: shares to 'rank for all dividends
declared after 27th September,1974, and in all other respects *

pari passu with the existing Issued Ordinary Shares , and that the

new shares so distributed shall be treated for all purposes as an

"\ yrincrease ofrthe nominal capital of thé ‘Company held by each such

shareholder and not as income and that the Directors shall give
effect to; this. Resolution. . i SRR
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Margio reaewex{/for‘binding_ N

D

T.

- No. of Company 9613&1.
' W 28 20

THE COMPANIES ACTS 1948 TO 1967
Notice and-stetement of inciease in nominal capital

To the Registrar of Companies

GENERAL SITE- SERVICES . .
Name of Company ...eccersermrenscarannen Crebeeesaresnenrans errersressananes PP, Neeiesnene verreere, Limited*

Tt emg et e T e -

THmee

I A

’:’?’:“:1 TS

el R

(See notes overlenf)

R A

.
hereby gives you notice, pursuant to Section 63 of the Companies. Act 1948 that by SFEXaF/ %: _
ﬁm/special* resolution of the company dated the 27th5eptember,l97‘;: - h;
the nominal capital of the company has been increased by the addition thereto of a sum of éy‘
£.2.4000: ....... beyond the registered capital of & 43900 ........ The additional i

i

capital is divided as follows:- ' &
Number of shares Class of share Nominal amount of each share ‘;:?
i ' N L : - ‘g‘\ '

5,000 Ordinary“ . One Pound - ;

' i;‘}'

8

The conditions (e.g. voting rights, dividend rights, winding-up rights, ete.) subject to which the ,
aew shares have been or are to be issued are as foll¢ivs:- k 1
(If any of the shares arz preference shares state whether they ure redeemable or not} v
. R".\

. pari passu with existing Ordinary Shares ,‘

| f

This notice is accompanied by* \

1. A copy of the resolution
2. A remittance for {a) registration fees (b) companies capital duty
3. A letter stating that a claim for relief of companies capital duty has been or will
be made pursuant to Section 55 of the Finance Acp 1927.
Signed ...v000s .
Kiate whether Director or Secretary ..fforveiviiianiedfhorinneadsils Rrrdirt sl SN
/ - N B
pate ... Tkt . T DTS 7
* Delete as necessary
Presented by:

i

Presentor's reference: \ ‘ Form No. 10 E
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Copy

P semome . ﬁrmlutwn

(pursua.nt to Sectlon 141 () of the Companles Act 1948) i

¥ 3

R oF

|GENERAL SITE sERvicEs © =
LIMITED

......

. Passedthe 7th . dayof October . .. 9 75 .,

. ae
Y .
.

At an EXTRAORDINARY GENERAL MEE’I‘ING of the Members of the above-
named Compa.ny, duly convened and held at

Nelson House, Park Road, Timperley,
. e ,Altmncham, tCheshlre. cnea ' ' '

cox . ) ‘

Cwwwass  ODthe  7tn h day of  October 19 75 , the following
t SPECTAL Resolution was duly passed :—
. ,

s N':t‘\v‘: Loy

See Over Cessccrersarnneae

[Ty

vz:raﬂ WY f>

i vt
P‘“ff{ ‘_” ﬁ.!, \(,;-rrr\

o %@U}

t Insert *' Special * or * Extraordinary ' as the case may be, b o it

3 Where this form is returned to the Publishers to be printed, they will filt in the correct referonces to the Scctions
under which the Resolution was passed,

* This copy Regolution must be signed by the Chairman of the Meetingor a Dxrector or the Secretary of the Company,

The copy Resolution must thon be filed with the Registrar of Companies within 16 DAYS after the passing of {he
same,
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That the Authorised Share Capital of the Company be increased by the
creation of 9,000 Ordinary Shares of £1 each, ranking pari passu with
the existing Ordinary Shares of £1 each, making an Authorised Share
Capital, after such alteration of 15,000 Ordinary Shares of £1 each.

That the Directors having recommended the sgme, it is desirable to
capitalise the sum of £9,000 being part of the amount standing to the
credit of thé Profit and Loss Account in the Accounts of the Company,
and accordingly that such sum be set free for distribution amongst the
holders of .the Ordinary Shares on the Register 6f Members at the close ,
of business on 7th Octover, 1975, in the proportions in which they held !
such shares respectively on that date, on the condition that the same be
not paid in cash but be applied in paying up in full at par 9,000 Uniscsued
Ordinary Shares of £1 each in the Capitel of the Company to be allotted
and distributed credited as fully paid up to and amongst the said holders
of the Ordinary Shares in the proportion of three .fully.paid up Ordinary ,
Shares of £1 each for every.two:shares held on that date, such new shares ’
to rank for all dividends declared after 7th October, 1975, and in all i
other respects pari passu with the existing ILssued Ordinary Shares, and .

that the new shares so distributed shall be treated for all purposes as an ‘
increase of the nominal capital of the Company held by each such shareholder
and not.as ‘income and that the Diréctors shall give éffect to this
Resolution. . .

i}

.../ }‘Iﬁﬁb‘:{;{l\’l esnsessssenence
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Margin reserved. for binding

No. of Company 1 S

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Secti‘o‘ﬁ 63 of the Companies Act 1948

To the Registrar of Companies

Name of COMPANY «eeverrevrereransd GENERAL. .STTE, SERVTICES. ...oiveesrseeoeeeea s ees e, seeeeereeees Limited®

hereby gives you notice that by medssey/ewemtenbinarp/special** resolution of the company dated the

.. 7th. Oetaber,..... 1975, ..... v, » the nominal capital of the company has heen increascd by the
9,000

addition thereto of a sum of & ......20 504, erereenne beyond the registered capital of £ .,.% LAt ri

The additional capital is divided as follows:-

Number of shares Class of share Nominal amount of each share

9,000 . Ordinary . One Pound

The conditions (e.g. voting rights, dividend vights, winding uprights, etc.) subject to which the new shares
have been or arc to be issued are as follows:-
(If any of the shares are preference shares state whether they are redeemable or not)

pari passu-with existing Ordinary Shares

State wheth )
Director or $cretary ......Pingeton.........

pate QUL 7. 1975,

------------------ AR I Y L

R

* Delete “*Limited” if not applicable
** Delete as necessary

Presented hy: m J‘{C«J-d /3::. ﬂ

Presentor’s relerence:
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Margin reserved for binding

Ne. of Company ............63'.%?:.{.. .Q{' “rven

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital
Pursuant to Section 63 of the Companies Act 1948

Te the Registrar of Companies

r te Ser ces C ..
Name of Company .............. GenealStSeVl ....................... L et s e e, veeer Limited™

hereby gives you notice that by BRI ANXNNHNNZT /spe cial ** resolution of the company dated the
2nd December 1977

...................................... sevsssanenees, the nominal capital of the company has been increased by the

addition thereto of a sum of £ .43,000 +« beyond the registered capital of € . 15000 ........

The additional capital is divided as follows:-

Number of shares Class of share Nominal amount of each share

25,000 Ordinary £1

The conditions {e.g. voting rights, dividend rights, winding up rights, etc.) subject to which the new shares
have been or are to be issued are as follows:-
(I any of the shares are preference shares smtc whether they are redeemable or not)

pari passu with existing Ordinary Shares

S‘z'gned 7 ﬁ{é[[&u_y

thavera LEY YN T Prevkkege LELE N ER R R WS TR T

State whether )
Director or Secretary ..,...... _Dxlector s

2nd December 1977

Date ....covviiiini.y, G100 LB

* Delete “Limited” if not applicable

** Delete as neeessary (see notes overlea)
Presented by: cnum')m HOMEIr g, Ao Nﬁ‘ri
7 En aOUNT o A
(RS feae/ivy, £4A M P HO s \ A9 Bﬁw 2/
T')!r RUCHAMp \“EN)? A i
p 's relerence: KIDDE R ’ﬁ TER
resentor's reflerence: Farm No. 10

e T St e -
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Ol(o[%(/gg form No. C.A. 51
THE COMPANIES ACTS 1948 TO 1967

[COPY] -
spEciAL resolution 1)

pursuant to section 141 ( 2) of the Companies Act 1948 (2)

of. GENERAL SITE SERVICES

ant fT4

........... . .\“ Limited

Passed the .....Second December . ..: 19.77

..... . BY OF

1

At an Extraordinary Géneral Meeting of the members of. the above-named company,

duly conveneci andaheld at (3) Nelson House, Park Road,l Timperley,

.......................................................

......

Altrincham, Cheshire.

»

on the Second s day of December " 19 77 ,
the following (1) SPECIAL . RESOLUTION was duly passed:—
) o .
' See over/...
NOTES:

{1) Insart "Spocial” or “Extraordinary” as tho case may b, .

{2) Whore this form is roturned to the Publishers te be printed, they will filt In the corroct refarences to tha
Sections under which tho Resolution was passed,

(3) Insert the {ull addross of tho place whero the meeting wos hald, . .

{4) This copy Rosoluliun must by signad by the Chalrman of the Meoting of 2 Dlrector or tho Secrotary of tho
Company,
Tho :i)p\rﬁasoluﬁon must then be filed with the Rogistrar of Companios within 16 DAYS aftor the passing
of the samo.

Jordan & Sons Limited - .

International Law Agents, Consultants and Publishers
Jordan' House, 47 Brunswick Place, London N1 6EE
Telephone 01-253 3030 Telex 261010




form Ro. C.A, 51

THE COMPANIES ACTS 1948 TO 1967

U6l BL1[3E

[COPY]
rescliution o)

pursuant to section 141 (2 ) of the Companies Act 1948 (2)

of. GENERAL SITE SERVICES

...... - Limited

Passed the Seventn day of December 1978

At an Extraordinaty General Meating of the members of the above-named company,

!
duly convened and held at (35 welglson. House, . . Park. RRad ;

........... welimperley. . Alirinchan...Chesotirea

Ty

on'the Seventh day of ........Becember 19178

the following (1) _RESOLUTION was duly passed:— }
@ : | |

See over/..... O

NOTES: i

(1) Insert “'Spaclel” or "Extraordinary” os tho case may bo. .

{(2) Whors this form is returned to tho Publishers to be printed, thoy will fill in the correct roforancos to the L
Sactlons under which the Rosolution was passed,

(3) Insert the full address of tha placo wharo tho mooting was held,

(43 This copy Resolution must be signad by the Chalrman of the Meollng or a Dlroctor or tho Socrotary of tha
Company, ;
The copy Resolution must than be filad with tho Registrar of Compunies within 16 DAYS after the passing {

of tho same. |
3 REAI

\@(J M m'{”a

* d

_rng

& 2
18DEC1978
51 %

ot § s E

Jordan & Sons Limitad )
international Law Agents, Consultants and Publishers

Jordan House, 47 Brunswick Place, London N1 6EE

Telephone 01-253 3030 Telex 261010



That the authorised capital of the Company be increased from
£40,000 to £100,000 by the creation of 60,000 new Shares of
£1 each ranking in all respects pari passu with the 2xisting
Shares of £1 each in the capital of the Company.

nominee or nominees approved by the Directors in the proportion
of three fully paid new Shares of £l for every two shares held
on that date, such new Shares to rank for alil dividends declared
after the 7th day of December 1978 and in all other respects pari
passu with the existing issved Shares and that the new Shares so
distributed shall be treated for all purposes as an increase of

e

ST e e e s

effect to this Resolution. &
/{%kLJ@lﬁv~~m/'9¢4%%ﬂe ¥
- l,’ L ] l[ - " 9 e aoe * = ‘—:-‘!- - & & 5 s a @ - n



Margin reznrved for Linding

261841 , (Bq/

- No. of Company .cncmcrmranceaansensflnasrarenssrasas

THE COMPANIES ACTS 1948 TO 1967
;
Notice of increase in nominal capital’

Pursuant to Section 63 of {!le Companies Act 1948

To the Registrar of Companies

Name of Company . GENERALSITE SERVICES ... Cerirrrerrees ceereneearaiete crerernesiranens Limited*

hereby gives you notice that by SMEMKXHMKMKRER/special** resolution of the company dated the
7th December 1978,

....................................... tireeeeees, the nominal capital of the company has been increased by the
addition thereto of a sum of £.89.,000........... beyond the registered cap:tal of £.40.,000...........

The additional capital is divided as follows:-

Number ‘nf shares Class of share Nominal amount of each share

60,000 Ordinary £l

The conditions (e.g. voting rights, dividend rights, winding up rights, ete.) subject to which the new shares
have been or are to be issued are as follows:-
(If any of the 'shares are preference shares state whether they are redeemable or not)

Pari passu with existing ordinaxy shares.

e .

Sigrned voivinen S e,

State whether Di E
Director or Secrelary lreccor

L R N L R R R T N T PR R R trbenean

DaLe vevernnnnnn e BN . Decenmber, 1978

-----------------------------------

* Delete “Limited” if not applicable

** Delete as necessary (sce noles nyeg‘Lii[)
£8 REGIYF . b

Presented by: CRUMPTON, HOMER & Ca,
CHARTI.RED ACCOUNTANIS

BEAUGHAMP HOUSE
1, BEAUNHAMP AVENUE
KIODDERMINSTER
WORCESTE "'SHIRE
DY1Yy 784

Presentor's reference:

Form No. 10
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Crumpton, Homer, Randall & Co. , . . TR
R | e B
FamiOn L L
CHARTERED ACCOUNTANTS . o
F. CRUMPTON, ML HOMIR, LA RANDALL, T.W. EDWARDS, J.H, WILKES e pfiiie
CONSULTANT - G. A, TYERS ‘ T
oL RLEALVADDN [y eeey
Beauchamp House, 1, Beauchamp Avenue, Kidderminster, Worcestershire. 0Y11 781, :'::':7:'?.' :.3.:3:":‘:‘?
. Iphay TaR % O ICA
Velephone : Kidderminster (0562) 66332/5 Telex: 24224 Ref, 2796, siFality el
and at Worcester Telephone : {(0905) 26222/3 ,33.:3‘2.?:, izgéf:
Your Ref : ourref: RC/SEB 1st March 1980

The Secretary,

General Site Services Limited,
Nelson House,
Park Road,
Timperley,
Altrincham,
Cheshire,
WAl4 5AB.

Dear Sir,

Kindly accept this letter as our formal resignation from the office of Auditors
- of your Company.

We are not aware of any circumstances in connection with this resignation which
we consider should be brought to the notice of the members or creditors of the

Yours faithfully,

A Member of Midsnell, An International Assoclation of Independent Firms of Accountants
A Membhar of the Offa Groun. An Association of Indenendent Firme af Chartnrod Acentintnnte




Company No. 961&’/4/1.
7

&
GENERAL SIfE/;ERVIEESTLIMITED
SPECIAL RESOLUTION

g

PASSED ma  Felfuavy (6 1981 at an, Eitracrdinary
General Meeting of the above-named Company duly convened
and held at Nelson House, Park Road, Timperley, Cheshire

atbh-/b pm on the tenth day of Tebruary 1981

/

The following Resolgt{on was considered and passed as a

Special Resolution of the Company vizi-

SPECTAL RESOLUTION

"PHAT with the consenf: of the Department of Trade
the name of the Company be changed to GS8 Group '

Limited."

Dated: fo. 2.8}

TTGAG LIRS

. ~REGISTRATION

e

g
GuteTi oo T e e

I

EPISS




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

&

No. 961841

I hereby certify that

GENERAL SITE SERVICES LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

G358 GROUP LIMITED

Given under my hand at Cardiff the 18T APRIL ]_ 081

e

: E A wiLgson

Assistant Registrar of Companies

C.172

T T
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THE COMPANTES ACTS 1948 to 1967
COMPARY LIMITED BY SHARES

MEMORARDUM OF ASSOCIATION
of

GS3 GROUP LIMITED

1. The name of the Company 1is "GSS GROUP
LIMITED®

2. The Registered 0ffice of the Company will be

situate in England

3. ~ The objects Tfor which the Company is

established are:-

(a) to design, manufacture, erect, ' build,
construct, 'repair, alter, buy, sell or
otherwisé dispose of, maintain, own,
operate, manage or otherwise deal in or with
plant, oil and other refineries, chemical
and petro-chemical ﬁorks, factories,'
building, ", pipe-lines, structures,
warehouses, equipment, machinery, tools,

appliances, materials and articles of every

*¥Having been changed from "General Site Services
Linited* by Special Resolutien passed 10th
February 1981,



et

(b)

(c)

type nature and description and to design,
manufacture, buy, sell, own, use, Iimport,
export, and in any other manner to produce,
acquire or dispose of or deal in or .with,
construction equipment, mater;als and
supplies and all other goods, wares,
merchandise and personal property of every
kind and description,, and to buy or
otherwise acquire and hold and improve,
develop, use, lease, license, sell, exchange
or otherwise deal 1in or with grants,
options, patents, concessions, franchises
and real and personal property of any
character,

to carry on‘ any other business which may
seem to the Company <c¢apable of being
conveniehtly carried on in connection with
anylbusiness whicﬁ the Company is authorised
to carry on or may seem to the Company
calculated directly or indirectly to benefit
the Company, or to enhance the value of or
render profitable any of the Company's
properties or rights.

to acquire and carry on all or any part of
the bdusiness or property and to undertake
any 1liabilities of any person or company

possessed of property suitable for any of



(d)

(e)

the purposes of the Company, or carrying con
any business whieh the Company is authorised
to carry on, and upon any terms and for any
consideration and in particular, for cash or
in consideration of the issue of shares,
securities or obligations of the Company.

to enter into partnership or into any
arrangement for sharing profits, union of
interest, joint venture, reciprocal
concession or co-operation with any person
or company carrying on, engaged in or about
to carry on or engage in, any business or
transaction which the Company is- authorised

tc carry on or engage in, or any business or

transaction capable ¢® being conducted sc as

directly or indirectly to benefit the
Ccmpany, and to take or otherwise acquire
apnd hold, sell or otherwise deal with
shares, securities or obligatipns of, and to
subsidise or otherwise assist any such
person or company.

to purchase, take on lease or in exchange,
hire or otherwise acquire any real or
personal property, rights or privileges
which the Company may think suitable or
convenient for any purposSes of its business
and to erect, construct and equip buildings

and works of all kinds.



()

(g)

(h)

(i)

to apply for, purchase or otherwise acquire
any patents, 1licences and 1lijke rights,
conferring an exclusive or non-exclusive or
limited right to use or any secret or other
information as to any invention which may
seem capable of being used for any of the
purposes of the fCompany or the acquisition
of which may seem calculated directly or
indirectly to benefit the Company, and to
use, exercise, develop, grant licences in
respect of, or otherwise turn to account the
rightg\and information so acquired.

to purchase, subscribe for or otherwise

acquire, and to hold the shares, securities .

or obligations of any company in the United
Kingdom or elsewhere,

to invest the mnmoneys bf the Company in or
upon such shares,\gecurities and investments
and in such mannerkas may from timgtto time
be determined.

to borrow or raise or secure the payment of
money in such manner and upon such terms as
the Company may think fit and to enter into
any guarantee, contract of indemnity or
suretyship whether by personal covenant or
otherwise and in particular but without

limiting the generality of the foregoing to

e e a0 o w



(74

(3)

guarantee the payment of any money secured
by or payable under or in respect of any
shares, debentures, charges, contracts or
securities or obligations of any kind of any
person, firm, authority or company, British
or foreign, including in particular but
without 1limiting the generality of the
foregoing any company which is, (within the
meaning of Section 154 of the Companies Act,
1948 or any statutory re-enactment or
modification thereof) in relation to the
Company a subsidiary or a holding company or
a subsidiary of any such holding company and
for any of .such purposes to mortgage or
charge the undertaking and all or any part
of the property and rights of the Company
both present and future, including uncalled
capital, and to c¢reate and issue redeemable
debentures or debenture stock; ponds or
other obligations.

to issue and deposit any securities whiph
therCompany has power to issué by way of
mortgage to secure any sum less -than the
nominal amount of such securities, and also
by way of security for the performance of
any contracts or obligations of the Company

or of its customers or of any other person



(x)

(1)

(m)

(n)

or company having dealings with the Company,
or in whose business or undertaking the
Company 1s interested.

to draw, make, aécept, endorse, discognt,
execute and lssue cheques, promissory notes,
bills of exchange, bills of lading, warrants
and other negotiable or transferabdble
instruments,

to lend money to such persons, upon such
terms and subject to such conditions, as may
seen expedient.

to sell, 1let, develop, dispose of or
otherwise ﬁeal with the undertaking or all
or any part of the property of the Company,
upon anf terms, with power to acéept as the
consideration any shares, securities or
obligations. of or interest: in any other
company.

to pay out of the funds of the Company all
expenses which the Compaﬂy may lawfully pay
of or incidental to the formation,
registration and advertisihg of or ralsing
money for the Company and the issue of its
capital, including brokerage and commissions
for obtaining applications for or taking,
placing or underwriting shares, debentures,

debenture stock, securities or obligations.



"(LH'

(o)

(p)

to enter into any arrangements with any
government or authoirity, supreme, municipal,
local or otherwise, and to obtaip from any
such government or authority any rights,
concessions and privileges that may seem
conducive to the Company's objects or any of
thenm,

to establish and maintain or procure the
establishment and maintenance of any non-
contributory or contributory pension,
provident or Ssuperannuation funds for the
beneflt of, and to give or procure the
giving of donations, gratuities, pensions,
dllowances or emcluments to any persons who
are or were at any time in the employment or
service of the Company, or of any company
which is a subsidiary of the Company or is
allied to or associated with the Company or
with any such subsidiary company or who are
or were at any time Directors or officers of
the Company ovr of any such other company as
aforesaid or any persons in shose welfare
the Company or any such other company as
aforesaid is or has been at any time
interested and the wives, widows, families
and dependants of any such persons, and also

to establish and subsidise or subscribe to

- " ——E -
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any institutions, associations, clubs or

funds caiculated to be for the benefit of or

to advance the interests

and well-being of

the .Company or of any sucl other company as

aforesaid or of any

aforesaid, and to make

such persons as

payments for or

towards the insurance of any such persons as

aforesaid, and to subscribe or guarantee

money for charitable or benevolent objects

or for any exhibition or for any publiec

general or useful object,

and to do any of

the natters aforesaid either alone or in

conjunction with any suech other cowmpany as

aforesgaid.

(q) to promote any company or companies for the

purpose of its or their acquiring all or any

-of the property, rights and liabilities of

\

the Company, or for any other purpose which

may seem directly or indirectly calculated

to benefit this Company and to pay all the

expenses of or incidental to such promotion.

(r) to amalgamate with any other company.

(s) to distribute any 'of the Company's property

or assets among the members in specie.

(t) to cause the Company t¢ be registered or

recognised in any foreign country.
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{(u)

(v)

to do all or any ol the above things 4n any
Part of the World, and either as principals,
agents, trustees op otherwise, and either
alone or in conjunctiop with others, ang by
or through agents, sub—contractors, trustees
or otherwise,

to do all such other things as the Company
may deem incidental or conducive to the
attainment of any of the above objects of

the Company.

And it is hereby declared that the word
"company", save where used in reference to

this Cémpany in this Clause, shall be deemeq

. to include any “partnership or other body of

persons, whether incorpopated or not
incorporated, and whether ddmiciled in the
United Kingdom or elsewhere and the
intention 4is that each of the objects
specified in each Paragraph of this Clause’
shall, except where otherﬁise expressed ih
such paragraph, be an independent main
object and be ip nowise limited opr
restricted by reference to or inforence from
the terms of any other paragraph or the name

of the Company.
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4. The liability of the Members is limited.

S. The Share Capital of the Company is £100,000

divided into 100,000 Ordinary Shares of £1 each.

WE, the several persons whose names and addresses are
subscribed are desirous of béing formed into ga Company
in pursuance of this Memorandum of Association and we
respectively agree to take the number of Shares in the

Capital of the Company set opposite our respective names.

~10-
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#

Names, Addresses & D
of Subscribers

esceriptions

C.R.L, JAMES

Number of
Shares taken
by each

Subscriber

2 Gray's Inn Square,

London, ¥.C.1,
Solicitor.

R.F.B. MALLINSON
2 Gray's Inn Square,

London, W.C.1.
Solicitor.

One

One

DATED the 11th day of September

1969

WITNESS to the above Signatures:-

JOHN AKERMAN

2 Gray's Inn Sq
London, W.C.1.
Solieitor,

uare,



THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

-ARTICLES OF ASSCOIATION
- of -

GSS GROUP LIMITED

I GENERAL
i. Subject as hereinafter provided the regulations
contained in Table A, Parts I and II, in the Firs~*
Schedule to the Companies Act, 1948 (hereinafter ¢ .1lled

"Table A") shall apply to the Company.

2. " The Company shall be a*private company and
regulations 24 and 53 of Part I of Table A shall not

apply.

II SHARES
3. After the first allotment and issue by the

Directors of Shares all unissued Shares of the Company

Ashall be offered to the Members in proportion to the

nominal value of the existing Shares held by them and
such offer shall be made by notice specifying the number
of Shares to which each Member is entitled and limiting
a time being not less than fourteen days within which

the offer if not accepted will be deemed to be declined

- 12 -
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and, after the expiration of such time, or on the
receipt of an)infimation from the Member to whom such
notice is given that he declines to accept the Shares
so offered the Directors may allot, grant options over
or otherwise dispose of them to such persons at such
times for such consideration and upon such terms and
conditions as the Directors may determine., If owing
to the inequality in the number of new Shares to be
issued and the number of Shares held by Members
entitled to have the offer of such new Shares any
difficulty shall arise in the apportionment of any
such new Shares amongst the Members, such diffigﬁlty

shall be determined by the Directors.

34. The Company me&y from time to time purchase its

own shares. ,
IT¥ IL,IJEN .-

4, The Company's lien on shares shall extend to all

shares including fully paid up shares and regulation 11

of Part I of Table A shall be construed accordingly.

IV ' TRANSFERS

S. Regulations 22 and 23 of Part I of Table A shall
be read subject to the provisions of regulation 6 hereof,

and regulation 3 of Part II of Table A shall not apply.

- 18 -



6. (1) For the purpose of this Article where
any person 1is unconditionally entitled to be
registered as the holder of a share he and not the
registered holder of such share shall be deemed to
se a Member of the Company in respect of that
share.

(2) Except as hereinafter provided no
shares in the Company shall be transferred unless
and until the rights of pre-emption hereinafter
conferred shall have been exhausted.

(3) Every Member who desires to transfer
any share or shares (hereinafter called "the
Vendor") . shall give @o the Company notice in
writing of such desire (hereinafter called "ga
transfer notice®), - Subject as hereinafter
mentioned a transfer notice shall constitute the
Company the Vendor's agent for the sale oé the
share or shares specified therein (hereinafter
called "the said shares") in one or more lots at
the discretion of the Directors to the Members
other than the Vendor at a price to be agreed upon
by the Vendor and the Directors or in case of
difference at the price which the Auditors for the
time being of the Company shali by writing certify
to be the fair value thereof as hetween a willing
seller and a willing buyer. A transfer notice may

contain a provision that unless all the shares

- 1 .
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comprised therein are 301d Hy St Company pursuant
to this regulation none shall be so sold and any
such provizion shall be binding on the Company.

(4) If the Apditors are asked to certify
the fair price as g¥yresaid the Company shall as
soon as it receiveﬁ.&ne same furnish a certified
copy thereof to the Vendor and the Yendor shall be
entitled by notice in writing given to the Company
within ten days of the servite upon him of the
sald certified copy to cangel the Company's
aubﬁority to sell the said shares, The cost of
obtaining the certificate shall be borne by the
Company wunless the Vendor shall give notice of
cancellation as aforesaid in which case he shall
bear the said cost.

{(5) Upon the price being fixed as aforesaid
and providing the Vendor shall not give notice of
cancellation as aforesaid the Company shall
forthwith by notice 1in writing inform each Membep
other than the Vendor of the number and price of
the sald shares and invite each such Member to
apply in writing to the Company within twenty-one
days from the date of despatech of the notice
(which date shall be specified therein) for such
maximum number of the said shares (being all or
any thereof) as .he shall specify in such
application.

- 15 =
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{6 If the said Members shall within the
sald period apply for all or {except where the
transfer notice provides otherwise) any of the
sald shares the Directoés shall allocate the said
shares to or amongst the applicants and in case of
competition pro rata (as nearly as possible)
according to the number of shares in the Company
of which they are registered or unconditionally
entitled to be registered as holders, Provided
that no applicant shall be obliged to take more
than ﬁhe maximum number bf the shares specified by
him as aforesaid; and the Company shall forthwith
give notice of such allocations (hereinafter
called an allocation notice) to the Vendor and to
the persons to whom the shares have been allocated
and shall specify in such notice the place and
time (being not earlier than fourteen and not
later than twenty-eight days after the date of the
notice) at which the sale of the shares so
allocated shall be completed.

(7) The Vendor shall be bound to transfer
the shares comprised in an allocation notice to
thg purchasers named therein at the time and place
therelin specified; if hﬂ:shall fail to do so the
Chairman of the Company or some other person
appointed by the Directors shall be deemed to have
been appointed Attorney of the Vendor with full

- 16 =
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power to execute complete and deliver in the name
and on be?alf of the Vendor transfers of the
shares to the purchasers thereof against Payment
of the price to the Company, On payment of the
price the purchasers shali be deemed to have
obtainedla gBood receipt ror such payment apg on

execution angd delivery of the transfepr the

name being entereq in the Register of Members as
holder by transfer of the shares, The Company
shall forthwith pay the ﬁrice into a separate Bank
Account in the Company's name and shall hold such

price in truyst for the Vendor,

(8) During the gix months following the
expiry of the said period of twenty-one days -

referred to in bParagraph (5) of this regulation
the Vendor shall be at liberty to transfer to any
Peérsons and at any price (being not less than the
price fixed yndep Paragraph - (3) of this
regulation) any share not allocateq by the
Directors in ap allocation notice Provided that
if the Vendor stipulated in his transfer notice
that unless a11 the shares comprised therein were
80ld pursuant to this regulation none should be sq
sold the Vendor shall not be entitled, save with
the written consent of all the other Members of
the Company, to sell hereunder only some of the

shares comprised in his transfer notice,

- 17 -
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(9) Subject to the provisions of paragraph
(10) of this regulation, any share nay be
transferred:-

(a) to any person or corporation with the

consent in writing of al} %he othep Meiwters;

(b) by a Member to the spouse, child or

remoter issue or parert, brother or sister

of that Member;

(c) by a Member to any corporation where

not less than 51 per cent. of its issued

Share Capital is beneficially owned by such

Member;

(d) by the personal representatives of any

deceased Member to any widow, widower, .child

or remoter issue or parent, brother, or
‘sister of such deceased Menmber:

(e) by the Trustees of a familv settlement

made by the beneficlary, that is to say a

settlement under which no-one other.than the .

Member, his spouse and 1ssue (including

issue not yet born) is entitled to a

beneficial issue and any ctransfer to new

Trustees of any such family settlement;

(f) by a corporate Member to a holding

company or subsidiary company of such

corporate Member and any other subsidiary of

any such holding company.

- 18 -
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And the rights of pre-emption hereinbefore
conferred in this regulation shall not arise on

the occasion of any such transfer.

(10) Notwithstanding the foregoing

provisions of this regulation, the Directors may

decline to register:-

(a) any transfer of any shares on which the
Company has a lien;

(b} any transfer of a share (not being a
fully paid share) to a person of whon they
do not approve; and

(c} any transfer the registration of which
would cause the number of Members to exceed
the naxim@m permitfed by regulation 2 of
Pert II of Table A

|
I
t
i

7.(1) Any person becoming éﬁﬁitled to a share in

consequence of the death or bankruptey of a.

Member, and subject as hereinafter provided, may:-
(1) if a person to whom the decéaséd or
bankrﬁpt Member c¢ould have transferred the
same pursuant to Article 6 hereof elect by

notice in writing served on the Company to

be registered himself 1in respect of the

share;
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(11) transfer such share to any person to
whom the deceased or bankrupt Member could
have transferred the same as aforesaid; or

(1i1) give a transfer notice in respect

thereof,

Provided always;-

(a) that the Directors. shall in each case
have the same right to decline or Suspend
registration as they would have had in the
case of a transfer of the share by that
Member before his death or bankruptey as the

case may be; gnd

(b) that all the limitations restrictions

and provisions of these reéulations relating

to the right to transfer and thed
registration of transfersjof shares shall be

applicable to any such notice transfer or

transfer notice as if the dgath or

bankruptey of the Member had not occur-r'edl

and the notice transfer or transfer notice

were a transfer signed by that Member.

Regulations 30 and 31 of Table A shall not apply.

(2) W¥here shares have been transferred by a

Member to a corporation pursuant to regulation

- 20 -



6(9){c) hereof and at any time thereafter spch
Member ceases to be the beneficial owner of at
least 51 per cent. of the issued Share Capital of
such ccorporation then the Directors may within
three months from the date on which they receive
formal notification of the transaction givihg rise
to such change of benficial ownership call on such
corporation to serve a transfer notice on the
Company in accordance with these regulations in
respect of all the’ shares 1n the Company
registered in the name of such corporation.

(3) For the purpose of ensuring that a
transfer_' of shares is duly authorised in
accordance wiﬁﬁ“fthese regulations or that no
circumstances have ‘arisen whereby a transfer
notice is required to be given herzunder the
Directors may from time to timé require any Member
or the 1legal personal representatives of any
deceased Member of any person named as the
transferee in any transfer lodged for registration
to furnish to the Company such information . and
evidence as the Directors may think fit regarding
any matter which they may deem relevant to sucﬁ
purpose, | Failing such information or evidence
being furnished to the satisfaction of the

Directors within a reasonable time after request

the Directors shall be entitled to refuse to

-2
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register the transfer in question opr (in case no
transfer 4s in question) to require by notice in
uriting that a transfer potice be given in respect
of the shares concerned. If such imformation or
evidence discloses that a transfer notice ought to
have been given in respeet of any shares the
Directors may by notice in writing require that a
transfer notice be given in respect of the shares
concerned and in any case where the Directors have
hereunder required a2 transfer notice to be given
in respect of any shares or such transfer notice
is not duly given within a period of one month
such’transfer notice shall be deemed to have been
given at the expifation of the said period and the

provisions of these Articles shall take effect

accordingly.
V. _PROXIES

8. The instrument appointing‘a proxy and the
Power of Attorney: or other authori£y, if any,

under which it is signed or a'notarially ceétified

copy of that power or authority shall be produced
at any meeting at which the person named.in the

instrument wishes to wvote by that person bgrore he

votes and in default of such production any vote

cast by that person shall not be counted,

- 22 -
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Regulation 69 of Part I of Table 4 shall not
apply.

VI, Dinmcrons
9. The number of Directoré shall not be less
than two, and the First Directoés shall be
appointed by the Subsecribers to the Memorandum of
Aasociation,
Regulation 75 of Part I of Table A shall not
apply.

10. The Directprs may exercise all the powers of
the Company to borrow money and to wortgage or
charge its undertaking, property and -uncalled
capipal, or any part thereof and to issue
debenture stock, and other securities whether
outright 6r as secd}ity for any debt, liability or
obligation of the Company or any third party.
Regulation 79 of Part I of .Table A shall not

apply.

11. A Director may vote as a Director in respect
of any contract or arrangement which ﬁé shall make
with the Company or in which he is d;rectly or
indirectly interested and 1f he does 35 vote his
vote shall be counted and he shall be reckoned for

the purpose of constituting a gquorum of the

Directors at the Meeting,

- 23 -
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12. Any Director who, by request, performs
special services or goes or resides abroad for any
Purposes of the Company bay be paid such extra

remuneration as the Directors may determine.

13. The Directors shall have power at any time,
and from time to time, to appoint any person to be
@ Director, either to fill a casual vacancy or as
an addition to the existing Directors, but so that
the total number of Directors shall not at any
time exceed the number fixed in accordance with
these regulations, Any Director so appointed
shall hold office only until the next following
annual general meeting, and shall then be eligible
for re-election,

Regulations 84(2) and 84(%4) and regulations
89 to 96 inc{usive, shall not apply.

III__ALIERHAIE_DIKEQIQRE

iy, Any Director may, be writing under ﬁis hand,
appoint any person (whether a Director or Membepr
of the Company or not) to be his alternate, and
such alternate shall be entitled in the absence
of the Director whom he represents, to attend and
vote at meetings of Directors but the appointment
of a person who is not a Director must be approved

by at least two-thirds of the Directors before

- 24 .
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becoming effective. A Director may at any time,
by notice in writing to the Secretary left at the
Registered Office of the Company, revoke the
appointment of his alternate and appoint another
person in his place and if a Director dies or
ceases to hold the office of Director the

appointment of his alternate shall thereupon

determine,

15. Every person acting as an alternate Director
shall be an officer of the Company but shall not
be deemed to be the agent of the Director whom he
represents, The remuneration of any alternate
Director shall be such proportion of the
renuneration. payable to the Director appointing

him as he and that Director shall agree.

16. Where a Director has given to the Secretary
notice of his absence from the. United Kingdom and .
is represented by an alternate Director, dué
notice of any meeting_of the Directors shall bve
given to such alternate Director, but an alternate
Director shall not otherwise be entitled to

receive notice of meetings of the Directors.

17. A Director who is also an a*ternate Director

shall be entitled to a separate vote on behalf of

- 25 -



the Director he is representing in addition to his

own vote,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

C.R.L. JAMES

2 Gray's Inn Square,
London, W.C.1.
Solicitor

R.F.B. MALLINSON

2 Gray's Inn Square,
London, W.C.1.
Solicitor

DATED the 11th day of September 1969.
WITHESS to the above Signatures:-
JOHN AKERMAN,
2 Gray's Inn Square,

London, W.C.1.
Solicitor.
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Companies Act 1885 —

1. The Name of the Company is

2. The Reéistered Office of the Company will be situate in England.

THE COMPANIES ACTS, 1948 to 1967

SOLTTORS

COMPANY LIMITED BY SHARES

Menovantn of Gggoriation

OF

GOBLIN LIMITED

"GOBLIN LIMITED".

-

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

(A)

(B)

(C)

To carry on.all or any of the businesses'of:manufacturers,

wholesalers and retailers of housechold, industrial and
educational appliances,tools and equipment of all kinds;
general,. mechanical, electrical, automobile and
electronic engineers in all branches; merchants,
dealers and retailers of engineering products of all

kinds; manufacturers of steel and other metal fabrications;

founders and manufacturers of castings of all metals;
manufacturers of engineering, mechanical, electrical
and electronic preducts of all kinds; manufacturers of
plant, machinery, instruments, implements and
équipment of all descriptions; general contractors and
agents; timber merchants and dealers; and importers,
exporters and factors of goods, products and articles
dealt with in any of the foregoing businesses.

To buy, scll, manufacture, repair, alter, manipulate
and otherwige deal in apparatus, plant, machinery,
fittings, furnishings and implements, tools, materials,
products, articles and.things capable of being used tor
the purpose of the foregoing businesses or any'éf them,
or likely to be required by customers of, or persons
having dealings with the Company.

To carry on any other business (whether manufacturing
or otherwise) which may seem to the Company capable
of being conveniently carried on In connection with the
above objects, or. calculated divectly o i:’i’sl wfe(hw h g‘)"':r:“"
ehhance the V’111.l(3 of or render more pr htil %A K f 3
the Company's {:1' onerty. Ml

LANEENCE CTARAY
190 STRAND
LONDON WTIR 1IN

R i s T WY N
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(G)

To purchase or by any other means acquire any frechold,
leasehold, or other praperty for any estate or interest
whatever, and any rights, privileges, or easements over
or in respect of any property, and any buildings, offices,
factories, mills, works, wharves, roads, railways,
tramways, machinery, engines, rolling stock, vehicles,
plant, live and dead stock, barges, vessels, or things,
and any real or personal property or rights whatsoever
which may be necessary for, or may be conveniently
used with, or may enhance the value of any other property
-of the Company. L

To build, construct, maintain, alter, enlarge, pull down, °
and remove or replace any buildings, offices, factories,
mills, works, wharves, roads, railways, tramways,
machinery, engines, walls, fences, banks, dams, sluices,
or watercourses and to clear sites for the same, or to join
with any person, firm, or company in doing any of the
'things aforesaid, and to work, manage, and control the
same or join with cthers in so doing,

To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in
the United Kingdom or elsewhere, any patents, patent
rights, brevets d'invention, licences, trade marks,

. designs, protections, and concessions which may appear

likely to be advantageous or useful to the Compary, and
to use and turn to account and to manufacture under or
grant licences or privileges in respect of the same, and
toexpend money in experimenting upon and testing and in
improving or seeking to improve any patents, inventions,
or rights which the Company may acquire or propose to
acquire, '

To acquire and undertake the whole or any part of the ‘
business,” goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businesses which this Company is authorised to carry on,
and as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person,
firm, or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangemeéent for
sharing profits, or for co-operation, .or for limiting
competition, or for mutual assistance with any .such person,
firm or company, or for subsidising or otherwise assisting
any such person, firm or company,and to give or accept, by
way of consideration for any of the acts or things aforesaid
or property acquired, any Shares, Dehentures, Debenture
Stock, or securities thal may be agreed upon, and to hold
and retain, or sell, mortgage, and deal with any shares,,
debentures, debenture sto¢k, or securities so received,
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(1

(J)

{K)

(L)

(M)

(N)

it may undertake,

To improve, manage, culiivate, develop, exchange, let on
lease or otherwise, mortgage,charge, sell, dispesc of,
turn to account, grant rights and privileges in respect
of, or otherwise deal with all or any part of the property
and rights of the Company. )

To invest and deal with the moneys of the Company not
immediately required in such shares or upon such
securities and in such manner as may from time to
time be determined.

Tolend and advance money or give credit to such persons,
firms, or companies and on such terms as may seem

expedient, and in particular to customers of and others
having dealings with the Company, and to give guarantees
or become security for any such persons, firms, or
companies. -

Toborrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of Debentures
or Debenture Stock (perpetual or otherwise), and to secure
the repayment of any money borrowed, raised, or owing,
by mortgage, charge, or lien upon the whole or any part
of the Company's property or assets (whether present or
future},including its uncalled Capital, and also by a similar
moyxtgage, charge, or lien to .secure and guarantee the
performance by the Company of any obligation or 11ab111ty

To draw, make, accept, endorse, discount, exe}c{;te, and
issue promissory notes, bills of exchange, bills ' of lading,
warranis, debentures, and other negotiable or; transferable
ingtruments, ‘ _

To apply for,promote,and obtain any Act of Parliament:
Provisional Order, or Licence of the Board of Trade
or other authority for enabling the’ Company to carry
any of its objects into effect, ‘or for effecting any
meodification of the Company's oonstltutlon, or for any-
other purpose which may seerd expedient, and to ‘oppose
any proceedings or applications which may seem calculated
directly or 1nd1rect1y toprejudlce the Company's interests,

To enter into any arrangements with any Governments
or authorities (supreme, municipal,local, or otherwise),
or any companies, firms, or persons that may secm
conducive te the attainment of the Company's objects

or any of them, and to obtain from any such Government,
authority, company, firm, or person,any charters, contracts,
decrees, rights, privileges, and concessions which the
Company may think desirable, and to carry out,exercise,
and comply with any such charters, contracts, decreces,
rights, privileges, and concessions.
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(0)

(7)

Q)

(R)

(8)

(T)

To subsecribe for, take,purchase, or otherwise acquire
and hold shares or other interests in or securities of
any other company having objects allogether or in part
similar to those of this Company or carrying on any
business capable of being carried on 6o as directly or
indirectly to benefit this Company.

To act as agents or brokers and as trustees for any
person,firm, or company,and to undertake and perform

" sub-contracts, and also to act in any of the businesses

of the Company through or by means of agents, brokers,
sub-~contractors, or others,

To remunerate any person,firm,ér company rendering
services to this Company, either by cash payment or by
the allotment to him or them of Shares or securities of
the Company credited as paid up in full or in part or
otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with

the promotion, formation, and incorporation of the Company,
or to contract with any person,firm, or company to pay
the same, and to pay commissions to brokers and others
for underwriting, placing, selling, or guaranteeing the
subscription of any Shares, Debentures, Debenture Stoclc,

or securities of this Company,

To support and subscribe to any charitable or public’
object, and any institution, society, or club which may be

for the benefit of the Company or its employees; or may
be connected with any town or place where the Company
carrieé on business; to give or award pensions, annuities,
gratuities, and superannuation or other ‘allowances or
benefits or charitable aid to any persons who are or have
been Directors of, or who are or have been employed by,
or who are serving or have served the Company, and to
the wives, widows, children, and other relatives and
dependants of such persons; to make payments towards
insurance; and to set up, establish, support,and maintain
superannuation and other funds or schemes (whether
contributory or non.contributory) for the benefit of any
of such persons and of their wives, widows, children, and
other relatives and dependants,

To promote any other company for the purpose of acquiring
the whole or any part of the business or property and
undertaking any of the liabilities of this Comps.ny, or of
undertaking any business or operatlons which may appear
likely to assist or benefit this Company or to enhance the
value of any property or business of this Company, and to
place or guarantee the placing of,underwrite, subseribe for,
or otherwise acquire all or any part of the. sharea or
securities of any such company as aforesaid.
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It is“hereby expressly declared zhai 4
Clause shall be construed independently of tie othe
_Clauses hereof, and fhat none of the objects mentioned In any

4.

.

x* On 21st December 1971 the share capital was divided
into 'A' and 'B' shares. '

,O0n 29th Novembexr 1974 +he share capital was no longer
divided into 'A' and 'B' shares and 1,100 Ordinary

, Shares of E£1.00 eath were converted into 1,100 Non-
cumulative Preference Shares of £1.00 each. s

on 14th December 1988 the share capital was increased
by US$1,700,000 divided into 1,700,000 Ordinary Shares
of $1.00 each.

(U} To scil or otherwise diznase? ¢ whole or an]
part of the business or property of ihe Compisny,
either together orin portiens, for such cons:caralen
as the Company may ‘hink iit, andin particular Ior
shares, debentures, ¢r securities of any company

purchasing the same.

s £

(V) To distribute among the Members of the Company
in kind any propsrty of the Company, and in
particular any shares, debznlures, or securities
of other companies belonging to this Company or
of which this Company mmay have the power of
disposing.

(W) To procure the Company 19 Dbe registered or
recognised in any part of the world,

(X) To do-all such other things
incidental or concucive o
o

s may be deemed
t 2 t
2bove objects or any of th

S
the attainment of

~
g

The Share Capital oi the Company is £2, 000 * divided into
900 Ordinary Shares of £1.00 each and 1,100 Non-
cumulative Preference Shares of £1.00 each, and
UsSs$1,700,000 divided into 1,700,000 Ordinaxy Shares
of $1.00 each. L




WE, the several persons whose Names, Addresses and

Descriptions are subscribed, are desirous of being formed
into a Company in pursuance of this, Memorandum of Assoc-

jation, and we respectively agree to take the number of
Shares in the Capital of the Company set opposite our res-

pective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
‘ “f

No. of Shares
taken by each

N Subscriber
Jeremy James Boanson Stafford, One
] 5, Bowling Green Street, '
e .. Leicester, ”
Solicitor, - . . '
Graham Kirb';l/}”?J ohnson Moore, One
5, Bowling Green Street,
Leicester. \
Solicitor, .
TOTAL SHARES TAKEN. Two

Dated this 18th day of October, 1968.
Witness to the above Signatures:-

- ~ Joha H. R, Hood,
Solicitor, -
Lejcester. .

i I o

R

¥
1t
¥




Please do not
write in
this margin

Ploase comgiete
lagibly, preferably
in black typu, or
bold block lettering

* insert ful) name
of company

fNote

This reteirn must be
delivarzd to the
Registrar within a
period of 28 days
beginning With the
first date on which
shares to which it
reiates were dellverad
to the company

§ A private compsny
Isaiot required 1o ¥
give this information

o
/

COMPANIES FORM No. 169

Return by a com

its swn shares

Pursuant to section 168 of the Companies Act 1985

To the Registrar of Companies

{Address overleaf)

Name of company

For official pse

et

LR W, ]

pany purchasing

Company number

QL& 1

" G688 ChouP I+w

follows:

Shares were purchased

by the company undeg section 162 of the above Act as

Class of shares

oﬂ.)mﬁ Y

Number of shares
purchased

2000

Nominal value of
each share

£

Data{s) on which the
shares ware deliveresd
to the company

€ -b-85

for each share

Maximum prices paid  §
{for each share
Minimum prices paid  §

This agaregets amount
to which this return relates was:

paid by the company for the share{s

Ebooo

Stamp duty payable pursuant to saction 66 of the Finance Act s
1986 on the aggregate amount at 50p per £100 or partof £100 £ (, o

Adrainistrator,

Dasignations

Please do not write
in the space below.
Fer Inlsnd Ravenue
use only,

Administrative
Reealver or
Recoivar
(Scotland) as
appropriate
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Presentor's name address ang
reference (if any):
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AR T S Y,

GSS_GROUP LIMITED
— et el

At an Extraordinary Generai Meeting of the above namegd
. Company held on Saturday 8th June 1985 the following

Resolutions were pPassed as Special Resolutions:

1. That the Articles of Association of the Company be
) altered by the addition of the following as Article 3A:

“3A. The Company may from time to time Purchase its

Oown shares."

S

3

et

e

.

a1

2. That the Company be authorised to purchase from Mr.
. L.C. Dens 3,000 Ordinary Shares of £1 each in fhe capital

of the Company at a price of £2 each.

.

.S
F.W. Croxton '
, ' Secretary. . Co
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—! ERNS r & YOUN G & Chartesred Accountants & Phone: 1619339000
Commernaal Union House Telex: &b7247
Albert Square Fan: 0618324123
Manchester M2 6LP

January‘ 8, 1991

G315 AU DH NL 2900z

The Secretary,

G.5.5. Group Limited.,
12 Ambassador Place
Stockport Road,
Altrincham,

Cheshire.

WALS BEQ

Dear Sir,

In accordance with section 392 of the Companies Act 1985, we write to
notify you of our formal resignation as auditors of your company. This
resignation takes effect from the time at which you receive this letter.

In accordance with section 394(1) of that Act, we confirm that there are
no circumstances counected with our resignation which we consider should
be brought to the notice of the members or creditors of the company.

Yours falthfully,

£ f"v\-ﬁ) “ \7 Ot

a‘,

S

Dy

& Also at Lowry House, 17 Marble Street, Manchester M2 3AW
Phone: 061-953 9000
Alistof pantners’ names Is avallable for Inspecticn at the
above address, '
: v Authorlsed by The Institute of Chanered Accountants in
Engfand and Wales to carry 6n Investment business,
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