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do solemnly and sincerely declare that! arﬁ’r 2

person named as Secretary of the Compény in -7 _

es Act 1976 ,*'F

the statement deYivered under section 21 of the Coapani

of

G K. ELE{?PECPL

S
-

and thatall tha“'%equirements of the Companles Acts 1948101 861

inrespectof the registration of the said company

and of matters precadent and incidental thereto havé beon coﬁipl]ed with.
And | make ihis solemn Declaration conscientiously befieving
the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

Deciaredat

FLAT.1, CHATSWORTH HOUSE

5 LONDON ROAD

. \ Signature of Déclarant
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1. The name of the Company is é—' k. mfw\ J MH@ «

2. The registered office of the Company will be situate in ,Engl‘ahvc‘l.

PRER A

g LT

3. The objects for which the Comﬁ,‘a\f?? is established are:=

(a)/‘vTe:\}carry' on all or anyyof the businesses of electrical
engineers ahd contractors, manufacturers, designers, fitters,
installers,~ 4 maintainers, repairers, importers,. .exporters and
distributors of, agenis for, and dealers in electrical goods,
_equipment, devices, appliances, accessories and supplies of every
~ description, cable jointers, heating, lighting, radio, television,
telephone, . mechanical  and ° general engineers, inventors,
constructors, installers and maintainers of systems for heating and
lighting and the supply of power, telecommunication, _radio, sound
recording, television and telephone reception and transmission,
government surplus contractors and dealers, manufacturers, fitiers,

maintainers, repairers ar-"p\d merchants of, -agents for, and dealers in’

household and domestic ‘appliances, equipment, utensils, furniture, 'l
fittings, ~hardware and ironmongery of all kinds, general ‘builders '1~.
f

and: contractors, property repairers and . developers,. “puilders' b
merchants, plant hire specialists; painters and. decorators, 1
carpenters, glaziers, shop and office -fitters, estate agents, hire b
purchase financiers and agents, morigage and insurance brokers, I

fuel merchants, haulage and transport contractors, commission and
general agents, Tfactors, brokers and warehousemen; and to
manufacture, buy, sell, maintain, repair and deal In vehicles, plant, s
machinery, tools, articles and things of all kinds capable of being
used for the purposz of the above~mentioned businesses or any of
them, or likely 1o be required by customers of, or persons having Y
dealings with the Company. oo * ) [
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(b) To carry on any other trade or business ‘whatever which
can in the opinion aof the poard of Directors be advantageously
carried on in connection with or ancitlary to any of the businesses of
the Company. N

(c) To purchase oOF by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(@) To apply for, register, purchase, OF by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevels
dtinvention, licences, secret processes, trade marks; desighs,
protections and concessions and to disclalm, alter, modify, use and
turn to account and to manufacture under. or grant licences ©F
privileges in respect of the same, and to ‘expend money N
experimenting upon, testing and improving ‘any patents, inventions
or righ‘ts" which the Company may acquire or propose to acguire.-

(e) To acquire or undertake the whote or any part of the
business, goodwill_. and assets of any person, firm, or company
carrying on orf proposing to ‘carry on any of the’ businesses which
the Company is authorised 10 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, of {0 acquire an interest
in, amalgamate with, or enter into par‘tnershlp or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, ©r 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 shatres,
debentures, debenture stock or securities that may be:agreed upon.,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures,ndebenture;nstock or securities s© received. e

Y

(¢) To Improve, managde, construct, repair; “idevelop,
exchange, let on |ease OT otherwise, mortgage, charge, sell, dispose
of, turn 1o account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property

and rights:of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h)y To tend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to snter  into guarantees, contracts of indemnity and
suretyships of all kinds, 10 receive money on deposit or loan upen
any terms and to secure or guaraniee the paymnent of any sums of
~oney or the performance of any obligation by any company, firm or
person including any holding company; subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and to secure

the repayment of any money borrowed, raised or owing bY

mortgage, chargeé, standard security, lien or other security upon the
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whole or any part of the Company's property oF assets (whether
present or future), including its uncalled capital, and also by @
similar mortgage, charge; standard security, llen or security to
secure and guarantee the performance by the Company. of any

obligation or tiability it may undertake or which may become binding
on it.

(j) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiabie oF
transferable instruments.

(k) To apply for, promote, and obtain any Act of parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any

other purpoese which may seem calculated directly or indirectly “to-
promote the Company's interests, and ito oppose any proceedings or

applications which., may seem calculated directly or indirectly - to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supremsg, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any. of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise,. and comply with an
such charters, decrees, rights, privileges, and concessions. ‘

{m) To subscribe for, take, purchase, oF hotherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company ¢constituted or
carrying on business in any part_of the world, and debentures,
debenture stocks, bonds, obligations. or securities issued or
guaranieed by any government or authority, municipal, local or

" otherwise, in any part of the world,

(n) To control, - manage, finance, subsidise, go-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, 1o provide saecretarial,
administrative, technical, commercial and other services and- facilities
of all kinds for any such company or companies and to make
payments by way .of subvention or otherwise and any. other
arrangements which may seem desirable with respect to any business

or operations of or generally with respect to any such company or

companies.

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to

- assist or benefit the Company or to enhance the value of any

property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or

any part of the  shares or securities of any such company &S
aforesaid.
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(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and

in particular for shares, debentures, oOr securities of any company
purchasing the same, ’

(q) To act as agents or brokers and as trustees for any

person, firm or company, and to, uridertake and p‘erfor[n'

sub-contracts.

(r) To remunerate any person, firm or company rendering
services to the Company gither by cash payment or by the allotment
to him or them of shares or other securities of the Company credited

as paid up in full or in part or otherwise as may be thought
expedient. : )

(s) To pay all or any expenses incurred in connection with the
promotion, formation and’ incorporation of the Company, or 1o
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 or other
securities of the Company. ' : \

(t) To support and subscribe 1o any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or ot@er}’ allowances oOr
benefits or charitable aid and generally to provide advantages,
facilities and services for 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, OF any company which |is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors. in
business of the Company or of any such subsidiary, holding or
fellow subsidiary 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
super-an‘nua't'ion and other funds or schemes (whethér contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and de‘;pendants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to tend money to ary such employees or to trustees on

their behalf to enable any such purchase schemes to be established
or maintained.

(u) To distributle among the Members of the Company in kind
any property of the Company of whatever nature.

(v) To procure the Company to

be registered or recognised in
any part of the world.

(w) To do all or any of the thihgs or m

atters aforesaid in any
part of the world and either as principals,

agents, contractors or
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otherwise, and by or through agents, brokers;

sub-contractors or
otherwise and either alone or in conj ‘

unction with others.

(x) To do all such other things as may be deemed incidental
or conducive 10 the attainment of the company's objects or any of
them.

The objects set forth in each sub-~clause of this

restrictively construed but the widest interpretation shall be given
‘thereto, and they shall not, except where the context expréssly S0
requires, be in any way limited or restricted by referen
inference from any other object or

sub~clause or from the terms of any other sub-clause or from the

name of the Company. None of such sub-clauses "or the object or
objects therein specified or the powers thereby nonferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided ‘in each
of the said sub=-clauses as if each

a separate company. The word
where used in refere

any par‘tnership or other body of persons, whether i
unincorporated and whether domiciled
elsewhere.

objects set forth in such

neompany" in this Clause,. except

ncorporated. or

4. The liability of the Members is limited. ~

‘ - : 00" awi
5. The share capital of the Company IS o divided
“into [00 — shares of f/,_ each.

< [3 "
#
/ / :

Clause shall not be .

ce ta or

sub-clause contained the objects of .

nce to the Company, shall be deemed 10 include -

in the United Kingdom or:

|
|



WE, the several persons whose nhames and addressas are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum .of Association, and we pespectively agree 1o take the
number of shares in the capital of the Company set opposite our
respective names. . . ‘ v

\ - Number of
o . ) L shares taken
Names, addresses and descriptions of Subscribers . by each
. | Subscriber’
1 -

-~

ot f

Michael Richard ‘Counsell, . . - One
~o 15, pembroke Road, ) o ot
“gristol. BS99 7DX ' ce o

Commercial Manager.

4 Christopher Charles Hadler, - o - One
15, Pembroke Road o . D g
Bristol. BS99 70X
- Commercial Manager.
7
o 5

SR

. Dated y N )
Dated | f@ sl8% f; , MA&%\A
Witress to the above Signatures:< Errol. Sandiford,
' -~ ' 15, Pembroke Road
“ , - Bristol. BS99 70X
: : : Cleric. A
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‘ THE COMPANIES ACTS 1948 to 1981 // \ 1327 189
i ' COMPANY LIMITED BY SHARES
& .
i ) ‘ R
3 ARTICLES OF ASSOCIATION OF .
i : - . 7
| G K. FlecTRICh- LMITED

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the
! First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter called
n"Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulatjons - (save. as SO
excluded or varied) and the Articles ‘hereinafter contained shall be
the regulations of the Company. o '

/

‘ALLOTMENT OF SHARES ‘ ‘ ’/’1"‘

5. (a) Shares which are comprised In the authorised share capital
with which the Company is -incorporated shall Jbe under the control of..
the Directors who may (subject to paragraph (d) below) allot, «grant
options over or otherwise dispose of :the same, to. such -persons, on
such terms and in such manner as they tpink fit. .

(b) All shares which are not comprised in the authorised share
capital with which the Company . is7 incorporated and whigh' the
Directors propose 1o issue shall first be offered 1o the Members in
proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company’ shall by Special
Resolution otherwise direct. The offer shall be made- by notice
specifying the number of shares offered, and limiting a. period (not
being less than fourteen days) within which the offer, Af not
accepted, will be deemed to be declined. After the’ expiration of
that' period, those shares so deemed 10 be declined shall be offered
in the proportion sioresaid to the persons who have, within the said
period, accepted all the shares offered to them; such -further offer
shall be made in like terms in the same manner and limited-by 2 like
period as the original offer. Any shares not accepted pursuant to
such offer or further. offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and any shares
released 'from the provisions of this Article by such Special
Resolution as aforesaid shall be under the control of the Directors,
who may (subject to paragraph (d) below) alfot, grant options over
or otherwise dispose of the same 10 such persons, on such terms,
and in such manner as they think fit, provided that, In the case of
shares not accepted as aforesaid, such shares shall not be disposed
of on terms which are more favourable to the subscribers therefor
than the terms on which they were offered to the Members.

oA W
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(¢) In accordance with Section 17(9) of the Companies Act 1980
sub-sections (1), (6) and (7) of the said section 17 shall not apply
to the Company.

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 14 of the Companies Act, 1980, to
exercise any power of the Company to allet and grant rights to
subscribe for or convert securities - into shares of the Company up to
the amount of the authorised share capital with which the Company
is incorporated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that
period, aliot any shares or grant any’ such rights under this
authority In pursuance of an offer or agreement so to do. made by
the Company within that period. The authority hereby given: may at
any time (subject to the said Section 14) be renewed, revoked or
varied by Ordinary Resolution. ‘ ' -

h%Y

SHARES

3. The lien conferred Ey ‘Clause 11 in Table A shall attach also*to

fully paid-up- shares and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing

registered "in the name of any person indebted or under liability to
the Company, whether 'he‘,k'shall be.the sole registered holder t'h_er'eof
or shall be cne of two oOr more joint holders; for all “ moneys

presently payable by him or his eslate to the Company. Clause 11 in

Table A shall be modified accordingly.

4. The power of the Directors to make calls conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words "provided that no cail shall exceed. one-fourth of the nominal
value of the share or be payable at iess than one month from the
date fixed for the ,Jﬂ'payment of the last preceding call".

. i Y .
5, The {iability of any Member in defauit in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words "and ail expenses that may have been incurred by the
Company by reason of such non-payment”.
GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the

provisions of Section 136(2) of the Companies Act 1948 as to giving,
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General |
Meeting which any Member is entitled to receive shall be sent to the .

Directors and to the Auditor for the time being of the Company.

7. - Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned’' Meeting a guorum is not present
within half an hour from the time appointed for the Meeting the
Meeting shall be dissolved" were added at the end.

8. A resolution in writing signed by all the Members .for the time
being entitled to receive notice of and to attend and. vote at General
Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and
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held. Any such resolution in writing may consist of two or more
documents in like form each signed by one oF more of such members.

Clause 73A in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

9. (a) Clause 75 in Table A shall not apply t© the Company.

(b) The number of the Directors may begdetet’*minéd’by

.. Ordinary ,Resolution‘of the Company but unless and until so fixed

there shall be no maximum number of Directors and the minimum
number of Directors shall be one. in the event of the minimum
pumber of Directors fixed by or pursuant to these ‘Articies;. ot
Table A being one, a sole Director shall have authority to axercise
.all the powers and discretions by Table A .or these Articles
expressed to be vested in the Directors generally and Clause 99 in

Table A shail be modified-accordingly.

(c) The Directors shall not be required 1o retire by "r'otation
and accordingly . .

(i) Clauses 89, g0, 91, 92 and g4 in Table A shall not

apply to the Company; an

(ii) Clause 95 in Table A shall be ended at the wo_r'ds
ughali then be eligible for re-election" and the succeeding words
shall not apply to the Company; and

(iii) Clause g7 in Table A shall be ended at the words

“Madditional director" and the succeeding sentence shall not apply to

the Company.
BORROWING POWERS

10. (a) The Directors may exercise all the powers of the Company
to borrow money without limit as 1o amount and upon such terms and
in..such manner as’ they think fit, and subject (in the case of any
security convertible into shares) to section 14 of the Companies Act
1980 to grant any mortgage, charge or standard security over its
undertaking, proper'til and uncalled capital, or any part thereof, and
to issue debentures, debenture .stock, and other securities whether
outright or as security -~ for any debt, liability or obligation of the
Company or of any third party.

Company.
ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or any other person
approved for that purpose by a resolution of the Directors, and, at
any time, 1o terminate such appointment. Every appointment and
removal of - ars,.aiternate Director shall be in writing signed by the
appointor and’ (subject to any approval required) shall (unless the
Directors agree otherwise) only take effect upon receipt of such

(b) Accordingly, Clause 79 in Table A shall not apf)ly to the 7
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written appointment 0€ removal at the registered office of the
Company. ' C . )

(b) An alternate Director so appointed shal! not be entitled as
such to receive any remuneration from the Company save that he
may be paid by the Company such-part (if any) af the remuneration
otherwise payable 1o his appointor as such ‘appointbr may Ly notice
in writing to 1he company from time to time direct, but shall
otherwise be subject to the provisions of these Articles yvith respect
to Directors. AR alternate Director shall during his appointment be

an officer of the Company and shall not be deemed to be an agent of
his. appointor. ' ‘

(c) AN alternate Director shall (subject to his giving to the
Company an address at which notices may he ser
entitlied to receive notices of all meelings of the Directors and of any
committee of the Directors of which his appointor is a mamber and to
attend and to vote as @ Director at any such meeting at which his
appointor -is not personally present and generally in the absence of
nis appointor .to perform and exercise all functions, rights, powers

and duties as a’ Director of his - appointor and to receive notice of
and to attend all General Meetings.o ,

"{d) The abpointment of an alternate Director shall automatically
determine on the happening of any event which if he were @ Director
would cause him 1o vacate such office or . if his appointor;ﬂs‘hail ceasg

for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting. o

(e) A Director or any other person may act as alterniate
Director . t0 represent more than ore Director and an alternate
pirector shall be ent;i,'r.i’éd at meetings of the Directors or any
committee of the Dirj,;::c’tors to one vote for svery Director whom he
represents in addition to his own vote (if any) as a Director, but he

shall count as only one for the purpose of determining whether a
querum is present.

POWERS OF Dl RECTORS

12. A Director may vote as a Director in ‘regard to any contract or
arrangement in which he is interested or upon any matter arising
thersout, and if he chall so vote his vote shall be counted and he
shall be reckoned in estimating a guorum when any such contract or

arrangement is under consideration; and Clause 84 in Table A shall
pe modified accordingly. ‘ ‘

13. (a) The Directors may exercise the power
conferred .by Clause 3(t) of the Memorandum and
retain any benefits received by them or any ©
the exercise of any such powers.

s gf the Company
shall be entitied 1o
f them by reason of

(b) Accordingly; Clause 87 In Table A shall not apply to the

Company -

14, It shall not be necessary for Directors to sign their names in
any book which may be kept for the purpose of recording attendance
at meetings; and Clause 86 in Table A shall be modified accordingly.

ved upon him) be.
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15. Clause 88 in Table A shall be read and construsd as if the
words "“becomes ‘incapable by reason of mental disorder; liness or
injury of managing and administering his propertly and affairs" were
substituted for the words "becomes of unsound mind".

16. A resolution in writing pursu‘a:‘:‘t to Clause 106 in Taple A may :
be signed by an alternate Director in piace of his appeintor and may
ach signed. by ‘one or

cennist of two or more documents in like form e

more of the Directors in such Clause referred to, O his ¢, Lneir

alternates and the said Clause 106 shall be medified accordingly. The

said Clause 105, modified as aforesaid, shall also apply 10 any

resolution ¢f 'a committee of Directors. :

INDEMHITY
o S

e

17. (a@) Ei;éi;y Director or other officer of the Company shall be‘

indemnified out of the assets of the Company against all losses or.
fiabilities whicli i@ may sustain or incur in or about the execution of
+he duties of 1+ # office or otherwise in rela)’gioﬁ’*‘“thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in nis favour or in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or section 36..0f the Companies
Act 1980, In which relief is granted to him by the Court, and no
Diyector or other officer shall be liable for any loss, damage or mis-
fortune which may happen to or be ‘inc:ur'red by the Company in the
execution of the duties of his office ‘or_in relation thereto. But this
Article shall only ~have effect in. so far as its provisions are not
avoided. by Section 205 of the Companies Act 1948.

(p) Accordingly, Clause 136 in Table A shall not apply to the
Company. ' : N

. v
Y

T

ADDITIONAL POWERS !

18. Subject to the provisions of Part 1i1 of the Companies Act 1981
the Company may:i~ N i

(a) pursuant’to secticn 45 of that A
to be redeemed or are liable to be redee
Company or the sharehoider on such terms and i
shal! be provided by the Articles of the Company’’

ct issue shares v\ghich are

n such manner.as

(b} pursuant to Section 46 of that Act

purchase its own shares
(including any redeemable shares);

(c) pursuant to Section 54 of that Act make a payment out of
capital in respect of the redemption o purchase.

Clause 3 in Table A shall not apply to the Company.
TRANSFER OF SHARES

19. A transfer of a fully paid share need not be executed by or on

behalf of the transferee; and Clause 22 in Table A shall be modified
accordingly.

N . - o

< . - P ‘e

[ f|)‘). RN ;.'J" LA
S AN sy

med at the option of the

. NEREE n

OChE ST

e



T TS

S

o

- e TR T

B

. et e
P T

20, The Directors may,

assigning any reason therefor, decline to register the
share, whether or not

Table A shall not apply

in their absolute discretion and withnut

transfer of a
it is a fully paid share and Clause 24 in
to the Company.
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Names, add

resses and descriptions of Subsrribers

Y

15, Fambroke Road

Michael Richard Counsel{l//

Bristol. BS99

7DX.

Commercial Manager.

Christopher Charles Hadler,
15, Pembroke Road,

Bristol. BS99

7DX.

Commercial Manager.

Vi
VA
/J
/ 4

L R
witness to the above Signatures:- Erre Sandi

15, Pembroke Road,
Br'istol. BS99 7DX.
Clerk.
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“The namets) and particulars of the person who is, or the persons who are,
to be the first director of directors of the company(nofe 2)1are as foltows:

Name (note 3) GORDON KELLY / Business occupgti’on
¢ ELECTRICIAN 7

Nationality

Previous name(s) {(note 3)
BRITISH

Address (note i)

The Garden House

Appleton Hall Garadens,
Appleton,
Warringbon.

Date of birth (where applicabie)
{note 6)

Other directorships T NONE

F 5

i hereby consent to act as director of the company namgd on page 1

\\.é.?b&

Signature A ! Date p;
Name (note 3) Jogginﬂ GERRARD FARRELL ”;f‘"' Busin2ss ogpljpation
Electrician
previous namels) (note 3) Nationality
 Address (note 4} Red Gates, British i

Sandy Lane, Date of birth {where applicable)
Creat—Boushbony ——1 (note 6}
Chester.

N o NE

Other dire_ctorships T

I -

| hereby consent tc act as director of the company named on page 1
_,VW Date

/
! l‘/é &

Signature

f { .

Name (note 3) Business occupation

Previous namels) (note 3} Nationality

Address (note 4)

Date of birth (where applicablo)
- (note 6)

L

Other directorships £

e s

Flew-it 7 pat
whita s
Liagirig margin
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important
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those referred to
in section
21{2){s} of tho
Companies Act
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of the Companice
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read the notes
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compleung 1isis
part of the furm.

tonter particulars
/of other Jdlrector-

/7 chips held ar

praviously held
{s2a nots B). If
this space is
insufficient use
a continuation
sheot,

e e e

s smmsiar

the company named on page 1

Date

i hereby consent to act as director of

Signature

page 2



pigass do not
write in this
pinding macgln

N
imporisnt x

The particulars
to ba given are
thosa referred to
in saction
21{2){b} of the
Comnpanias Act
197G and section
20013} of the
Companies ACt
1948, Plez-e
read the notes
on pme 4 befois
cornpieting thia
pari i the form.

» ag required bY
section 21(3) of
the Companies
Act 1976

4 delete as
appropriaie

The name(s) and particutars of the person who is, of the persons who are,
to be tha first seocretary, or joint sccretaries, of the company afe as follows:

Name (notes 3 & 7)

ALAN JOHN ELLIOTT o

Previous namels) (note 3)
Address (notes 4 & 7

o, Palmyra Square: .
Warrington,
s

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

‘Signature u_éyﬂ,g’,

Date (. I(p B

Name {notes S & 7) ™M AS  Sune ) paTe J
Previous name(s) (note 3j
Addr:a;s {notes 4 & 7 N L/g :2 Y wede pLreeET
e — ___ oo N beE~
1 hereby consent to act as secretary of the company named on page 1 B / ¥
Signature %/ 4%}-_ . - Date i 3 /6/ Y C/
Signed by or on behalf of the subscribers of the memorandum®
Signature Q Zﬁ% ﬁmmmu_ﬁgent]’r Date W 6 ¢ o _/{_
i
<
Signature d/é %ﬂ%&mﬁbﬂ] {Agent]f Date W. S FPq
/ [
page 3
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1827185
i hereby certify that

G. K. ELECTRICAL LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Corﬁpar-iés Registration Office,

Cardiff the 298D JUNE 1984

Qira.w)uﬁf‘?ﬁ‘

M. SAUNDERS {MRS)

an authorised officer

C.173




THE COMPANIES ACTS 1948 TO 1981

Pleasa donot
write in this .
binding margin  To the Registrar of Companies

Notice of accounting reference date

Pursuant to section 2(1) of the Companies Act 1976 W

\\/L/

Form No. 2
. "“1":-‘?'"'- \

~

For official use Company rnurnber

FeTTTa

Y (il Lisegs

Name of company .
Please complata
;egl'bly. preferably G. K. ELECTRICAL J
n black lype, or e
bold block lettering Li m‘wﬂ
*dalete il hereby gives you notice in accordance with subsaction (1) of section 2 of the Companies Act

inappropriate

1976 that the accounting reference date on which the company's accounting reference period

is to be treated as coming to an end in each successive year is as shown below:

Important
The accounting
reference date

to be entered Please mark X in the box pelow il a public company

alongside
should be

completed as Day Month

inthe following F
examples: Ri1:0 2
31 March

Day Month

31 December
Day Month

Signed .

"%—-—m—w—-.__-_[oirector][Segveﬁry]T Date_ 39" 10, 4

Presentor's name, address and
reference (if any):

Forghaw Richmond & Co.s
14 Walton Road,
Stockton Heath,

" Warrington. WA4 6NL.

REF: AJE.

For official use
General section

Postroom

A

Printed & Supphed by =
Jordan & Sons Eimited Company Formatan and Information Senvices Stauoners and Pubilishers
Jordan Houss, 47 Brunswick Place, London N1 6EE. Telephone: 01-263 3030 Telex: 261010
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1855

For official use  Company number

To the Registrar of Companies

e alhaihs alanlin

P 1827185

N A

Name of company

. G.K. ELECTRICAL LIMITED

gives notics in accordance with section 123 of the above Act that by resolution of the company
dated _3RD _JUNE 1387

increased by £248,9CC beyond the registered capital of £.100

the nominal capite! of the company has bean

A copy of the resolution authorising the increase is attachad.§
The conditions {eg. voting rights. dividend rights, winding-up rights atc.} subject to which the new

shares have heen or areé 10 be issued are as follow:
THE NEW SHARES RANK PARI PASSU WITH THE EXISTING ONE HUNDRED

SHARES
Please tick hore if
continued overieaf
i
Signed @ \/ G b tiinn (Y ¥&E [ Secrotaryit Date  3rd June 198

Presentor’s name address and for official Use
reference {if any): General Section Post room

RL/GK ELECTRICAL R -
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G. ¥. ELECTRICAL LIMITED

OOMPANT NUMEBER: 1827188

COMPANIES ACT 1985

Resolution passed the -~ 3rd June 1587

At an Extraordinary General Meeting of the bMembers of
th? above-named Company, duly convened and held on the
3pd  day of June 1987, the following ORDINARY
RESOLUTION was passed -

"fhat the Share Capital of the Company be increased
from £100 to £250,000 by the creabion of 249,900
additional Shares cf £1.00 each panking in all respects
pari passu with the 100 existing Shares of £1.00 each

in the capital of the company'.

'y 4
ce s /7 S
CHAT RMA)/
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Certified to be a "I Yopy of original o 4 °
21st July 1992 ng[f j«w -
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JUTN THE COMPANIES ACT 1985
Son co?ﬁ-fgzw LIMITED BY SHARES
&

"= SPECIAL RESOLUTIONS

OF
G.K. ELECTRICAL LIMITED GJ MO I%Q%I 8S

(PASSED THE /7 DAY OF 1992)

an Extracrdinary General Meccing of the above-named

Company duly convened and held on the above date the
following RESOLUTIONS were duly passed as SPECIAL
RESOLUTIONS : =

SPECIAL RESOLUTICHNS

THAT the 100.000 issued Ordinary Shares of
£1. each inr the Capital of the Company be
converted into and redesignated as 75,000 ‘A’
Ordinary Shares of £l. each and 25,000 '8’
ordinary Shares of £1. each and that the 'A’
Ordinary and 'B' Ordinary Shares shall rank
in all respects pari passu as provided in the
Articles of Association to be adopted
pursuant to Resolution 2 hereof.

THAT the Regulations contained in the
document produced to the Meeting and signed
by the Chaixrman tfor the purpose of
identificatio thereof be and the same are
hereby adopted as the Articles of Association
of the Company in substitution for and to the
exclusion of the Regulations contained or
incorporated in the existing Articles of
Association of éhe COmEaE%W

....... ey | 7 Nl L

CHAIKMAN




1827185

G ELECTRICAL LIMITED

NOTWCE OF EXTRAORDINARY GENERAL MERTING

G.K.BLECTRICAL LIMITED

NOTICE XS HEREBY GIVEN that an Extraordinary General Meeting of
the Company will be held at The Company’s Head Office, Thelwall
New Road, on the 22nd day of December 1993 at 11l.00a.m. for the
purpose of considering and, if thought f£it, passing the following
Resolutions which will be proposed as Special Resolutions.

SPECIAL RESOLUTIONS

That with effect from the passing of this Resolution the Articles
of Agsociation of the Company be amended in the manner appearing
from the draft now produced approved and initialled for the
purpose of identification by the Chairman of the Company.

L
DATED this 7 day of ]%«1993
BY ORDER OF THE BOARD

7

Secretary

Registered Office: Redgates
Sandy Lane,
Great Boughton,
Chester.

Note:

1.A Member entitled to attend and vote at the above Meeting is
entitled to appoint a Proxy to attend and vote on liis behalf,
A proxy need not be a memher of the Company.

2.A print of the present Articles may be inspected without chag

at the Registered Office of the Company during normal busjit JANMS-
hours and will be available at the Meeting. (" PR10O §
17 JAN 1994

e
s ¥



GK ELECTRICAL LIMITED

3.We,being a majority in number of the Meubers of the above named

Company having the right to attend and vote at the

Extraocrdinary General Meeting, Notice wherof is set out above,
being a majority together holding not less than 95% in nominal
value of the Shares giving a right to attend and vote at the
Meeting HEREBY CONSENT to the convening of the gaid Meeting
notwithstanding that 1ess notice than rhat specified in Section

369 of the Companies Act 1985 or in the Company’s Axticles of
Association has been given in respect therof

Dated this 22, day © .DE'C 1993
szeED /,@{ZKZ,




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW

R e—a.

ARTICLES OF ASSOCIATION
) 3

—

G.K. ELECTRICAL LIMITED

{Adopted by Special Resolution
passed on 7th December 1993]

Incorporated 22nd June 1984

Company Number: 1827185
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THE COMPANIES ACT 1 985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

OF
G.K. ELECTRICAL LIMITED

(Adopted by Special Resolution
passed on 7th December 1993)

Company Number: 1827185

1.2

1.3

PRELIMINARY

The Regulations contained in Table A in the Companics (Tables
A to F) Regulations 1985 (which Table is hereinafter referred to
as "Table A") shall except as hereinafter provided and so far as
the same are not inconsistent with the provisions of these
Articles apply to the Company and shall together with these
Articles constitute the Regulations of the Company
Regulations 3, 40, 41, 46, 50, 53, 64 t0 69, 73 to 81,87 t0 91,93
to 98, 112 and 115 of Table A shall not apply to the Company
In these Articles "the Act" means the Companies Act 1985 or
any statutory re-enactment or modification thereof for the lime
being in force

SHARE CAPITAL

The Share capital of the Compary as at the date of the adoption
of these Articles is £100,000. divided into 75,000 "A" Ordinary

Shares of £1. each and 25,000 "B" Ordinary Shares of £1. each.




Except as expressly mentioned in these Articles the "A" Shares
and the "B" Shares shall rank pari passu in all respects

2.2 The Share Capital of the Company shall not be increased except
with the sanction of a resolution in writing of members of the
Company holding not less than 50% of the issued Share Capital
of the Company

2.3 Subject to the provisions of the Act the Company may:-

2.3.1 issue shares which are to be redeemed or are liable to he
redeemed at the option of the Company or the holder on such
terms and in such manner as the directors may at the time of
issue determine;

2.3.2 purchase its own shares {including any redeemable shares);

2.3.3 to the extent permitted by section 171 of the Act, make a
payment in respect of the redemption of purchase of any of its
own shares (including any redeemable shares) otherwise than
out of distributable profits of the Company or the proceeds of a
fresh issue of shares

2.4 Subject as otherwise provided in these Articles and to any

direction or authority contained in




2.5.3

2.5.4

the resolution of the Company creating or
authorising the same the directors are generally
and unconditionally authorised for the purposes
of section 80 of the Act to allot, to grant
options, rights of subscription or conversion
over or otherwise to dispose of unissued shares
to such persons (whether existing shareholders or
not), at such times and on such terms and
cqnditions as they think proper.

The authority granted to the directors under
article 2.4:-

shall not permit the directors to allot, to grant
options, rights of subscription or conversion
over or otherwise to dispose of shares to an
aggregate amount of more than the unissued share
capital at the date of adoption of these Articles
6r (if such authority is renewed or varied L+ the
Company in general meeting) the amount specified
in the resolution for such renewal or variation.
shall expire not mora than five years from the
date of the adoption of these Articles or (if
such authority is renewed or varied by the
Company in general meeting) on the date specified
in the resolution on which the renewed or varied
authority shall expire;

may be renewed, revoled or varied at any time by
the Company in general meeting; .

~- .

shall permit che directors after the expiry of

the period of the said authority to allot any




2.7

2.7.1

2.7.1.1

shares or grant any such rights in pursuance of an offer or
agreement so to do made by the Company within that period
Section 89(1) of the Act shall not apply to the allotment of eqtity
securities in the Company

Whenever the capital of the Company is divided into different
classes of share:-

to every such separate meeting all provisions applicable to
general meetings of the Company or the proceedings thereat
shall mutatis mutandis apply except that:-

the necessary gquorum shall be two persons holding or
representing by proxy at least one-third in nominal value of the
issued shares of the class {but so that if at any adjourned
meeting of such holders a quorum as above defined is not
present the member or members present in person or by proxy

shall be a quorum; and



2.8

3.

3.1

3.2

any holder of shares of the class presant in
person or by proxy may demand a poll and each
holder shall, on a poll, have one vote in respect
of evexy share of the class held by him.

The rights conferred upon the holders of the
shares of any class issued with preferred or
other rights'shgll not, unless otherwise
expressly provided by the terms of issue of the
shares of that class, be deemed to be varied by
the creation or issue of further shares ranking

pari passu therewith,.

ISSUE GF SHARES

For the purposes of this Axrticle where any person
is unconditionally entitled to be registered as
the holder of the shares he and not the person
éctually registered as the holder thereof shall
be deemed to be a member of the Company in
relation to that share and the holder thereof and
the word "member" in this Article shall be
construed accordingly.

No unissued share may be issued without the
consent in writing of all the members of the
Company.

Subject to Article 3.2 all unissued shares
(whether in the original or any increased share
capital} shall, before allg;ment ox issue to any
person on any terms, be offered on no less

favourable terms first to the holders of the A"

and "B” shares respectively in propoxrtion (as

EAN
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3

3.3.2

3.3.2.1
3.3.2.2

3.

.3.

3.

3

nearly as practicable} to the nominal value of
the existing “a* and "B" shares respectively
then in issue (and as between the holders of
shares of each such class in proportion (as
nearly as practicable) to the nominal value of
the existing shares held by each of them
respectively) in the following manner:-

The offer (which shall not be withdrawn whilst it
is open for acceptance) shall be in writing and
shall give details of the shares which the
Company desires to issue, the proposed terms of
the issue thereof and the number of shares to
which each member is entitled and shall invite
each member to apply in writing within such
period ("the Initial Pariod") as shall be
specified {being a period expiring not less than
ﬁwenty one days from the date of despatch of the
cffer) for such numier of the shares to which he
is entitled as he wishes to take.

The shares so offered (or so many of them as the
members shall have applied for) shall be allotted
on the same terms to and amoqgst the members who
shall have applied for them on the earlier of:-
the date of expiration of the Initial Perxriod; ox
the date the Company receives notice of the
acceptance or refusal of every offer so made.

Any shares not aéplied for in accordance with the

-

foregoing provisions shall™ then be offered to

those members who shall have applied for their



3.3.4

3.3.4.1

3.3.4.2

3.3.6

full entitlement of shares and such additional offer shall invite
each such member to apply in writing within such further period
("the Further Period") as shall be specified {being a period
expiring not less than seven days from the date of despatch of
the additional offer] for such maximum number of the shares
remaining to be issucd as he wishes to take

The shares so offered {or so many of them as shail have been
applied f{or) shall be allotted on the same terms to and amongst
the members who have applied for them on the earlier of:-

the date of expiration of the Further Period; or

the date the Company receives notice of the acceptance or
refusal of every further offer so made

If more than one member shall have so applied the shares shall
be divided hetween them in proportion (so far as possible) to the
nominal value of the existing shares held by each of them
respectively but no member shall be obliged to take more than
the maximum number of shares applied for by him

Any "A" share shall before issue to a person who is already a
holder of a "B" share be redesignated as a "B" Share as

applicable and shall accordingly be subject to such of the

provisions of these Articles as are applicable to "A" or "B" shares;




3.4

5.

5.1

any "B" share shall before issue to a person who is already a
holder of "A" share be redesignated as "A" shares as applicable
and shall accordingly be subject to such of the provisions as are
applicable to the "A" shares

The directors may dispose of any unissued shares not applied for
by the members or which by reason of other difficulty in
apportioning the same cannot in the opinion of the directors be
conveniently offered under this Article at a price and on terms no
more favourable than those at which the shares were initially

offered to the members

LIEN

The lien conferred by Regulation 8 of Table "A" shall also attach
to fully paid up shares registered in the name of any person
indebted or under liability to the Company whether he shall be
the sole registered holder thereof or shall be one of two or more
joint holders

SHARE RIGHTS

The "A" Shares and the "B" Shares shall have the following
rights but subject to the following restrictions:-

Clauses 8, 9 and 10 of a Shareholders Agreement dated the 19¢th
June 1992 and made between Gordon Kelly and Joseph Farrell
{1} Anthony E Lee, Jeffrey Thomas Isaac, Edward Brian Carty,

Alan Thomas Boardman, Michael Gintly, Robert Houghton and




5.2

5.2.1

5.2.2

5.2.3

David Neil Delaney [2) (“the Shareholders Agreement"} shall be
deemed to be incorporated into these Articles of Association and
any action proposed to be undertaken in connection with any of
the matters listed therein shall not be undertaken uniless in
accordance with the provisions of that Agreement

Subject as provided in this paragraph and to any other special
rights or restrictions as to voting attached to any shares by orin
accordance with these Articles on a show of hands every member
who (being an individual) is present in person shall have one
vote and on a poll every member shall have one vote for every
share of which he is the holder PROVIDED THAT:

the "B" shares shall not confer any right to vote upon a
resolution for the removal from office of Gordon Kelly and
Joseph Farrell as Directors

if at any meeting any holder of "A" shares is not present in
person or by proxy the votes exercisable on a poll in respect of
the "A" shares held by a member present in person or by proxy
shall be pro tanto inereased (fractions of a vote by any member
being permitted} so that such shares shall together entitle such
members to the same aggrecate number of votes as could be cast
in respect of all the "A" shares if all the holders thereof were
present in person and

If the holders of the “A” shares or a majority of them so direct
the "B" shareholders in writing to vote in favour of or against

any special extraordinary resolution requiring not less than



5.3

5.4

8.1

6.2

6.3

three-quarters of the issued shares at any general meeting of the
Company that each of the shareholders shalil attend (either in
person or by a duly appointed representative or proxy) at the
meeting and any adjournment thereof and shall on a show of
hands vote in favour of or against such special extraordinary
resolution as so directed and on a poll cast all votes attaching to
his entire holding of relevant shares in favour of or against such
resolution as so directed

Any direction sinder sub-clause 5.2.3 shall be served not less
than twenty-fJ. * hours before the time fixed by the Articles for
lodging of proxies for the relevant meeting

if no direction is serveu by the "A" shareholders in respect of a
particular resolution with the time limit mentioned above then
the "B" Shareholders may vote or not vote as they wish
TRANSFER OF SEARES

The instrument of transfer of shares shall be in the usual form
prescribed from time to time or, if none is so prescribed, then in
such form as the Directors may determine and shall be executed
by or on behalf of the Transferor and, unless the share is fully
paid, by or on behalf of the Transferee

Except as hereinafter provided no share in the Company shall be
transferred unless and until the rights of pre-emption hereinafter
confcrred shall have been exhausted

Any Holder of either "A" shares or "B" shares who desires to sell

or transfer shares [hereinafter called "the Vendor") shall give




2
7

6.3.1
6.3.2
6.4

6.4.1

6.4.2

6.4.3

6.5

notice in writing (hereinafter called “the Transfer Notice"] to the

other "A" shareholders or other "B" shareholders as approprizate

of his desire specifying:-

the shares which he desires to sell or transfer;

the price at which he desires to sell or transfer the shares

If a mernber:-

is in breach of the said Shareholders Agreement;

or

enters into any arrangement or composition with his creditors

generally or commits any other act of bankruptcy,

or

in the case of a "B" shareholder leaves the employment of the
Company

he shall be deemed to have given a Transfer Notice and shall be
subject to the same procedure as applies hereunder in respect of
a Transfer Notice

A Transfer Notice shall constitute the Company the Vendor’s
agent for the sale of the shares specified therein (hereinafter
called "the Said Shares"} in one or more lots at the discretion of
the Directors to the members holding shares of that class (other
than the Vendor) at such price (hereinafter referred to as "the
Transfer Price") as may be specified in the Transfer Notice or (if
no price is specified in the Transfer Notice or such price is not

agreed by the Directors within thirty days after the date of the
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6.7

6.7.1

6.8

6.8.1

Transfer Notice) such price as the Company’s Auditors ("the
Accountants”) shall certify in writing to be the prescribed price
being in their opinion a fair selling value thereof as ~etween a
willing Vendor and a ‘willing Purchaser

If the Accountants are asked to certify the Transfer Price as
aforesaid the prescribed price shall be determined without taking
any account of whether the said Shares cornprise a majority ¢t
a minority interest in the Company and shall be such fair price
as the Accountants shall in their absolute discretion think fit
If the Accountants arc asked to define the Prescribed Price as

aforesaid:-

the Company shall as soon as it receives the Accountants
certificate furnish a certified copy thereof to the Vendor

Upon the Prescribed Price being agreed or determined as

aforesaid:-

the Company shall forthwith give notice in writing to each
member holding shares of that class (other than the Vendor)
accompanied by a copy of the Transfer Notice informing him of
the number of the Said Shares to which he is entitled (which
shall be in propertion to the number of the shares of that class
held by him) and the Prescribed Price of the Said Shares and
shall wavite him to state in writing within twenty-one days from.

the date of the said notice {which date shall be specified therein)

whether he is willing to purchase any and if so how many of the
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Said Shares to which he is entitled;

6.8.2 if the said member shall within the said period of twenty-one
days apply for all or any of his entitlement the Company shall
allocate the number applied for to him and the Company shall
forthwith give notice of each such allocation (hereinafter called
"an Allocation Notice"] to the Vendor and each of the persons to
whom such shares have been allocated and shall specify in the
Allocation Notice the place and time [being not later than seven
days after the date of the Allocation Notice) at which the sale of
the shares shall be completed;

6.8.3 if any of the Said Shares shall remain after such applicants have
been satisfied in full the Company shall forthwith after
campletion has taken place in accordance with the preceding
paragraph give a further notice in writing to each of the
members of the Company (other than the Vendor and those
members holding shares of that class who have not applied for
their full entitlement] informing them of the number of the Said
Shares remaining and inviting each of them to state in writing
within fourteen days from the date of *he said further notice
{which date shall be specified therein} whether he is willing to
purchase any and if so what maximum number of the Said
Shares remaining

6.8.4 if the said member shall within the said further period of

fourteen days apply for all or any of the Said Shares remaining
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the Company shall allocate such shares (or so many of themn as
shall be applied for as aforesaid} first o and amongst the
applicants holding shares of that class {and in case of
competition in proportion to the number of shares of such class
held by each of them)} and secondly [if any such shares shall
remain after such applicants have been satisfied in full) to and
amongst the remaining applicants (and in case of competition in
proportion to the number of shares held by each of them] and
the Company shall forthwith give notice of such further
allocations (hereinafter called a Further Allocation Notice) to the
Vendor and each of the persons to whom such shares have been
allocated and shall specify in such Further Allocation Notice the
place and time {being not later than seven days after the date of
such notice) at which the sale of such shares shall be completed

6.8.5 no applicant shall be obliged to take more than the maximum
number of shares specified by him as aforesaid

6.9 Upon such allocations being made as aforesaid the Vendor shall
be bound on payment of the Prescribed Price to transfer the
Shares comprised in the Allocation Notice and {where
appropriate Further Allocation Notice to the purchasing member
or members named therein at the time and place therein
specified

6.10 If the Vendor malkes default in transferring any shares pursuant

to Article 6.8 the Chairman for the time being of the Company
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or failing him one of the Directors or some other person duly
nominated by a resolution of the Board of Directors for that
purpose shall forthwith be deemed to be the duly appointed
attorney of the Vendor with full power to execute compirte and
deliver in the name and on behalf of the Vendor a transfer of
such Shares to the purchasing member or members and in such
circurnstances the Directors:-

6.10.1 may receive and give a good discharge for the purchase money
on behalf of the Vendor;

6.10.2 shall (subject to the transfer being duly stamped) enter the name
of the purchasing member or members i the regi~i - of
members as the holder or holders by Transfer of the shares so

. purchased by him or them;

6.10.3 shall forthwith pay the purchase money into a separate bank
account in the Company’s name and shall hold such money in
trust for tne Vendor until he shall deliver up his certificate or
certificates for the Said Shares to the Company when he shall
thereupon be paid the purchase money

6.11 In the event of all the Said Shares not being sold under the
preceding paragraphs of this article 6 the Vendor may at any
time within ihree calendar months after the expiration of the
said further period of fourteen days transfer the shares not soid
to any person or persons at not less than the Prescribed Price;

but:-
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6.11.1 any sale by the Vendor must be a bona fide sale and the
Directors may require to be satisfied In such manner as they
may reasonably require that the shares are being sold in
pursuance of a bona fide sale for the consideration stated in the
Transfer without any deduction rebate or allowance whatsoever
to the Purchaser and if not so satisfied may refuse to register the

instrument of Transfer

6.12 In the event of all the Said Shares being allocated pursuant to
Article 6.8.
6.12.1 the Vendor shall be entitled to be repaid all the indebtedness (if

any) owing to him by the Company or any of its subsidiaries at

that date and to be released from any guarantees given by him

- in respect of the indebtedness of the Company or any of its
subsidiaries;

6.12.2 any member who shall have notified his willingness to purchase
any of the Said Shares shall if required by the Vendor undertake
to procure that the Company is put into funds so that such
indebtedness may be repaid in full to the Vendor by the
Company and that such guarantees are released,;

6.12.3 until such indebtedness is repaid in {ull and such guarantees
released the provisions of Articles 6.8 and 6.9 shall not apply and
if such indebtedness is not repaid in full to the Vendor and such
guarantees released within three months from the expiration of

the said period of twenty-one days or the said further period of
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6.12.4

6.13

8.14

6.15

6.16

fourteen days as the tase may be referred to above the Vendor
shall be under no obligation to sell the Said Shares to the
member or members accepting the same and the provisions of
Article 6.11 shall apply as if none of the Said Shares had been
accepted;

the Vendor by notice in writing to the Company may waive the
provisions of this Article 6.12 either in whole or in part
Whenever a Share of Class "A" or class "B" shall be transferred
to a member who already holds shares only of the other class
such first-mentioned share shall forthwith and ipso facto he
converted into and redesignated as a share of such other class
With the consent in writing of all the members for the time being
of the Company all or any of the provisions of this Article 8 may
be waived by the Directors in whole or in part in any particular
case

Save as expressly provided to the contrary the Directors shall
register any transfer made pursuant to the preceding paragraphs
of this Article 6 unless registration therecof would permit
registration of the Transfer of shares on which the Company has
a lien

Save as provided by Clause 9 of the Shareholders Agreement a
Transfer of a fully paid share need not be executed by or on
behalf of the Transferee and Clause 22 in Table "A" shall be

modified accordingly
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6.17 The Directors may in their absolute discretion and withoyt

7 PROCEEDINGS AT GENERAL, MEETINGS

7.1 No business shall be transacted at any meeting unless a quorum
is present

7.2 A quorum shajp not be less than two members and shall consist

of one member being the holder of "4 » shares ang one membear
being the holder of g~ shares
. 7.3 A resolution put to the vote of 4 meeting shall pe decided on a
show of hands utless before of On a declaration of the result of
the show of hangs 5 poil is duly demandeqd
7.4 A poli may be demandeq by any member having the right to
vote at the meeting

7.5 A demand for 4 poll by a person as proxy for a member shall be

7.6 A resolution in writing signed by all the members of the

attorneys:-

7.6.1 shall be ag valid and effectual as i jt had been Passed at g gencra]

meeting of the Company duly convened and held; ang
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7.6.2 any such resolution in writing may be

7.7

8.1

w 9.2

contained in one document or

in several docuinents in the same terms each signed by one or more of
e members or their proxies or attorneys and signature in the case of

a body corporate which is a member shall be sufficient if made by a

director thereof or by its duly authorised representative

The words "within the United Kingdom" shall be deleted from

Regulation 62(a) and Regulation 82 shall have effect accordingly

VOTES

No resolution shall be passed to increase the authorised share
capital of the Company or to alter these Articles or to vary the
rights of any class of shares or to create any new class of shares
except with the sanction of the holder or holders of a majority in
nominal value of the "A" and "B" Shares

DIRECTORS

The number of the directors shall be determined by the
Company in general meeting but unless and until so determined
there shall be no maximum number of directors and the
minimum number of directors shall be three

In the event of the minimum number of directors (ixed by or
pursuant to these Articles being one a sole director shall have
authority to exercise all the powers and discretions vested in the

directors generally and Regulation 89 of Table "A" shall be

maodified accordingly
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9.3 A director or alternate director shall not require any share
qualification but any director or alternate director who is not a
member of the Company shall nevertheless be entitled to receive
notices of and attend and speak at any general meeting of the
Company or at any separate meeting of the holders of any class
of shares of the Company

8.4 A person may be appointed a director notwithstanding that he
shall have attained the age of seventy years or any other age and
no director shall be liable to vacate office by reason of his
attaining that or any other age nor shall special notice be
required of any resolution appointing or approving the
appointment of such a director or any notice be required to state
the age of the person to whom such resolution relates

10 APPOINTMENT AND REMOVAL OF DIRECTORS

10.1 The registered holder or holders of the "A" shares as a class shall
be entitled to appoint the Directors of the Company and to
remove any such director and to make the necessary
appointment to fill any vacancy arising Every such appointment
or removal shall be effected by notice in writing deposited at the
registered office of the Company signed by the holder or holders
of the A" shares

11 TISQUALIFICATION OF DIRECTORS
The office of a director shall be vacated in any of the following

events:-
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11.1

11.2

11.3

= 114

11.5

B 11.6

12

if he resigns his office by notice in writing to the Company;

if he becomes bankrupt or makes any arrangement or
composition with his creditors generally;

if he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 orin
Scotland an application for admission under the Mental Health
(Scotland) Act 196C or an order is made by a Court having
jurisdiction (whether in the United Kingdom or elsewhere] in
matters concerning rmental disorder for his detention or for the
appointment of a receiver curator bonis or other person to
exercise powers with respect to his property or affairs;

if he ceases to be a director by virtue of any provision of the Act
or he becomes prohibited by law from being a director;

it he is absent from meetings of the board for six successive
months without leave and his alternative director (if any) shall
not during such period have attended in his stead and the
directors resclve that his office be vacated

if he shall be removed from office under the provisions of Article

10

POWERS OF DIRECTORS

Without prejudice to the powers conferred by Regulation 70 of
Table "A" the directors may establish and maintain or procure
the establishment and maintenance of any pension or

superannuation funds (whether contributory or otherwise) for the
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benefit of and give or procure the giving of donations gratuities

pensions allowances and emoluments to any persons (including

directors and other officers) who are or were at any time in the

employment or service of the Company or of any company which

is or was a subsidiary of the Company ©r allied to or associated

with the Company or any such subsidiary or of any of the

predecessors in business of the Company or of any such other

Company and the SpouSes widows widowers families and

dependents of any such persons and make payments to for or

towards the insurance of or provide benefits otherwise for any

such person

13 PROCEEDINGS OF DIRECTOR

T 13.1 Subject to the provisions of these Articles the directors may

regulate their proceedings as they think fit

13.2 A director may and the secretary at the request of the director

shall call a meeting of the directors

At least 14 days notice of the proposed meeting shall be given

g at a meeting shall be decided by a majority of

13.3

13.4 Questions arisin

votes
13.5 In the case of an equality of votes the Chairman shall not have
a second or casting vote

13.6 A director who is also an alternate director shall be entitled in

the absence of his appointor to 2 separate vote on behalf of his

appointor in addition to his own vote
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13.7 it shall be necessaty to give notice of a meeting to a director who
is absent from the United Kingdom

13.8 The quorum necessary for the transaction of the business of the
directors shall be two If within half an hour for the time
appointed for the meeting a quorum is not present the meeting
shall stand adjourned to the same day in the next week at the
same timme and piace or to such other day and at such other time
and place as the directors may determine and if at the adjourned
meeting a quorum is not present within hailf an hour from the
time appointed for the meeting the director present shall be a
guorum

13.9 An alternate director who is not himself a director may if his
appointor is not present be counted towards the quorum

13.10 A meeting of the direct: ts may subject to notice thereof having
been given in accordance with these Articles be for all purposes
deemed to be held when a director is or directors are in
communication by telephong or television with another director
or directors and ali of the said directors agree to treat the
meeting as so held provided that the number of the said directors
constitutes a quorum of the board hereunder and a resolution
passed by the majority of the said directors specified in Article
14.3 shall be as valid as it would have been if passed by them at
an actual meeting duly convened and held

13.11 A resolution signed in writing by all the directors entitled to
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13.12

T 13.12.1

13.12.2

14

14.1

receive notice of a meeting of directors or of a committee of
directors shall be as valid and effectual as if it had been passed
at a meeting of directors or (as the case may be) a committee of
directors duly convened and held and may consist of several
documents in the like form each signed by one or more director;
but a resolution signed by an alternate director need not also be
signed by his appointor and if it is signed by a director who has
appoinied an alternate director it need not be signed by the
alternate director in that capacity

A director who is in any way either directly or indirectly
interested in a contract or arrangement or proposed contract or
arrangement with the Company:-

shall declare the nature of his interest at a meeting of the
directors in accordance with section 317 of the Act;

subject to such disclosure shall be entitled to vote in respect of
any contract or arrangement in which he is interested and if he
shall do so his vote shall be counted and he may be taken into
account in ascertaining whether a quorum is present
ALTERNATE DIRECTORS

Any director may at any time by writing under his hand and
deposited at the office or delivered at a meeting of the directors
appoint any person (including another director] to be his
alternate director and may in like manner at any time terminate

such appointment
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14.2

14.3

T 14.4

14.5

14.6

The appointment of an alternate director shall determine on the
happening of any event which if he were a director would cause
him to vacate such office or if his appointor ceases to be a
director

An alternate director shall be entitled to receive notices of
meetings of the directors and shall be entitled to attend and vote
as a director at any such meeting at which the director
appointing him is not personally present and generally at such
meeting to perform all the functions of his appointor as a director
and for the purposes of the proceedings at such meeting the
provisions of these Articles shall apply as if he (instead of his
appointor) were a director

If an alternative director shall be himself a director or shall
aftend any such meeting as an alternate for more than one
director his voting rights shall be cumulative

If his appointor is for the time being absent from the United
Kingdom or temporarily unable o act through ill health or
disability the signature of an alternate director to any resolution
in writing of the directors shall be as effective as the signature of
his appointor

To such extent as the directors may from time to time determine
in relation to any committees of the directors the foregoing
provisions of this Article 14 shall also apply mutatis mutandis to

any meeting of such committee of which the appointor of an
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alternate director is a member

14.7 An alternate director shall not (save as provided in this Article
14} have power to act as a director nor shall he be deemed to be
a director for the purposes of these Articles but he shall be an
officer of the Company and shall niot be deemed to be the agent
of the director appointing him

14.8 An alternate director shall be entitled to contract and be
interested in and benefit from contracts or arrangements or
transactions and to be repaid expenses and to be indemnified to
the same extent mutatis mutandis as if he were a director but he
shall not be entitled to rece re from the Company in respect of
his appointment as alternate director any remuneration except
only such part (if any) of the remuneration otherwise payable to
his appointor as such appointor may by notice in writing to the
Company from time to time direct

15. NOTICES

15.1 A notice may be given by the Company to any member in
writing either personally or by sending it by pre-paid post tele-
message facsimile transmission or telex to his registered address
supplied by him to the Company for the giving of notice to him
but in the absence of such address the member shall not be
entitled to receive from the Company notice of any meeting

15.2 In the case of joint holders of a share all notices shall be given to

the joint holder whose name stands first in the register of
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15.3

15.4

15.5

16

members in respect of the joint holding and notice so given shall

be sufficient notice to all the joint hrlders

A properly address and pre-paid notice sent by post shall be

deemed to have been given upon the day following that on which

the notice is posted

A notice given by telegram or tele-message shall be deemed to

have been given at the expiry of 24 hours after it is delivered by

the Company to the relevant transmitting authority

A notice given by telex or facsimile transmission shall be deemed
to have been given at the same time as it is transmitted by the
Cormnpany

INDEMNITY

Subject to the provisions of and so far as may be permitted by
the Act every director auditor secretary or other officer of the
Company shall be entitled to be indemnified out of the assets of
the company against all costs charges losses eXpenses and
liabilities incurred or sustained by him in the execution and
discharge of his duties or otherwise in relation thereto

Reguiation 118 of Table "A" shall be extended accordingly

MAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MICHAEL RICHARD COUNSELL
15 Pembroke Road,

Bristol. BS99 7DX

Commercial Manager
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CHRISTOPHER CHARLES HADLER

15 Pembroke Road,
Bristol BS92 7DX
Commercial Manager

Dated the 13th day of June 1984

Witness to the above Signatures:-
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Errol Sandiford,
15 Pembroke Road,
Bristol BS99 7DX
Clerk
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