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NOTICE OF ILLEGIBLE DOCUMENTS

Companies House regrets thatdocuments in this company’s
mierofiche record have pages which are illegible.

This has been noted but unfortunately steps taken to rectify
this were unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause,
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COMPANY INFORMATION SUPPLIED BY COMPANIES HCUSE
i i i i s ic che {o make sure thal cccuments
' ies House fs a regieiry of company information. We carry out basic chicks to n r .
ﬁ?\?;pt?;én fully completxd and signed, but we do not have the statutory power or capability 1o venfy the accuracy of
the irformation that campanies send to us. We accept all information that companies deliver to Uﬁ m[goc lfémh and
| place it on the public reced. The fact that the information has bean placed on the public record should nol be taken
E Lo ind cale that Companies House has verified or validaled i In eny way.
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THE COMPANIES ACTS 1948 TO 1980

Declaration of compliance with the
requirements on application for
reyistration of a company

Pursuant to section 3(5) of the Companies Act 1980

Please do not
write in this
binding margin

DV
w For official use Cq_@%mber ~
Please complete I R R 964 ) 1

1 I 1 I

legibly, proferably bemdea o) Locica L=
inblacktype, or  Name of company

bold block ¥ t
lottar
oiaring B.I.E. HOLDINGS LIMITED ,/

*Insert i}
name of company

|, _CHRISTOPHER MICHAEL WHITEHOUSE
of _Bank House, B8_Cherry Street, Birmingbam, B2 SJY¥ =

tPlease indicote do solemnly and sincerely declare that | amt 2 _Solicitor of the Supreme Court .

whether you are

8 Solicitor of engaged in the formation

the Supremo

Court (orin ef B.L.E, HOLDINGS LIMITED

Scotland ‘a J
Selicitor’)

engoged in the
formation of the and that all the requirements of the Companies Acts 1948 to 1980

\\‘\\

e el in respect of the registration of the said company and of matters
gt precedent and incidental thereto have been complied with.,
secretary of the And | make this solemn Declaration conscienliously believing the
company in the same tc be true and by virtue of the provisions of the Statutory
statement Declaratic..s Act 1835

delivered under

section 21 of the i b
Companies Act Declared at _Birmingham gnature of Declerant

1976 in_ the County of West Midlands

-' < M.(shd ,
. e St __dayof__April W
| elghty two -

aly

0

One thousand nina hundred and

before me A 'G\f f\mﬂ\w&w\- /

A Commissioner for Oaths or Notary Fublic or Justice of the Peace
or Solicitor having the powaers conferred on a Commissioner for Oaths

Presentor’s name, nddress and

referrnce (if any): If.or official use
General section Post room
Wragge & Co.,

Bank House,
8 Cherry Street,
Birmingham, BZ 5JY.

Pef: 6013/158/DEP

Gyez Pubhshing Limite€ Merench Houze, 11/13 Morarch Steest, London EC+A TAB, a subsidiary of The Solicitors’ Law Stationary Sociaty, Limlted. * % Kk Kk
Companies G41a December 1980
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The Companies hcts 1948 to 1931 °‘%m4%é% Xb ‘

COMPARY LIMITED BY SHARIES ’

MEMORAWDUM OQF A.‘:“SOCI}-\TION
of

B.IL.F. MOLDINGS LIMITED

.
-
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1. The name of the Company is "B.I.E. Holdings Limited". s
2. The registered office of fhe .Company will be situate
in England. .o '

L] .

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

(1} (A) to acquire by phrchaée,nGXChgnge, subscription

or in any other manner. to invest any monies

belenging to the Company in, and to hold the

whole or any part of the shares, stocks,

debentures, debenture or lgan stocks, bonds,

scrip, notes, options, mortgages, charges,

obligations or other seccirities or interests

of any kind or description in, or issued or

waranteed hy any company, corperation or

undertaking of whacever ,nature and wherover

constituted oxr carrying on business, whether

- or not the same are fully paid, and to

guarantee the subscription thereof and to

exercise and enforce all righis and powers

confexrred by or incidental to the ownership

therxeof and sell, transfer or otherwise

dispose thereof from time to time as$ may be
expedient.

(B) gencrally to carrxy oOn *he business of a
holding Company in all 4its’ branches; to
co~ordinate the policy and administration of
the companies, corporations or undertakings
in whieh this Company is a rember or
participant or vhich are controlled by or
assovciated with the Company in any mannexr;
to assist Ffinancially, subsidise or entor
into subvention agr::oments with any such
companies, corporations or undertakinus and

to provide for thanm administrative,
axecutive, managerial, secretarial And

accountancy gervices or staff, nffice
accorneiat.ion cr social or wellare services
or facilitics; +to act as  secretaries,
directors, regilstrars, mwanagers and agonts
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(2)

(3)

(4}

(5)

(6)

(7)

thereof and o do anything which will ox may
promote the efficicncy ox profitability of
thae buginesses  carried on by any such
corpanics corporations or undertakings.

(¢} "o purchare, take on lease or in oxchange,
or otherwise ecquire and hold for investnment
or resale and generally to deal by way of
sale, lease, exchange or otherwise in land
and property of any tenurc and any interest
therein and to develep and turn to account
any land acquired by or in which the Company
is interested. :

7o carry on any other trade ox business
whatsoever which can, in the opinion of the Board
of Directorsg, be advantageously carried on by the
Company in connection with or as ancillary to the
Company's business or which in their opinion will
enhance the value of or render profitable any of
the Conpany's property or assets

To purchase, take on lease ox in exchange, hire
or otherwise acquire and hold for any estate or
interest any land, buildings, eascments, rights,
privileges, concessions, patents, know-how,
licences, seccret processes, machinery, plant,
stock-in-trade, and any other recal or personal
property of any kind for the purposes of or in
conncection with the Company's business or any
branch or department thereof

yo construct any shops, offices, warehouses,
workshops, factories or othex buildings ox
structures, roads, railways, port or harbour
installations, runways ox landing strips, plant,
machinery and equiprent, and to execute and carry
out civil engineexring works of all kinds for the
purposes of the Company's business

wo apply for, register, purchase, or by any othex
means  acquire and protect, prolong and renev,
whether in the United Kingdom or elsewhere, any
patents, invention:, bravets d'invention,
iicences, sccret processaes, trade narks, designs,
copyrights, concessiong, franchises, confidential
information, know-how, computer systems and
programg and any and all types of computerised
drta and information and to disclaim, alter,
modify, wuse and turn to account, and to
manufacture under or grant licences or privileges
in respect of, the sane and to expend moncy in
research upon, testing and improving any patents,
inventions or rights which +the Company mnay
acquire or propose to acquire

ro borrow or raisc or secure the payment of money
for +the purposes of or in connection with the
Conpany's business, and for the purposes of or in
connection with the borrowing or raising of monecy
by the Company to become a member of any huilding
soclely

To mortgage and charge the undertaking and all or
any of the real or personal properity and asscts,

.present or future, and all or any of the wnecalled

capital for the time bheing, of the Cowmpany and to



(8)

(9}

(10)

(11)

(12)

righte, powers, privileges and conditions as way
be . thowght  fit, securities of every Jund
including debenturcs, debenture stock, loan stock
and wvarrants to subscribe the sawme, whoether or
net convertible dinto any othrr security or share
capital of the Cowpany and whether or not setured
by any form of charge on any assclts of the
Company and either permanent or redecnable or
ropayablae, and collaterally or further to secure
any such sccurities of the Company by a trust
deed or.other assurance

To issue and deposit any securities which the
Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
such securities, and also by way of security for
the performance of any contracts or obligations
of the Company or of its customers Or other
persons or corporations having dealings with the
Company, ©or in whose businesses or undertakings
the Company is interested, whether directly ox
indircctly

Te reccive money on deposit or loan upon such
terms as the Company may approve

To wake advances or give credit to customcrs and
cthars having dealirgs with the Company either
with or without security, and upon such terms as
the Company may approve, and generally to act as
hankers for customers and such others as
aforesaid -

"o gave all kinds of indemnities and edther with
or without the Company recciving any consideration
or advantage, direct or indirect, for giving any
such guarantee, to guarantce either by personal
covenant or by mortgaging ox charging all or any
part of the undertaking, property and asscts,
pecesent and future, and uncalled capital of the
Compuny, ©r by both such nethods, the pexformance
of the oblications and the paynent of the capital
or principal (together with any premivm) of, and
the dividends or interest on any securities of
any Conpany, firm or person wvherever constituted
or resident including debenture and loan stoclk,
and in particular (but without limiting the
generality of the foregoing) of any company which
is for +the time being the Cowpany's holding
company or subsidiary as defined by Scction 154
of the Companics Act 1948 oxr ancther subgidiary
as, defined by the sald section of the Company's
holding company OX otherwise agssociated with the
Company in business

To g¢rant pensions, allavances and gratuities to
directors or ex—-directors, employoees or
sx~emplovees of the Company or its predecessors
in business or the dependents of such persons, to
egtablish and maintain or concur in establishing
and maintaining truste, Tunde or schemes (whether
contributory O non-contributory).with a view to
providing pensions or other hpneflts for any such
persons as aforecaid and their acpgndants and to
support or subbzeribe to any charitable trusts;




(13)

in the opinion ©OFf THE DITGCLOLL i e v o
for the time belnd, honofilt the Coupany or itse
cnployens and to inetdtuke and maintain any ¢lub
or other ostablishrent or profit-sharing scheme
for the bencfit of the Company or its directors
or clployces

Te o drav, malke, accoept, chdorse, nagotiate,
discount and ecxecute promissory notes, hills of

_ exchange and other negotiable instruments

(14)

(16)

(17}

(18)

(19)

po invest and deal with the monays of the Company
not immedintely required for the purposes of its
business in or upon  such invegtnents ox
securities (other than the shares of the Company
or its holding cowpany (if any)) and in such
manner as may f{rom time to time be decided

ve pay cither wholly or in part for any property
or assets acguixed by the Company. either in cash
or fully or partly paid up shares, with or
without preferred Or deferred ©0X guaranteced
rights in respect of dividend or repayment of
capital or otherwisc, oxr Ly any securities which
the Company has powex to issue and generally on
_uch terms as the Company decides

To accept payment for any property ox assets sold
or otherwise disposced of or dealt with by the
company, either in «cash, by instalments O
otherwise, or in fiully or partly paid-up shares
or other sccurities (vhich such company O
corporation is empovexrcd to issue) of any comnpany
or corporation, with or without deferred oOX
preferred oOX guarantecd rights in respect ©Of
dividend, interest oOr repaynent of capital or
otherwise, or partly in cash and partly in shares
or securitices and gonexrally on such terms as the
Company dQccides, and +to hold, dispose of or
otherwise deal with any shares or sccurities so
acquired | ‘ . .
o enter dnto any partnorship, joint~venture oOr
arrangerent for gharing profits, mexger O
analgamation of interests Or co~operation with
any company. firm O person carrying on oOr
«propocing to carry on any business within the
objccts of this Company and to acquire and hold,
gcll, deal with or dispose of shares, stock or
sccurities of any such person, firm or comwpany

mo estahlish or promote or concuxr in establishing
or promoting any other company whose objects
shall include the acquisition and taking over oOf
all or any of the asscts and liabilities of this
Company or the promotion of vhiech will in any
manner advance the obijects or interests of thi.
Company, and tO acquire and hold ox disposa of
shares, stock oOx socuritics of, and to guarantee
the payment of the dividenils, interest ox capital
of , any shares, stock or sccuritics issued by, ox
any other obligations of, any such cowrpany

To puvchasc Oor othervise acquire and manage all
or any part of the business, proporty, asscis,
liabilities or transactions of any poerson, f£irm
or cowpany carrying on any business which 1this
Cowpany is authoriscd to carry on
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o acuount, exchange, let or hire on rent, voyalty,
L3 | chare of profits or otherwise, grant licences,
1l casonents and other rights in or over, and in any
e other nmanner denl with or dispose of the
& o undertakin,; and all or any of the property and

assets for the time heing of the Cowpany for suéh
consideration as the- Company may think fit

2,

of ; (21) To acwept any securities which any company is

enpowered to issue in payment or part payment for
services rendered or goods s0ld te or any debt

ﬁg owing from any such company
2{ (22) To amalgamate with any other company whose
‘} obje:ts are or include objects similar to these
©n of this Company, whether by sale or purchase (for
fully ox partly paid~up shares or otherwise) of
. thg undertaking, subject to the liabhilities of .
Léﬁ thls_or any such other company as aforesaid with
ér or without winding up, or by sale or purcpase
=eé (gor fully or partly.palg-up shares or otherwise)
of of all or a controlling interest in the shares or
ch stock gf this or any sgch other company as
‘6n aforesaid, or by partnership, or any arrangement
of the nature of partnership, or in any other
= mannex
fig {23) To distribute awmong +the members in specic any
‘O; . property of the Company, or any proceeds of sale
~e: Lo or disposal of any property of the Company, but
.o; s0 that no distribution amounting to a reduction
o of capilal shall bg made‘except_with the sanction
et (if any) for the time being required by law
gi {24) To adopt.such reans of nmaking known ox advertising
e the bus;nesg, products and services of the
ho Company as may sccm cexpedient
f; (25) To procure the Company to be registered or
¥ recognised in any country or place outside the
United ‘Kingdomn _ )
gi ; (26) To carry out all or any of the objects of the
ieh Company and to do all oxr any of the above acts
or matters or thlngs_ana to exercisc all or any of
the tpe above powers in any part of the woxld, and
1d, elther. as  principals, agents, . trustees or
or othexwise, and coi her alone or in conjunction
with others, and cither by or through agents,
trustees or otharwisc .
;gg {27) Generally to do all such other ghiqgs as nay
of appear to the Company Lo be incidental or
his conducive to the attaimment of the above objects
any or any of thanm
an
h;E and it is hereby declared that the objects specified
teo in each of the paragraphs of this clause shall be regarded
tal as independent objccts, and that t@ey shall not he limited
or or restricted by reference to or 1nfe;ence from any othor
such paragraph, Out way be carried out in as full and ample
a manner and shall e constirued in as wide a sense as if
all ecach of the said paragraphs defined the object of a
e, separate and distincet company.
irm : :

his




4. fhe liability of the meumbors iz limdted. \J//
5. The share capital of the Company is £130 divided into

100 Ordinany Shaves of £1 each. The sharen in the original
or any increased capital may Dbe divided into several
classcs, and thore may be aitached thereto respectively any
preforential, deferred or other special rights, privileges,
conditcions or restrictions as to dividend, capital, voting

or oltherwise.
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W, yhe. several porsons whose names, addresses and
@escrlptlons are subsoribed, are desirous of being formed
into . @ Company in pursuance of this Memorandum of
Assocxatzon! and we respectively agree to take the number
of shares in the capital of the Company set out opposite
our respective names,

NAMES ADDRESSES AND DESCRIPTIONS Number of Shares
QF SUBSCRIBERS taken by each
. ' Subgcriber

DAVID EDWIN PETTINGALE one L/’
Bank House

8 Cherry Street
Birmingharm

B2 5JY

Seclicitor's Articled Clerk

Cr
u$m3er'€vcmaaww
i
INGRID RUTH EVERSOM - One
Rank XNouse .
5 Cherry Strect
RBirminghan
B2 5JY

Solicitor's Axrticled Clerk

Dated this S day of F)fq,( 1982

Witness to the above Signatures:-

RICHARD HAOOD -
Bank Ilousc

8 Cherry Street

Birmingham

B2 5JY

Solicitor

: -
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\%?‘%fﬁ%& L}, ARTICLES OF ASSOCIATION
' of

B.I.E. HOIDINGS LIMITED L

PRELIMINARY /

1. Phe Regulations contained or dincorporated in Table A
in the Pirst Schedule to the Companies Act 1943 as amended
by the Companies Acts 1967 to 1981 (hereinafter referred to
as "rable A"), other than Regulations 2, 3, 22, 24, 7347,
75, 79 and 136 of Table A shall, subject to the modifications
hereinafter cxpressed, apply to the Company and, together
with the Articles hereinafter contained shall constitute
the Regulations of the Company.

PRIVATE COMPANY

2. The Company is a private company and accordingly the .
provisiocns of Section 15 of the Companies Act 1980 shall
apply to the Company. o

SHARY CAPITAL

. y:
3. (A) The authorised share capital of the Company is - ‘j/
£100 divided into 100 Ordinary Shares of £1 cach;

(B) sSubjeet +to +the provisions. of Article 4, the
Directors are hereby unconditionally authorisced
for the purposes of and in accordance with
Section 14 of the Conpanies Act 1980, at any time
or times during the period of 5 years from the
date of incorporation to allot unissued shar=zs in
the capital of the Company up to the amount of
the authorised but unissued share caepital of the
Company at the date of any such allotment and to
make at any time before the expiry of the said
period any offer or agrecment which will ox nay
require shares to be allotted after the expiry of
such authority provided that the authority hercby
given may, subject to the said Section 14, be
renewed, revoked or varied by the Company at any
time during such period by Ordinary Resolution
and unless so rencwed, raovoked or varied, such

, avkhority shall cipire at the ¢énd of such period,

ALLOTHENT OF SHARES e v
4. Any sharcs proposed to be issued shall first be

offered to the Members in proportion as nearly as may be to
the nunber of the existing shares held by them rospectively
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i Wi o tombany - shall by Spesial Resolution otherwisc
dizect. The offer shall he made by notice spocifying the
mmler of shareg offeroed, amd limiting a period (not hadng
less than Fourtooen days) within which +he offer, if not
accgpteq, 1LY be  deaned to he declined. Aiitern the
cxplration  of that perind or on  the receipt of an
lntlmat{on from the person to vhom the offer is made that
he declines to accept: the shares offered, those shares so
declined or deencd to bo weclined shall be offered in the
proportion aforesaid to tle persons who have, within the
sald pericd, accepted all the shares offered to them; such
further ofifer shall be mado in the same manner and limited
by a like period as the cerigiral offer. Any nhares not
accapted pursvant +to  such offer or further offer as
a¥oresaid or not capablce of being offered as aforesaid
except:by way of fractions and any shares released f£rom the
provigions of this Article by such Special Resolution as
aforesaid shall be under the control of the Directors, who

ray allot, grant options over or othexrwise dispose of the .

same to such persons. on such terms, and in such manner as
they thirk Fit, Puravided that, in the case of shares not
accepted as aforesaid, such shares shall not Dbe disposcd of
on  terms which are more favourable to the subscribers
thereof than the terms on whieh they were offered to the
Members. In accordance with Section 17(9) of the Companies
Act 1980 Sub~sections (1), {(6) and {7) of the said Section
17 shall be excluded from applying to the Company.

5. Subject to the provisions of Part IIT of the Companies
Act 1981, the Company may
(A} Insue ghares upon terms that they .are +to Dbe
redeemed or are liable to be redeemed at  the
option of the Company or the holder(s) of such
shares;

(B) Purchasec its own sharas (including any redecmable
shares); and

(C) Imake payment in respect of any such redemption or
purchagse otherwise than out of distributable
profits or the proceeds of a f£resh issue of
saares. K

LIEN

0. The lien conferred by Regulation 1) of Table A shall
extend also to fully paid shares and to all shares
roeyistered in the nanme of any person indebted or under
liability to the ~Zompany, whether he shall be the sole
registered holder thereof or shall be one of several joint
holders and shall be a first and paramount lien for all
moneys and liabilities whether presently due and payable or
not,

TRANSFER OF SHARES

7. The instrunent of transfer of any fully paid share
shall be signed by or on behalf of the transferor only but
in the case of a partly paid share, the ingstrument of
transfer shall also bhe signed by or on behalf of the
transferce. The transferor shall be deomed to yemain the
holder of the sharc until the namnce of the transforee is
entered in the Register of Members in respect thereof.

8. (A) The Directors shall refuse to register any
transfer of any share on which the Company has a lien
or anv itransfer of anv share (not beincg a Millv naina

b
1
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8
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share) Lo a poerson whom they shall not approve and o

shaxo

shall he issuved or transferrced to any infant,

pankrupt or porson of unsound mind.

(B)

sulvject to sub-clause (A) of this Article the
Directors way din their absolute discretion and
vithout assigning any reason therefor, refuse tO
register any transfer of any share whether or not
it is a fully paid share (and no transfer or
disposal of the beneficial interest in any shars
shall be made) unless such trans{er or disposal
iz made in  accordance with the following
provigions of this Articles:—

(1) Any share (or any interost therein) may at
any time be transferred without restriction
as to price or otherwise in the £ollowing
circumstances: (a) by a Member 1o any other
Member (b) to a member of the family of a
Member or dececased Hember (c) to any person
or persons acting as trustce or trustees of
any trust crecated by a Hewver whether by
deed or by will, or, upon any change of
trustees oFf any such trust, to the new
trustee or trustces PROVIDED THAT the only
persons who are beneficially interested in
such trust are the Member and nembers of his
family and the voting rights conferred by
such share are not oxerciseable by or
subject to the consent of any person other
than such trustec or trusteces Or the lember:
or members of his family (4) by the trustee
or irustecs of any such trust to any
beneficiary thercunder being the Member oOr &
morber of his family or (e) to the legal
personal representatives of a deceased
Member wherc, pursuant to his will or the
lawvs of intestacy, the persons beneficially
entitled to such share (whethexr dmmediately
or contingently) are membexs of the family
of the deceased Member and by such porsonal
representatives to such momber or meawbexs of
the family of such deccased Member.

(2) In any other casc, any Member wishing to
sell, transfer or othorwise dispose of any
share or any interest therein ("“the
mransforox") shall give notice in writing
("a Transfer Hotice") to the Company that he
desires to transfer ox dispose of the samc.
such notice shall congtitute the Company as
agent for the sale of +the share to any
Horber willing to purchase the sane ("the
Transferce”) at a fair value to be £ixed in
accordance with sub-clause (6) of this
article, sunch value to he endozsed upon the
pransfer Wotice. A 'Transfer Notice may
jinclude scveral shares and in such case
shall cperate as if it wore a separate

notice in respect of each. A Transfox
liokice shall not be rovocable except with
the sanction of the Directors. If the

capital is divided inte clacses of charces a
separate Yransfer liotice shall be given for
cach class of shares. A Trans{cr Poltice may
also state that it is conditional upon all
and not part of the shares comprised in it
being sold or transferred.



(4)

(5)

(6)

and with a vicw to Ffinding a Transfexrce for
the shares comprised in thoe Trarsfor Motice,
the Rirectors shall ascertain the fair value
of such shares 1in accordance with the
provisions of sub-clause (6) of this Arxticle
and thoreupon shall forthwith giwve notice in
writing of the Transfer Notice ("an Offoer
Hotice") to all the Members and shall firs

offer such 'shares +to the Members then
holding the remaining shares of the same
class as tLthose offered in proportion to
theirx then holdings of such class of shares.
Such offer ("the PFirst 0ffer") shall be
limited to a time of twenty one days ("the
¥irst Periocd") from the date of the Offer
Wotice and shall if not acerpted within such
time be decmed to .be declined. The First
Offer shall give the Members to whom it 1is
made the right to claim shares offered in
addition to their due proportion. If any
such HMHembers do not accept their due
propoxtion the unaccepted shares shall be
distributed amongst thosco claiming
additional shares in proportion as nearly as
may be to their said holdings but no Member
shall be bound +to take more shares than
those he has claimed.

Where the capital is divided inte different
classes of shares the Offer Notice shall
also contain a fuarther offer ("the Second
Offer") offering to the remaining Members in
proportion to their then holdings of shares,
such of the shares comprised in the Transfer
Wotice which have not been taken up or
agreed to be taken up under the First Offer
within the First Period. The Second Offer
shall be limited to a time’ of twenty one
days Ffrom the cexpiry of the First Perxiod
{*#he Sccond Period") and if not accepted
within such time shall he deened to he
dcclined; the provisions of sub-clausc (3)
of this Article regarding claims  for
additional unaccepted shares shall (mutatis
mutandis) apply to the Second Offer also.

If the Company shall within the FPirst or
Sccond Veriod (as the case may be) f£find a
pransforee or Transferces for the sharoe(s)
offeracd for wsale and shall give notice
thereof o tha Transferor he shall be bound
upon payment of tho fair value as fixed in
accordance with psub-clause (6) of this
Article to transfor the share(s) to the
pranaforee or Trangferces.

The fair value of any share(s) cowprised in
a transfer notice shall he ceither the wvalue
thereof agrecd between the Pirectors and the
rransferor within 14 days aftexr sexvice of
the Transfor Hotice or, where the fair value
shall nol be so agreed within such period ox
in the cvent of a transfer notice being
decied toe be given inder the provisions of
sub-clause (10) of this article such value
as the Auditors shall on the application of
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(7}

(8)

Pt R 1o [ LY Y dhe oo riadn R L ) A remd st ras

willing buyer would offor Lo a willing
geller for the share{s) comprisced in the
Tranglfor Hotice based op the going ¢onvern
value of the Conpany. In so cerxtifying the
Auditors shall be considered to e acting as
experts and not as arbitrators and thoir
decision shall be final and binding on the
partics.

-l

If the Transferor, after hawving become bound
to transfer his share(s) as aforesaid, makes
doefault in transferring the same, the
Company may receive the purchase monoy
tendercd by the ‘ransferee(s) ond the
proposed Transfaror shall be deemed to have
appointed any one Director or the Secretary
of +the Company as his agent 0 execute a
transfer of the share(s) to the Tréansferece(s)
and vpon the execution of such transfer the
Company shall hold the purchase money in
trust for the Transferor. The receipt of
the Conmpany for the purchase mroney shall he
a good discharge to the Transferee(s) and
after his or their name(s) have been entered
on the Register of Members in purported
exercise of the aforesaid power, the
validity of the proceedings shall not be
questioned by any person.

If the Company shall not by the expiry of
the First Period or, where +the capital is
divided into different classes of shares, by
the expiry of +he Second Period, find a
Transferee from amongst the Members of the
Company in accoxdance with the foregoing
provision of this Article, the Transferor
shall be at liberty within a period of six
nmonths from the end of the Pirgt Period or
as the case may he the Second Perxiod, on a
hona fide sale or tranafer subject o the
provisions of sub-clause (9) of this
Article, to sell and/or transfer  the
share(s) or the bhencficial interest therein
{or wherce there are wnorxe shares than one,
those not placed} to any person at any price
being not less than the price stated in the
Transfer Notice provided that:

(a) if the ‘Pransfer Notice shall state that
the ‘rransforor dis not willing to
transfer part only of the shares
comprised in the Transfer Notice he
shall be cntitled under this paragraph
to transfer all but not part of such
shares; and

(b) the Directors nay require to Dhe
satisfiod in such manner as they may
reasonably ' think £it that such shares
are bheing transferred in pursuance of a
hona fide sale or transfer for the
congideration stated 4in  the =Pransfer
Hotice wvithout any deduction, rebate or
allowance whatsoever to the Transforcee
and the Dhirectors, if not so satisfied,
may refuse to register or approve the
transfer.
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(%) A peraon (othex than any porson Specarica Ln
paragraph (1) of this suvb-clause (A))
entitled to a share in congequence of the

. - death or banhruptey of a Member shall within
three months froe the date of death or
adjudication (as the case may be) give a
Transfer Motice in regpect of all the shares
then registered in the name of the deceaced
or Dbankrupt Member and the proviso to
Regulaticn 32 of Table A shall not apply to
the Company PROVIDED THAT the Directors may
at any time by notice in writing waive the
requirement for a Tuansfer MNotice to be
given under this sub-clause (9) in respect
of all or any of the shares of such deceased
or DLankrupt HMember and once given such
notice shall be irrevocable. .

{10} In any casc where, pursuant to this Article,
a Transfrr Notice shall be reqguired to be
give.. in respect of any share(s) .and such
Transfer Notice is not duly ¢iven ox not sO
given within +the requisite period, such
Transfer MNotice shall, be deaned to have
been given at the expiration of the said
period and the provisions of these presents.
shall take offect accoxdingly.

(C) For the purposes of this Article |

(1) The cxpression "transfer" shall include the
renunciation of any allotment of shares or

of any rights to subscribe for or receive an - -

allotiaent of shares; and

(2) The expression "member of the family of a
Member" shall mean the hushand, wiie, widow,
‘widower, parent, c¢hild and any linecal
descendant of a Mewber and any child or
lineal descendant of his or hex father or
mother and any person vwho is oxr has been
married to any such child or lincal
dcscaendant as atoresadd.

[

. GENBERAL MERETINGS

9. Regulation 50 of Table A shall be amended by deleting
therefrom the words "the Regulations of the Company" and by
substituting therefor the words "Requlation 134 of these
Regulations" and in addition, the Dirsctors shall bhe
ontitled to rcceive notice of and to attend and speak at
any General Heeting of the Company.

10, Reyulation %4 of Table A shall be read and construed
as if there werc added at the end thercof the words Yand if
at the adjourned mecting a quorua is not present within
half an hour from the time appointed for the Meeting, the
lMeeting shall be dissolved",

11. At any Genecral Meeting of the Company, a poll may be
demanded by o©cne Or more Membors prosent in person or by
proxy and having the right to vote at the Neeting and
sub—clauses {») (¢} and (8) of Requlation 58 of Table A
shall be modified accordingly.

12. The words "or not carried by a particular majority"
shall be inserted after the words "or lost" in Regulation

Bt o MmTaTl s W




13, Subioct o0 The PLOVLISLLMND QL Ll g oo

to 1981, a Resolution in writing signed hy all the lHembhers
(or their respcootive attorneys duly authorisod in writing)
For +the time being entitled to receive notice of and to
attend and vote at General Meetings ofFf the Corpany (or
Loing Corporations, by their Jduly authcrised represcnﬁatives)
shall bo as valid and efifective as if the same had becen
passed at « General HMeeting of the Company duly convenad
and hold. Any such Resolution in writing may consist of
one or more documents din like form cach signed by one 0L
more such members or thelr duly authorised attorneys or
reprosantatives as aforcsaid.

APPOINTMENT AND REMOVAL O DIRFCTORS

14. (A) The first Directors of the Company shall be the
pexrsons named as such in the Statement delivered
to the Registrar of companies pursuant to Section
21 of the Companies Act 1976.

(B) Unless and until otherwise determined Dby Ordinary
Resolution of the Company: there shall be no
maximua number of Directors and the ninimum
number of Directors shall be two.

15. (A) Any person may be appointed or elected as a
Director whatever nay bea his age, and no Director
shall be reguired to vacate his office by reason
of his attaining or having attained the age of 70
years Or any other age. Accordingly, Section 185
of the Companies Act 1948 shall not apply to the
company and the words and figures "or 1.85" in
sub-ciause (a) of Regulation 88 of Table A shall
be deleted. , )

(B) Regulation 33 of Table A shall be amended by
. deleting the whole of sub-clause (d) thereof and
by substituting £herefor the following:-— .
n(d) becomes Iincapable by reason of nmental
disordex, illness OX injury of managing _oOr
adrinistering his affairs". "

16. The Directors shall have power at any time2 and from
time to time, to appoint any person to be a Director ecithex
to £ill a casual vacancy oOx as an addition to the existing
pirectors but so that the total number of Directoxs shall
not at any time exceed the number fized in accordance with
these 2articles. Any Director 80 appointed shall hold
office only until the next following Annual Genexal Meeting
of the Conpany and shall then be cligible for re-clection.

17. (n) TIn addition and without prejudice to the
provigsions of Scction 184 of the Companics Act
1945 and Regulation 96 of pable A, the Company
may, by Extracrdinaxy ~golution remove any
Dircctor heofore the expiration of his period of
ofrfice and may, 1if thought £it, by Ordinary
Resolution appoint anothex person in his stead.
guch removal shall be without prejudice to any
clajm such Director may have for damages for
. breach of any contract of gservice botween him and
the Coupany.
. L “ager
(1) Reculation 97 of Table A shall bhe amended by
deleting therefrom the second sentence thercof.
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L3, Phe Plrectors chall have power Trom time to time to
appoint one or wore persend approved for that purpose by a
Rnajoricy of thewsclves to act as "Bxecutive Directors" fFor
such period and upon such torns as they think fit and the
follewing prowisions will apply to any pervsons appointed an
“Executive Dircctor". -

(1) An "BExecutive Nirector" shall not e decmed to be
a Dicector for any purpose vwhatsoever neither
shall an "Executive Director" be deemcd to be a
member of the Roard of Directors nor any
committee thercof and shall not be entitled to
attend any Board Mecting except at the invitation
of the RBoard of Directors as a whole. If such an
invitation is made the "Executive Director" will
not be entitled to vote upon any matter whatever
it may he. x

(2) The Directors may entrust to and confer upon an
"Executive Director" appointed pursuant to this
Article such power upon such texms conditions
restrictions and provisos as they consider fit
and such powers may be granted collaterally with
thelr own powers and they may from time to time
revoke withdraw or wvary all or any of such
powers.

(3} The remuneration of an "Executive Director" shall
be determined by majority of the Directors as
they consider f£it from time to time subject to
any contract of employment that he may already
have with the Company and may be by way of fixed
salary or commission on dividend proifits or
turnover of the Company or any other Company in
which the Company is interested or by participation
in any such profits or by any or all of these
nodes or any other means devised by the majority
of the Directors.

(4} An ‘"Executive Director" may be dismissed or
removed from his office at any time on a decision
by a majority of tho dircctors at a Board Heeting
and’ notice of such a nmeeting need not be given to
any "Exccutive birector",

BORROVIING POWERS

18, The DPircctors nay ecewxercise all the powers of the
Company to borrow money without limit as to amount and upon
such terms and in such mannor as they +think £it, and to
mortgage or charge its undertaking, proporty and uncasled
capital, ox, any part thereof and, subject to Section 14 of
the Companies #Act 1980, to issue debentures, debenture
stock or other sccurities whether outright oxr as security
for any debt, liability or obligation of the Cowpany or of
any third party. '

POVERS AND PROCEEDINGS OF DIRECIORS

20. Tegulation 7% of Table A shall be arended by inserting
the vords "in Gencral Mecting” aftor the words Y"unless the
Cowpany",

21. A Dpirectexr may vole in respeck of any contract or
arrangerent in which he is dinterested or upon any matter

arising therefrom and shall be counted in the guorum




present at any Meeting at  which any such  centrace o
arrangoment 1 proposed OX considerced and 1if he shall s©
vote, his vote shall o counted. Acqulation 84 of Table A
ghall ho nodified Accordingly.

32. The Nirectors shall not he recquired tO gign theiy nane
in any book which may he kept for thae purpose of recording
attendance at Mectings and Regulation 86 of Table A shall
vo modified accordingly.

23, The Dhirectors may excrcise all the poWwers of tho
Company conferred by the pemorandun to pay and/or provide
Lensions, annuities, gratulties, guperannuation and other
allowances, bencfits, advantages, facilities and services
bhotll for persons who are or have heen Direclors of , or who
are or have Dbeen employed by the Company and their
dependants and relatives and the Directors shall be
entltled to retain any benefits received by them or any Of
them by reason of the execrcise of any such powers and
Regqulation 87 of Table A shall not apply to the Company.

24, TFor the purposes of Regulation 106 of Table A, @
resolution in writing of the Directors may consist off one
or more documents in like £orm ecach signed by one O more
of such Directors and. the said Regulation 106 shall bhe read
and construed accordingly and shall also apply Lo any

Resolution of a conmittec of Directors.
ALTEREATE DIRFCTORS

25. (A) Bach pirector shall have +the power (1) at any
time to appoint as an alternate Director, eitherxr
another Director ox any other person approved for
that purpose by a Rresolution of the pirectors and

(2) at any time, to terminate such appointment.

(B) The aprointment of an altexnate Directoc shall
automatically terminate on the happeniny of any
cvent which, if he were a Director, would cause

him to wvacate the office of Director OV if his
appointor shall ceasc for any reason to be a
pirector otherwise than by yotiring and being
re-appointed at the same Meeting.

(C) BEBEvery appointnent, removal oY resignation of an
alternate nNircctor, shall be in writing signed by
£he appointor or (as the case way hHe) by the

alternate Directox and shall take of fect (subject
to any approval regquired undex gub-clause (&) of
this Article) upon roeceipt of such written
appointment, removal  or resignation at the
Registered office of the Corpany.

() An alternate nirector shall, {subject toO his
giving Lo +he Company &n adaress within the
United Kingdom at which notices may be served on
him) be entitled to receive notices of all
Moetings of the nirectors oxr of any cormittee of
the Directors of which his appointox is a membexr,
and to attend and, in place of his appointox,
vote a5 4 nirector and be counted for the
purposas of a quorum at any such Meeting at which
his appointor s not personally present  and
Generolly in the abhsecnce of his appointor, to
perform and cxercise all +the functions, POWETL S
and duties as 2 pirector of his appointor and to
receive notice of all General Meatings. An
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alternate Director shall during his appointment,
be an officcr of the Company and shall not be
decned te be an agent of his aprointor,

(B) An alternate Director shall be repaid Ly the
Company such expenses as might properly be repaid
to him if he had been a Dircctor but, he shall
not (unlesc the bhirectors otlerwise resolve) in
respect of his office of alternate Director be
entitled to receive any raauneration from the-
Company. An alternate Dhirector shall be entitled
to be indemnified by +the Company to the sane
extent as if he were a Director. '

(F) A Director or any other person mavy act as
alternate Director o represent more than one
Director and an alternate Director shall be
entitled at Meetings of the Directors or any
committee of the Dircctérs to one vote for every
Director whom he represents in addition to his
ovn vote (if any) as a Director.

SECRETARY

26. The first Secretary of the Company shall be the person
named as such in the Statement delivered to the Registrar
of Companies pursuant to Secticn 21 of the Companies Act
1976.

WINDING UP

27. In Regulation 135 of Table A, the words "wiith the like
sanction" shall be inserted immediately before the worids
"determine how such division," and the wvord "members" shall
be substituted for the word "contributoriecs".

IXDEMIIITY

28. ©Every Director or other ofificer of the Company shall
be indemnified out of the assets of the Cowpany against all
losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or
otherwise dn  xelataion  thexceto, dincluding any liability
incurred by him in defending any proceedings, whether civil
or criminal in which Jjudgaent is given in his favour or in
which he is aquitted or in comnection with any application
under Scction 448 of the Companies Act 1948 in which relief
is granted to him by the Court, and no Director or other
officer shall be liable for any loss, damage or misfortunc
which.may happen to or be incurred by the Company in the
execution of the duties of his office or in relation
thereto PROVIDED THAT this Article shall only have effect
in so faxr as its provisions are not avoided by Section 205
of the Conpanics Act 1948,
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DAV ID EDWIN DRETTINGALR
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Solicitor's Articled Clerk '//
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INGRID RUTH EVERSON
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Solicitor's Articled Clerk
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Bank House

- 8 Cherry Strect
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THE COMPANIES ACTS 1948 TO 1976 Form No. 1

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

Pursuant to Sections 21 and 23(2) of the Companies Act 1976

R,

Company nrl:lmber /

IRFA RIS
Name of Company . v
&
B.I.FE. HOLDINGS Z
Limited*
The intended situation of the registered office of the company
on incorporation is as stated below
salwarpe Road, Droitwich, Worcestershire, WRI 9BH &
—

1f the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X' in the box opposite and insert the X
agent's name and address below

Megsrs. Wragge & Co. of Bank House, 8 Cherry Street,
Birmingham B2 5JY¥

If the spaces provided on page 2 are insufficient and use has been made
of continuation shests (sce note 1), please enter in the box opposite 1
the number of continuation sheets which form part of this statement

Presentor's For official use
referenice (if any): Ganeral section Post room
6013/15 8/DEP

page 1



ta be the first director or directors of the company are as follows:

Name (note2) GORDON FRANK JONES Business occupation
COMPANY DIRECTOR

Former name(s) (note 3) Nationality

Address (note 4) ) BRITISH o

APRIL COTTAGE, CHADDESLEY CORBETT, Date of birth (whers suplicatio)

WORCESTERSHIRE

Particulars of other directorships (note 5)

British Industrial Engineering Co, (Staffs) Limited

Pipe Supports Limited
Conblare (Comsr P L'Jmmaa/‘

4/

| hereby conggnt to act as ?/(e /of the company named on page 1
Signature - O/@&[fw > 0"“/*"' Date S Avew 1992

YAy

Name (note 2) gREDA MM{ET JONES Business occupation
- COMPANY SECRETARY |
Former namie(s) (note 3) Nationality
Address (note 4) BRITISH
—APRII: COTTAGE, CHADDESLEY CORBETT, (Igzges)of birth {where applicable)
WORCESTERSHIRE

Particulars of other directorships (note 5)

| British Industrial Engineering Co. (Staffs) Limited

Pipe Supports Limited

»;t",?/y’("z- ND SEERETARY
I hereby consent to act a directod,( the company named on page 1
Signature P A et Date Sne Ame ta82
' (

I Name (note 2) v Business occupation
RICHARD GORDON JONES COMPANY DIRECTOR
Former name(s) (note 3) Nationality
Address (noted) o BRITISH
CHURCH V]EW CUI".L'A{ ‘B, BELBROUGHTON, Date Pf birth (whero applicable)
WORCESTERSHIRE frow &

Particulars of other directorships (note 5)

British Industrial Engineering Co. (Staffs) Limited

Pipe Supports Limited

| Briti ial Exhibitions Limited

Conbrako Com¢d Pty Limited

| hereby consent vct as director gt the company named on page 1

Signature AALA Date 19! 03/ 82
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1o be the first secretary, or joint secretaries, of the company are as tollows:;

Name (notes 2 &7) HREPA MARGARET JONES

Former name(s) (note 3)

Address (notes 4 &7)  ApRTI, COTTAGE, CHADDESLEY CORBETT,

WORCHSTERSHIRE

| hereby consent to act as secretary of the company named on page 1 (~ sa posed)

Signature Dats

L Name (notes 2 & 7)

( Former name(s) (note 3)
Address (notes 4 & 7)

| hereby consent to act as secretary of the company named on page 1

Date

Signature

Signed by or cn behalf of the subscribers of the memorandum*

Y.

[Subscriber] [Agerif]t Date S Arece (82

/

¥

= P

T

P

Sicpature

/,,

[Subscriber] [Agent[} Date Svw  Arew 1952

Signature 9/\:{,\@’ Enveroen,
=

page 3



rHE COMPANIES ACTS 1948 TO 1976

P
<

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

Continuation sheet Now.. Lo
to Form No. 1

lat
ese Company number
1 =
e B AL
Name of Company ¢
. B.I1.E. HOLDINGS i
Limited*®
Particulars of other directors (continued)
Name (rote2) WILLIAM ALBERT JOHN T,ANGDON Business occupation
COMPANY DIRECTOR :
Eormer name(s) (note 3) Nationality /
Address (rote d) noINVAY, HAMPSTAIL TANE, BRITISH g
ASTIEY BURF, STUURPORT ON SEVERN, Date of birth (where applicable)
— {note 6)
WORCESTEP.SHIRE " p
I hereby consent to'dct as diréctor of the company named on page 1 yd
‘f_v
Signature / 'Yt Praq € o8 Date Sne Arate (82
) / L’:’
Particulars of other directorships
British ndustrial Engineering Co. (staffs) Limited
pipe Supports Limited
e if continued overleaft
yropriate

Ovex Publishing L mited, Norwich House, 11713 Norach Street, Lundon ECAA 1AB, a subsidiary of the Solicitors Law Stzlionery Socisty Limited.
Companies G1 {Continuation) April 1977



COMPANY WUMBER 11629964

MOTICE OF MISSING PAGE:

COMPANY NAME:- B.7.E. HOLDINGS LIMITED
PAGE MISSING:-I have bean made aware that THE CERTIFICATE OF
TNCORPORATION, IS missing Companies House regrets that the
pages listed above, which form part of this company's record are

no longer available for public inspection.

The absence has been noted but steps taken to replace the page
nave unfortunately proved unsucy 2ssful.

Companies liouse would like to apologise for any inconvenience
this may cause.

Please do not submit a complaint form in respect of this
netlce. “

SIGNED:

CHYIS PATTEN
prchive Library
CATED 04/10/2006



