A.A. BRAMALL HOLDINGS LIMITED
THE COMPANIES ACT 1985
COMPANY NUMRBER : 1850813

I

COPY RESOLUTION(S) KRS 99T I m”

OMPANTES 1 JSE 877027985

Copy resolution of the type and in the terms specified below as passed by the members of the
above-named Company at their Annual General Meeting duly convened and held at the
Company’s Office at The Grandstand Works, Hemies Road South, Sheffield on 23™ Jannary
1998,

ORDINARY RESOLUTIONS

1. That the roport of the auditors and Directors and the financial statements for the year
ended 31s'March 1997 and laid before the mecting be received and in accordance with
the Directors’ recommendations that no dividend be declared

2. To re-appoint, Lings Accountants, the retiring auditors as auditors of the Company until
the conclusion of the next annual general meeting of the Company at which accounts are
required to be laid in accordance with section 241(1) Companies Act 1985 and that their
remuneration for their services as auditors or otherwise be fixed by the Directors

SPECIAL RESOLUTIONS

3. THAT the Memorandum of Association be amended by adding to sub-clause 3(x) the
words “or any of the powers given to it by the Companies Act 1985 or by this Clause”,

4, THAT the present Articles of Association be abrogated and thereupon replaced by
adopting the new Articles submittcd to this meeting and approved without amendment,

5, THAT the terms of the proposed contract to be made between Anthony Happs (1) and
the Company (2) for the purchase by the Company of 80,572 of its own Ordinary Shares
of £1 cach, a copy of which is produced to the meeting and initialled for the purpose of
identification by the Chairman, be and are hereby approved, and any Director of the
Company be and is hereby authorised to enter into the contract on behalf of the
Company and to fulfil all obligations of the Company thereunder,

ORDINARY RESOLUTION

6. THAT the said purchase and the said document referred to in Resolution 5 above be
approved to the extent required pursuant o the provisions of Sections 312, 3 13, 320 and
322A Companics Act 1985 respectively and separately.
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By order of the Board of Directors

g

Dated: & os. 27
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DATED 199

SHARE SALE CONTRACT

ANTHONY HAPPS

-and-

A.A, BRAMALL HOLDINGS LIMITED

Robinsons Solicitors
83 Friar Gate
Derby DE1 1FL

DRASSHI 1S




THIS AGREEMENT is made the day of 1998
BETWEEN:

M)

ANT}{ONY HAPPS of 172 Lengeroft Road, Dronficld Woodhouse, Sheffield S18 8XY

("the Vendor") and

2

A.A. BRAMAIL HOLDINGS LIMITED whose registered office is at Provident Hous,

51 Wardwick, Derby DE1 1IN ("the Corpany")
WHEREAS :

&)

The Vendor has ceased to be a director and also an employce of the Company and (as
applicable) its subsidiaries and claims rosulting from or relating to such have been

dismissed,

(B) Pursuantto:-
a) the powers conferred in Part V of the Companics Act 1985;
b) the new Articles of Association of the Company; and
c) a Special Resolution passed on 1998 approving this
Agreement which Resolution has been neither varied nor revoked;
the Company enters into this Agreement with the Vendor to purchase the shares in the
Company owned by him on the terms set out in this Agreement.

NOW IT IS AGREED as follows;-

1 The Vendor shall sell with full title guarantee and the Company shall purchase the
ordinary shares of £1 each in the share capilal of the Company held at today's date by the
Vendor as shown in the Schedule below (“the Shares™).

2 The purchase price of the Shares shall be the sum stated in the schedule below and shall
be payable by the Company out of "distributable profits” (within the meaning given by
section 181(a) of the Companies Act 1985),

3 Completion of the sale and purchase of the Shares shall take piace at on today’s
date at am/pm when:-

3.1  the Vendor shall deliver to the Company the share certificate(s) in respect of the
Sharcs; and
3.2 the Company shall pay the Vendor the purchasc pricc pursuant to clause 2 above,
4 The Vendor warrants that:

4.1 3k "oaeficial ownership of the Shares is vested absolutely in the Vendor free
=% all equitics, encumbrances, liens or charges and that there are no

outstanding notices or orders affecting the Shares and
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4.2 he has not knowingly done nor shall knowingly do anything in the future to
nullify or prejudice the tax clearance obtained under section 225 of the Income
and Corporation Taxes Act 1988 in connection with this transaction.

5 The Company warrants to the Vendor that it has distributable profits within the meaning
given by s181(a) of the Companies Act 1985 available in excess of the purchase price of
the Sharcs,

6 For the avoidance of doubt any stamp duty payable in respect of this Agreement or any
retum made to the Registrar of Companies or otherwise shall be payable by the
Company and the provisions of clause 4 above shall continue fo apply after completion
under clause 3 above,

AS WITNESS the hands of the partics hereto or their duly authorised representatives

THE SCHEDULE
Name Shares Consideration
ANTHONY HAPPS 80,572 £157,900
SIGNED by ANTHONY HAPPS
in the pregence of:-
SIGNED by
for and on behalf of
A.A.BRAMALL HOLDINGS LIMITED
in the presence of:-
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No. of Company 1850813

THE COMPANIES ACT 1948 TO 1981
PRIVATE COMPAINY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION
oF
A.A. BRAMALL HOLDINGS LIMITED

(Incorporated the 25™ day of September 1984)
(as amended by Special Resolution passed 23" day of January 1998)

Robinsons Solicitors
83 Friar Gate Tel: (+44)-(0)133-229 143]

Derby
DE} IFL

Fax: (+44)-(0)133-229 1461
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THE COMPANIES ACTS 1948 to 1981

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF A.A. BRAMALL HOLDINGS LIMITED
(as adopted by Special Resolution passed 23™ J. anuary 1998)
PRELIMINARY

1. (@  The Regulations contained in Table A in the Schedule to the Companies (Tables
A to F) Regulations 1985 (SI 1985 No.805) as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (SI 1985 No.1052) (such Table
being hereinafter called "Table A"} shall apply to the Company save in so far as
they are excluded or varied hereby and such Regulations (save as so excluded or
varied) and the Articles hereinafter contained shall be the regulations of the
Company.

(b)  Inthese Articles the expression "the Act" means the Companies Act 1985, but so
that any reference in these Articles to any provision of the Act shall be deemed
to include a reference to any statutory modification or re-enactment of that
provision for the time being in force,

ALLOTMENT OF SHARES

2. (8)  Shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the control of the Directors who may
(subject to Section 80 of the Act and 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 think fit.

{b) All shares which are not comprised in the authorised share capital with which
the Company is incorporated and which the Directors propose to issue shall first
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SHARES

be offered to the Members in proportion as nearly as may be to the number of
the existing shares held by them respectively unless the Company in General
Meeting 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 then fourteen days) within which the offer, if not accepted, will be deemed
to be declined. Afier the expiration of that period, those shares so deemed to be
declined shall be offered in the proportion aforesaid 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 a 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 any such
Special Resolution as aforesaid shall be under the control of the Directors, who
may allot, grant options over or otherwise dispose of the same to such persons,
on such terms, and in such manner as they think fit, provided tiat, in the casc of
shares not accepted as aforesaid, such shares shall not be disposed of on terms
which are more favoursble to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this paragraph
(b) shall have effect subject to Section 80 of the Act.

In accordance with Section 91(1) of the Act Sections 8%(1) and 90(1) to (6)
(inclusive) of the Act shall not apply to the Company.

The Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and grant
rights fo subscribe for or convert securities into shares of the Company up to the
amount of the authorised share capital with which the Cowpany is incorporated
at any time or times during the peried of five years from the date of
incorporation and the Directors may, after that period, allot 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 80) be renewed, revoked or varied by
Ordinary Resolution of the Company in General Meceting,




The lien conferred by Clause § 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 tully paid
or not, standing 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 join¢ holders, for all moneys presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified accordingly.

The liability of any Member in default in respect of a call shall be increased by the

addition at the ¢nd of the first sentence of Clause 18 in Table A of the words "and all
expenses that may have been incurred by the Company by reason of such non-
payment".

GENERAL MEETINGS AND RESOLUTIONS

5. (@)

)

(©

()

Every notice convening a General Mceting shall comply with the provisions of
Scction 372(3) of the Act 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 1o the
Dircctors and to the Auditors for the time being of the Company.

No business shall be transacted at any General Meeting unless a quorum is
present. Subject to paragraph (c) below two persons entitled to vote upon the
business to be transacted, cach being a Member or a proxy for a Member or a
duly authorised representative of a corporation, shall be a quorum.

If and for so long as the Company has only one Member, the Member present in
person or by proxy or if that Member is a comporation by a duly authorised
representative shail be a quorum.

If a quorum is not present within half an hour from the time appoinied for a
General Meeting the General Meeling shall stand adjoumned to the same day in
the next week al the same time and place or to such other day and at such other
timec and place as the Directors may determine; and if at the adjourned General
Meeting a quorum is not present within half an hour from the time appointea
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therefor such adjourned General Meeting shall be dissolved.

Clauses 40 and 41 in Teble A shall not apply to the Company.

If and for so long as the Company has only one Member and that Member takes
any decision which is required to be taken in General Meeting or by means of a
written resolution, that decision shall be as valid and effectual as if agreed by the
Company in General Meeting save that this paragraph shall not apply to
resolutions passed pursuant to Sections 303 and 391 of the Act.

Any decision taken by + sole Member pursuant to paragraph (c) above shall be
recorded in writing and delivered by that Member {o the Company for entry in
the Company's Minute Book.

APPOINTMENT OF DIRECTORS

7 (2)

(b)

©

(d)

Clause 64 in Table A shall not apply to the Company,

The maximum number and minimum number respectively of the Directors may
be determined from time to time by Ordinary Resolution in General Meeting of
the Company. Subject to and in defavlt of any such determination there shali be
no maximum number of Directors and the minimum number of Directors shall
be one. Whensoever the minimum number of Directors shall be one, a sole
Director shall have authority to exercise all the powers and discretions by Table
A and by these Articles expressed to be vested in the Direciors generally, and
Clausc 83 in Tabie A shall be modified accordingly.

The Directors shail not be required to retire by rofation and Clause 73 to 80
{inclusive) in T'able A shall not apply to the Company.

No person shall be appointed a Director at any General Meeting unless either:-
(i) he is recommended by the Directors; or

(i)  not less than fourteen nor more than thirty-five clear days before the dale




(e)

®

(8)

appointed for the General Meeting, notice signed by a Member qualified
to vote at the General Meeting has been given to the Company of the
intention to propose that person for appointment, together with notice
signed by that person of his willingness to be appointed.

Subject to paragraph (d) above, the Company may by Ordinary Resolution in
General Meeting appoint any person who is willing to act to be a Director, either
to fill a vacancy or as an additional Director.

The Directors may appoint a person who is willing to act to be a Director, either
to fill a vacancy or as an additional Director, provided that the appointment does
not cause the number of Directors to exceed any number determined in
accordance with paragraph (b) 2bove as the maximum number of Directors and
for the time being in force.

In any case where as the result of the death of a sole Member of the Company
the Company has no Members and no Directors the personal representatives of
such descased Member shall have the right by notice in writing to appoint a
person to be a Director of the Company and such appointment shall be as
effective as if made by the Cornpany in General Meeting pursuant to paragraph
() of the Article.

BORROWING PO'WERS

8. The Directors may exercise all the powers of the Company to borrow money without
limit as to 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 80 of the Act to grant any
mortgage, charge or standard security over its undertaking, property and uncalled
capilal, or any part thereof, and to issue debenturecs, debenture stock, and other securities
whether outright or as security for any debt, liability or obligation of the Company or of

any third party.




ALTERNATE DIRECTORS

9. (@) An alternate Director shall 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)
of the remuneration otherwise payable to his appointor as such appointor may by
notice in writing lo the Company from time to time direct, and the first sentence
of Clause 66 in Tablc A shal] be modified accordingly.

(b) A Director, or any such other person as is mentioned in Clause 65 in Table A
may act os an alternate Director to represent more than one Director, and an
alternate Dircctor shall be entitled at any mccting of the Directors or of any
committee of the Directors to one vote for every 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 quorum is present.

GRATUITIES AND PENSIONS

10.  (a)  The Directors may cxcrcisc the powers of the Company conferred by Clause
3(ii)(s) of the Memorandum of Association of the Company and shall be entitled
to retain any benefits received by them or any of them by reason of the exercise
of any such powers.

(b)  Clausc 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11. (a8) A Director may vote, al any meeting of the Directors or of any committee of the
Dircctors, on any resolution, notwithstanding that it in any way concems or
relates (o a matter in which he has, directly or indirectly, any kind of interest
whatsoever, and ifhe shall vote on any such resolution as aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall (whether
or not he shall vote on the same) be taken into account in calculating the quorum
present at the meeting,




THE SEAL

12,

(b)

(2}

(®)

Clauscs 94 to 97 (inclusive) in Table A shall not apply to the Company,

If the Company hes a seal it shall only be used with the authority of the
Directors or a committee of Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a Director and by the Secretary or Second
Director. The obligation under Clause 6 of Table A relating to the scaling of
Share Certificates shall apply only if the Company has a seal. Clause 101 of
Table A shall not apply to the Company.

The Company may exercise the powers conferred by Section 39 of the Act with
regard to having an official seal for usc abroad, and such powers shall be vested
in the Directors.

INDEMNITY

13.

(a)

()

Every Director or other officer or Auditor of the Company shall be indemnified
out of the assets of the Company against all losses or liabilitics which he may
sustain or incur in or about the execution of the duties of his office or otherwise
in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, or in connection with any application
under Section 144 of Section 727 of the Act in which relief is granted to him by
the Court, and no Director or other officer shall be liable for any Joss, damage or
misfortune which may hrgpen 10 or be incumed by the Company in the
cxceution of the duties of his office or in relation thereto. But this Axticle shall
only have effez+ ix: =5 far 0s its provisions are not avoided by Section 310 of the
Act.

The Dircctors shall have power to purchase and maintain for any Director,




officer or Auditor of the Company insurance against any such liability as is
referred to in Section 310(1) of the Act,

(¢)  Clause 118 in Table A shall not apply to the Company,
TRANSFER OF SHARES
14. (@)  The Directors shall, subject to paragraph (c) of this Article, register the transfer

or, as the case may be, transmission of any shares:-
(@) to a member of the family of a Mcmbcr or deceased Member:;

(ii) to any person or persons acting in the capacity of trustee or trustees of a trust
created by a Member (by deed or by will) or, upon any change of trustees of a
trust so created, to the new trustee or trustees (so that any such transfer as
aforesaid shall be registered pursuant to this paragraph only if such shares are to
be held upon the terms of the trust) provided that there are no persons
beneficially interested under the trust other than the Member or members of his
family and the voting rights conferred by any such shares are not exercisable by
or subject to the consent of any person other than the trustee or trustees of the
trust or the Member or members of his family and also the Directors are satisfied
that the trust is and is intended to remain a trust the sole purpose of which is to
benefit the Member or members of his family;

(iii) by the trustee or trustees of a trust to which sub-paragraph (i) above applies
to any person beneficially interested under the trust being the Member or a
member of his family;

(iv) to the legal personal representatives of a deceased Member where under the
provisions of his will or the laws as to intestacy the persons beneficially entitled
to any such Shares, whether immediately or contingently, are members of the
family (as hereinafter defined) of the deceased Member and by the legal personal
representatives of a deceased Member to a member or members of the family of
the deceased Member;
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(c)

(v) to any other Member of the Company.

For the purpose of paragraphs (a) and (j) of this Article but not any other
paragraph:

(1) the word “Member” shall not include a person who holds shares only in the
capacity of trustee, legal personal representative or trustee in bankuptey but
shall include a former Member in any case where the person concemed ceased to
be a Member as the result of the creation of the relevant frust; and

(1) the words “a member of the family of a Member” shall mean the husband,
wife, widow, widower, child and remote issue (including child by adoption),
parent (including adoptive parent), brother and sister (whether of the full or half
blood and including a brother and sister related by adoption), and child and
remoter issue of any such brother or sister (including a child by adoption), of the
Member.

Notwithstanding the provisions of this Article, the Directors may decline to
register any transfer or transmission which would otherwise be permitted
hercunder if it is a transfer

(i) ofa share on which the Company has a lien;

(ii) of a share (not being a fully paid share) to a person of whom they shall not
approve;

(i) of a share (whether or not it is fully paid) made pursuant to paragraph (i)
below;

(iv) of a share pursuant to paragraph (2) by a Member of the Company who is
employed by the Company in any capacity provided that this restriction shall not
apply fo such Members’ legal personal representatives.

Clause 24 in Table A shall not apply to the Company.

10
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(e)

Save where a transfer is made pursuant to paragraph (8) above any person
(hereinafler called “the proposing transferor™) proposing to transfer any shares
shall give notice in writing (hereinafter called “the transfor notice”) to the
Company that he desires to transfer the same and specifying the price per share
which in his opinion constitutes the fair value thereof. The transfer notice shall
constitute the Company the agent of the proposing transferor for the sale of all
(but not some of) the shares comprised in the transfer notice to any Member or
Members willing to purchase the same (hereinafter catled the “purchasing
Member”) at the price specified therein or at the fair value certified in
accordance with paragraph (f) below (whichever shall be the Jower). A transfer
notice shall not be revocable cxcept with the sanction of the Directors.

The shares comprised in any transfer notice shall be offered to the Members
(other than the proposing transferor) as nearly as may be in proportion to the
number of shares held by thera respectively. Such offer shall be made by notice
in writing (hereinafter call “the offer notice™) within scven days after the receipt
by the Company of the trausfer notice. The offer notice shall state the price per
share specified in the transfer notice and shail limit the time in which the offer
may be accepted, not being less than twenty-one days nor more than forty-two
days after the date of the offer notice, provided that if a certificate of valuation is
requested under paragraph (f) below the offer shall remain open for acceptance
for a period of fourteen days afier the date on which notice of the fair value
certified in accordance with thal paragraph shall have been given by the
Company to the Members, For the purpose of this Article an offer shall be
deemed to be accepted on the day on which the acceptance is received by the
Company. The offer notice shall further invite each Mcmber to statc in his reply
the number of additional shares (if any) in excess of his proportion which he
desires to purchase and if all the Members do not accept the offer in respect of
their respective proportions in full the shares not so accepted shall be used to
satisfy the claims for additional shares as nearly as may be in proportion to the
number of shares already held by them respectively, provided that no Member
shall be obliged to take more shares than he shall have applied for, if any shares
shall not be capable without fractions of being offered to the Members in
proportion to their cxisting holdings, the same shall be offered to the Members,
or some of them , in such proportions or in such manner as may be determined
by lots drawn in regard thereto, and the lots shall be drawn in such manner as the
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(2)

(h)

Directors may think fit.

Any Member may, not later then eight days after the date of the offer notice,
serve on the Company a notice in writing requesting that the Auditor for the time
being of the Company (or at the discretion of the Auditor, a person nominated
by the President for the time being of the Institute of Chartered Accountants in
the Country of the situation of its Registered Office) certify in writing the sum
which in his opinion represents the fair value of the sharcs comprised in the
transfer notices at the date of the transfer notice and for the purpose of this
Article reference to the Auditor shall include any person so nominated. Upon
receipt of such notice the Company shall instruct the Auditor to certify as
aforcsaid and the costs of such valvation shall be apportioned among the
proposing transferor and the purchasing Members or bome by any one or morc
of them as the Auditor in his absolute discretion shall decide. In certifying fair
value as aforesaid the Auditor shall be considered to be acting as an expert and
not as an arbitrator or arbiter and accordingly any provisions of law or statute
relating to arbitration shall not apply. Upon receipt of the certificate of the
Auditor, the Company shall by notice in writing inform all Members of {he fair
value of each share and of the price per share (being the lower of the price
specified in the transfer notice and the fair valuc of cach share} at which the
shares comprised in the transfer notice are offered for sale. For the purpose of
this Asticle the fair value of cach share comprised in the transfer notice shall be
its value as a rateable proportion of the total value of all the issued shares of the
Company and shall not be discounted or enhanced by reference to the number of
shares referred to in the transfer notice.

If purchasiilg Members shall be found for all the shares compriscd in the transfer
notice within the appropriate period specified in paragraph {¢) above, the
Company shall not later than seven days after the cxpiry of such appropriate
period give moticc in writing (hereinafter called “the sale notice”) to the
proposing transferor specifying the purchasing Members and the proposing
transferor shall be bound upon payment of the price due in respect of all the
shares comprised in the transfer notice to transfer the shares to the purchasing
Members.

If in any case the proposing transferor afler having become bound as aforesaid

12
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makes default in transferring any shares the Company may receive the purchasc
money on his behalf, and may authorise some persen to execute a transfer of
such shares in favour of the purchasing Member. The receipt of the Company
for the purchase money shall be good discharge to the purchasing Member, The
Company shall pay the purchase money into a separate bank account,

If the Company shall not give a sale notice to the proposing transferor within the
time specificd in paragraph (g) above, he shall, during the period of thirty days
next following the expiry of the time so specified, be at liberty subject to
paragraph (c) above to transfer all or any of the shares comprised in the transfer
notice to any person or persons.

In any case where any shares are held by the trustee or trustees of a trust
following a transfer or transfers made pursuant to sub-paragraph (ii) of
paragraph (a) above and it shail come to the notice of the Directors that not all
the persons beneficially interested under the frust are members of the family (as
hereinbefore defined) of the Member by whom the frust was created, the
Directors may at any time within twenty-eight days thereafter resolve that such
trustee or trustees do transfer such shares and such trustee or trustees shall
thereupon be deemed to have served a iransfer notice comprising such shares
pursuant fo paragraph (d) above and to have specified therein the fair value to be
certified in accordance with paragraph (f) above and the provisions of this
Article shall take effect accordingly. Notice of such resolution shall forthwith be
given to such trustee or trustees,

In the application of Clauses 29 to 31 to the Company:-

(i) save where the proposed transfer or transmission is within paragraph (a)
above (“a permitted transfer”) any person becoming entitled to a share in
consequernce of the death or bankruptcy of a Member shall give a transfer notice
before he cleots in respect of any share to be registered himself or to execute 1
{ransfer;

(if) ifa person so becoming entitled shall not have executed 2 permitied transfer

or given a transfer notice in respect of any share within six months of the death
or bankruptcy, the Directors may al any time thereafler upon resolution passed

13




by them give notice requiring such person within thirty days to execute
permitted transfers or give a transfer notice in respect of all the sharcs to which
he has so become entitled and for which he has not previously done so and if he
does not do so he shall at the cnd of such thirty days be deemed to have given a
transfer notice pursnant to paragraph (d) of this Article relating to those shares in
respect of which he has still not executed permitted transfers or given 2 transfer
notice;

(iif) where a transfer notice is given or deemed to be given under this paragraph
(k) and no price per share is specified therein the transfer notice shall be deemed
to specify the sum which shall, on the application of the Directors, be certified in
writing by the Auditors in accordance with paragraph (f) of this Article as the
fair value thereof,

1)) Whenever any Member of the Company who is employed by the Company in
any capacily (whether or not he is also 2 Director) ceases to be employed by the
Company otherwise than by reason of his death the Directors may at any time
not later than six months afler his ceasing to be employed tesolve that such
Members do retire, and thereupon he shail (unless he has already served a
transfer notice) be deemed to have served a transfer notice pursuant to paragraph
(d) of this Article and to have specified therein the fair value to be certified in
accordance with paragraph (f) of this Article. Notice of the passing of any such
resolution shall forthwith be given to the Member affected hereby.

(m)  Nothing in this Article shall prejudice the operation of Clause 35 ir Table A.

Names and addresses of Subscribers

Michael Richard Counsell
15 Pembroke Road
Bristol BS99 7DX
Commercial Manager

14




Christopher Charles Hadler
15 Pembroke Road

Bristol BS99 7DX
Commercial Manager

Dated this 28" day of August 1984,

Witness to the above signatures:- Emrol Sandiford
15 Pembroke Road

Bristol BS99 7DX
Cletk
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THE COMPANIES ACTS 1948 to 1581

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF A.A. BRAMALL HOLDINGS LIMITED

(as adopted by Special Resolution passed 23" S(.,,,g\,)199‘&)

PRELIMINARY

1. (a)

(b)

The Regulations contained in Table A in the Schedule to the Companics (Tables
A to F) Regulations 1985 (SI 1985 No.805) as amended by tire Companics
(Tables A to F) (Amendment) Regulations 1985 (SI 1985 No.1052) (such Table
being hereinafter called "Table A™) shall apply to the Company save in so far as
they are excluded or varied hereby and such Regulations (save as so excluded or
varied) and the Articles hereinafter contained shall be the rcgulations of the
Company,

In these Articles the expression “the Act" means the Companies Act 1985, but so
that any reference in these Articles to any provision of the Act shall be deemed
to include 2 reference to any statutory modification or re-cnactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. (@

(b)

Shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the control of the Dircctors who may
(subject to Section 80 of the Act and to paragraph (d) below) allot, grant options
over or otherwise dispose of the same, to such persons, on such terms and in
such manner s they think fit.

All shares which are not comprised in the authorised share capital with which
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the Company is incorporated and which the Directors propose to issue shall first
be offered to the Members in proportion as nearly as may be to the number of
the existing shares held by them respectively unless the Company in General
Mezeting 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 thar fourteen days) within which the offer, if not accepted, will be deemed
to be declined. After the expiration of that period, those shares so deemed to be
declined shall be offered in the proportion aforesaid to the persons whe have,
within the said period, accepted all the shares offered to them such further offer
shali be made in like terms in the same manner and limited by a like period as
the original offer. Any shares not accepted pursuant to such offer or further offer
as aforesaid or not capable of being offercd as aforesaid except by way of
fractions and any shares released from the provisions of this Axticle by any such
Special Resolution as aforesaid shall be under the contro of the Directors, who
may’ allot, grant options over or otherwise dispose of the same to such persons,
on such terms, and in such manner as they think fit, provided that, in the case of
shzres 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. The foregoing provisions of this paragraph
(b) shall have effect subject to Section 80 of the Act.

In accordance with Section 91(1) of the Acl Sections 89(1) and 90(1) to (6)
(inclusive) of the Act shall not apply to the Company.

The Directors are generally and unconditionally authorised for the puposes of
Section 80 of the Act, to exercise any power of the Company to allot 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 Comnpany is incorporated
al any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot 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 80) be renewed, revoked or varicd by
Ordinary Resolution of the Company in General Meeting,




SHARES

5. (2)
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3. The lien conferred by Clause 8 in Table A shall aitach 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 shall be the sole registered holder thercof or shall be one of two
or more joint holders, for all moneys presently payable by him or his estate to the
Compazny. Clause 8 in Table A shall be modified accordingly,

4, The liability of any Member in default in respect of a call shall be increased by the
addition at the end of the first sentence of Clause 18 in Table A of the words "and all
expenses that may have been incurred by the Company by rcason of such non-
payment".

GENERAL MEETINGS AND RESOLUTIONS

Every notice convening a General Mccting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their
right to appoint proxies; and notices of and other communications relating to any
General Mecting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company,

No business shall be transacted at any General Meeting unlcss a quorum is
present. Subject to paragraph (c) below two persons entitled to vote upon the
business to be transacted, each being a Member or a proxy for a Member or a
duly autheriscd representative of a corporation, shall be a quorum.

If and fur so long as the Company has only one Membaer, the Member present in
person .. by pruny or if that Member is a corporation by a duly authorised
representative shall by w quorum,

If a quorum is not prex-nit withm half an hour from the time appointed for a
Gerzral Meetiry the Gener. d Meeting shall stand adjoumed to the same day in
the next weei &t the same ti3¢ and place or to such other day and at such other
time and plazc as the Directors may determine; and if at the adjourned General
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Meeting a quorum is not present within half an hour from the time appoiated
therefor such adjourned General Mecoting shall be dissolved.

Clauses 40 and 41 in Table A shall not apply to the Company.

If and for so long as the Company has only onc Member and that Member takes
any decision which is required o be taken in General Meeting or by means of a
written resolution, that decision shall be as valid and cffectual as if agreed by the
Company in General Mecting save that this paragraph shall not apply to
resolutions passed pursuant to Sections 303 and 391 of the Act.

Any decision taken by a sole Member pursuant to paragraph (c) above shall be
recorded in writing and delivered by that Member to the Company for entry in
the Company's Minute Book.

APPOINTMENT OF DIRECTORS

7. {a)

fb)

©

(d)

Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the Directors may
be determined from time to time by Ordinary Resolution in General Meeting of
the Company. Subject to and in default of any such determination there shail be
no maximum number of Directors and the minimum number of Directors shall
be one. Whensoever the minimum number of Directors shall be one, a sole
Director shall have authority to excrcise all the powers and discretions by Table
A and by these Articles expressed to be vested in the Dircctors generally, and
Clausc 89 in Tablc A shall be modificd accordingly.

The Dircctors shall not be required to retire by rofation and Clause 73 to 80
(inclusive) in Table A shall not apply to the Company.

No person shall be appointed a Director at any General Meeting unless either:-

6)) he is recommended by the Dircctors; or
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()  not less than fourteen nor more than thirty-five clear days before the date
appointed for the General Mecting, notice signed by a Member qualified
to vote at the General Meeting has been given to the Company of the
intention to propose that person for appointment, together with notice
signed by that person of his willingness to be appointed,

Subject to paragraph (d) above, the Company may by Ordinary Resolution in
General Meeting appoint any person who is willing to act to be a Director, either
to fill a vacancy or as an additional Director.

The Directors may appoint a person who is willing to act to be a Dircctor, either
to fill a vacancy or as an additional Director, provided that the appointment does
not cause the number of Directors to cxceed any number determined in
accordance with paragraph (b) above as the maximum: number of Dircctors and
for the time being in force.

In any case where as the result of the death of a sole Member of the Company
the Company has no Mcmters and no Directors the personal representatives of
such deceased Member shall have the right by notice in writing to appoint a
person to be a Director of the Company and such appointment shall be as
effective as if made by the Company in General Meeting pursuant to paragraph
(e) of the Atticle.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without
limit as to amount and upon such terms and in such manner as they think fit, and subject
(in the case of any sccurity convertible into shares) to Section 80 of the Act to grant any
mortgage, charge or standard security over its undeniaking, property and uncalled
capital, or any part thereof, and to issue dcbentures, debenture stock, and other securities
whether outright or as sccurity for any debt, Tiability or obligation of the Company or of
any third party.




ALTERNATE DIRECTORS

9. (@)  An alternate Director shall 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)
of the remuneration otherwise payable to his appointor as such appointor may by
notice in writing to the Company from time to time direct, and the first sentence
of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in Clause 65 in Table A,
may act as an altemnate Director to represent more than one Director, and an
alternate Director shall be entitled at any mecting of the Dircctors or of any
committee of the Directors to one vote for every 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 quorum is present.

GRATUITIES AND PENSIONS

10. (@)  The Directors may exercise the powers of the Company confemed by Clause
lfﬁ(ii)(sp/of the Memorandum of Association of the Company and shall be
cntitled to retain any benefits received by them or any of them by reason of the

excrcise of any such powers,

(b)  Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

1. (@ A Dircctor may vote, at any meeli ng of the Dircctors or of any commiittee of the
Dircctors, on any resolution, notwithstanding that it in any Way concerns or
relates to a matter in which he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall (whether
or not he shall vote on the same) be taken into account in calculating the quorum




present at the meeting,

Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.

If the Company has a seal it shall only be used with the authority of the
Directors or a committee of Directors. The Directors may determine who shall
sigh any instrument to which the seal is affixed and unless ofherwise $0
determined it shall be signed by a Director and by the Secretary or Second
Director. The obligation under Clause 6 of Table A relating to the sealing of
Share Certificates shall apply only if the Company has a seal. Clause 101 of
Table A shail not apply to the Company.

The Company may exercise the powers conferred by Section 39 of the Act with
regard to having an official seal for use abroad, and such powers shall be vested
in the Directors.

ty)]
THE SEAY,
12, {a)

(b)
INDEMNITY
13.  (a)

Every Director or other officer or Auditor of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about the execution of the duties of his office or otherwise
in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, or in connection with any application
under Section 144 of Section 727 of the Act in which. relief is granted to him by
the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in (he
cxceution 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 Scction 310 of the
Act,




(b)

The Directors shall have power {o purchase and maintain for any Director,
officer or Auditor of the Company insurance against any such liability as is
reforred to in Section 310(1) of the Act.

() Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES
14. (@)  The Directors shall, subject to paragraph (c) of this Article, register the transfer

or, as the case may be, trangmission of any shares:
(i) to a member of the family of a Member or deceased Member;

(i) to any person or persons acting in the capacity of trustee or trustees of a trust
created by a Member (by deed or by will) or, upon any change of trustees of a
trust so created, to the new ftrusiee or irustees (so that any such transfer as
aforesaid shall be registered pursuant to this paragraph only if such shares are to
be held upon the terms of the trust) provided that there are no persons
beneficially interested under the trust other than the Member or members of his
family and the voting rights conferrcd by any such shares are not exercisable by
or subject to the consent of any person other than the trustee or trustecs of the
trust or the Member or members of his family and also the Directors are satisficd
that the trust is and is intended to remain a trust the sole purpose of which is to
benefit the Member or members of his family;

(iif) by the trustee or trustees of a trust to which sub-paragraph (if) above applies
to any person beneficially interested under the trust being the Member or a
mcember of his family,

(iv) to the legal personal representatives of a deceased Member where under the
provisions of his will or the laws as to intcstacy the persons beneficially entitled
to any such Shares, whether immediately or contingently, are members of the
family (as hereinafter defined) of the deceased Member and by the legal personal
representatives of a deceased Member to a member or members of the family of
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the deceased Member;
(v) to any other Member of the Company:,

For the purpose of paragraphs (2) and (j) of this Article but not any other
paragraph:

(i) the word “Member” shall not include a petson who holds shares only in the
capacity of trustee, legal personal representative or trustee in bankruptey but
shali include a former Member in any case where the person concerned ceased to
be a Member as the result of the creation of the relevant trust; and

(i) the words “a member of the family of 2 Member” shall mean the husband,
wife, widow, widower, child and remote issue (including child by adoption),
parent (including adoptive parent), brother and sister (whether of the full or half
blood and including a brother and sister related by adoption), and child and
remoter issue of any such brother or sister (including a child by adoption), of the
Member.

Notwithstanding the provisions of this Article, the Directors may dccline to
register any transfer or transmiiiien which would otherwise be permitted
hereunder if it is a transfer

(i) of a share on which the Company has a licn;

(i) ofa sharc (not being a fully paid share) to a person of whom they shall not
approve;

(4
(iii) of a share (whether or not it is fully paid) made pursuant to paragraph (B
below;

(iv) of a share pursuant to paragraph (a) by a Member of the Company who is
employed by the Company in any capacity provided that this restriction shall not
apply to such Members® legal personal representatives.

Clause 24 in Table A shall not apply to the Company,

10




(@)  Save where a transfer is made pursuant to paragraph (a) above any person
(hereinafter called “the proposing transferor”) proposing to transfer any shares
shall give notice in writing (hercinafter called “the transfer notice”) to the
Company that he desires to transfer the same and specifying the price per share
which in his opinion constitutes the fair value thereof, The transfer notice shall
constitute the Company the agent of the proposing transferor for the sale of all
(but not some of) the shares comprised in the transfer notice to any Member of =~
Members willing to purchase the same (hereinafier called the “purchasing
Member”) at the price specified therein or at the fair value certified in
accordance with paragraph (£) below (whichever shall be the lower). A transfer
notice shall not be revocable except with the sanction of the Directors.

(¢) The shareg’ comprised in any transfer notice shall be offered to thc Members
(other than the proposing transferor) as nearly as may be in proportion to the
number of shares held by them respectively. Such offer shall be made by notice
in writing (hereinafter call “the offer notice”) within seven days after the receipt
by the Company of the transfer notice. The offer notice shall state the price per
share specified in the transfer notice and shall limit the time in which the offer
may be accepted, not being less than twenty-one days nor more than forty-two
days after the date of the offer notice, provided that if a certificate of valuation is
requested under paragraph (f) below the offer shall remain open for acceptance
for a period of fourteen days after the date on which notice of the fair value
certified in accordance with that paragraph shall have been given by the
Company {o the Memb/ers. For the purpose of this Article an offer shall be
deemed to be accepted on the day on which the acceptance is received by the
Company. The offer notice shall further invite each Member to state in his reply
the number of additional shares (if any) in excess of his proportion which he
desires to purchase and if all the Members do not accept the offer in respect of
their respective proportions in full the shares not so accepted shall be used fo
satisfy the elaims for additional shares as nearly as may be in proportion to the
number of shares already held by them respectively, provided that no Member
shail be obliged to take more shares than he shall have applied for, Ifany shares
shall not be capable without fractions of being offered to the Members in
proportion to their existing holdings, the same shall be offered to the Members,
or some of them , in such proportions or in such manner as may be determined

11
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by lots drawn in regard thereto, and the lots shall be drawn in such manner as the
Directors may think fit.

Any Member may, not latcr then eight days after the datc of the offcr notice,
serve on the Company a notice in writing requesting that the Auditor for the time
being of the C!gr}l%lazy (or at the discretion of the Auditor, a person nominatﬁ by
the President plrothe time being of the Institute of Chartered Accountants in the
Country of the situation of its Registercd Office) certify in writing the sum
which 4 in his opinion represents the fair value of the shares comprised in the
transfer notices at the date of the transfer notice and for the purpose of this
Article reference lo the Auditor shall includc any person so nominated. Upon
receipt of such notice the Company shall instruct the Auditor to certify as
aforesaid and the costs of such valuation shall be apportioned among the
proposing transferor and the purchasing Members or borne by any one or more
of them as the Auditor in his absolute discretion shall decide. In certifying fair
value as aforesaid the Auditor shall be considered fo be acting as an expert and
not as an arbitrator or arbiter and accordingly any provisions of [aw or statute
relating to arbitration shall not apply. Upon receipt of the certificate of the
Auditor, the Company shall by notice in writing inform all Members of the fair
value of cach share and of the pricc per share (being the lower of the price
specified in the transfer notice and the fair value of each sharc) at which the
shares comprised in the transfer notice are offered for sale. For the purpose of
this Article the fair value of each share comprised in the transfer notice shall be
its value as a rateable proportion of the total value of all the jssued sharcs of the
Company and shall not be discounted or enhanced by reference to the number of
shares referred fo in the transfer notice.

If purchasing Members shall be found for all the shares comprised in the transfer
notice within the appropriate period specified in paragraph (c) above, the
Company shall not later than scven days after the expiry of such appropriate
period give notice in writing (hercinafter called “the salc notice™) to the
proposing transferor specifying the purchasing Members and the proposing
transferor shall be bound upon payment of the price due in respect of all the
sharcs comprised in the transfer notice to transfer the shares to the purchasing
Members.

12
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If in any case the proposing transferor after having become bound as aforesaid
makes default in transferring any shares the Company may receive the purchase
money on his behalf, and may authorise some person 1o cxecute a transfer of
such shares in favour of the purchasing Member. The receipt of the Company
for the purchase money shall be good discharge to the purchasing Member, The
Company shall pay the purchase money into a separate bank account,

If the Comipany shall not give a sale notice fo the proposing transferor within the
time specified in paragraph (g) above, he shall, during the period of thirty days
next following the expiry of the time so specified, be at liberty subject to
paragraph (c) above to transfer all or any of the sharcs comprised in the transfer
notice to any person or persons.

In any case where any shares are held by the trustee or trustees of a trust
following a transfer or transfers made pursuant to sub-paragraph (ii) of
paragraph (a) above and it shall come to the notice of the Directors that not all
the persons beneficially interested under the trust are members of the family (as
hereinbefore defined) of the Member by whom the trust was created, the
Directors may at any time within twenty-eight days thereafter resolve that such

stec or trustees{shall thereupon be deemed to have served a transfer notice
comprising such shares pursuant to paragraph (d) above and to have specified
therein the fair value to be certified in accordance with paragraph (f) above and
the provisions of this Article shall take effect accordingly. Notice of such
resolution shall forthwith be given to such trustee or trustees.

In the application of Clauses 29 to 31 to the Company:-

~
(1} sa.~ where the pr ~oscd transfer or transmission is witlljparagraph (a) above
(“a permitted transfer”) any pe-son becoming entitled to a share in consequence
of the death or bankruptcy of a Member shall give a transfer notice before lic
elects in respect of any share tn be registered himself or 1o execute a transfer;

(ii) if a person so becoming entitled shall not have executed a permitted transfer
or given a iransfer notice in respect of any share within six months of the death
or bankruptcy, the Directors may at any time thereafter upon resolulion passed
by them give notice requiring such person within thirty days to cxccute

13
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permitted transfers or give a transfer notice in tespect of ali the shares to which
he has so become entitled and for which he has not previously done so and if he
does not do so he shall at the end of such thirty days be deemed to havefﬁw

ansfer notice pursvant to parageaph (d) of this Article relating to those sharcs in
respect of which he has still not executed permitted transfers or given a transfer
notice;

(ili) where a transfer notice is given or deemed to be given under this paragraph
(k) and no price per share is specified thercin the transfer notice shall be deemed
to speciiyd the sum which shall, on the application of the Directlors, be certified
in writing by the Auditors in accordance with paragraph (f) of this Article as the
fair vatue thereof,

Whenever any Member of the Company who is employed by the Company in
any capacity (whether or not he is also a Director) ceases to be cmployed by the
Company otherwise than by reason of his death the Directors may at any time
not later than six months after his ceasing to be employed resolve that such
Members do retire, and thereupon he shall (unless he has already served a
transfer notice) be deemed to have served a transfer notice pursuant to paragraph
(d) of this Article and to have specified therein the fair value to be certified in
accordance with paragraph (f) of this Article, Notice of the passing of any such
resolution shall forthwith be given to the Member affected hereby,

Nothing in this Article shall prejudice the operation of Clause 35 in Table A.

Names and addresses
Cf Subscnbcrs/




Occupation - _

2 . One

k_/_‘-'
Totél sh take Tw

Dated this D8 . day of 4(6‘.&/ 19%4.

Witness to the above signatures:-

See_ or\)\o—;m
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

OHPANIES. HOUSE 07/02/98

MEMORANDUM OF ASSOCIATION Of

A.A. BRAMALL HOLDINGS LIMITED

1. The name of the Company is "A.A. BRAMALL HOLDINGS
LIMITED",

2.  The registered office of the Company will be situate in England.
3. The objects for which the Company Is established are:-

(a) To carry on the business of a holding company In all its
branches, and to acquire by purchase, lease, concession, grant,
licence or otherwise such businesses, options, rights, privileges,
lands, buildings, leases, underieases, stocks, shares, debentures,
debenture stock, bonds, obligations, securities, reversionary
interests, annuities, policies uf assurance and other property and
rights and interests in property as the Company shall deem fit and
generally to hold, manage, develop, lease, sell or dispose of the
same; and to vary any of the investments of the Company, to act
as trustees of any deeds constituting or securing any debentures,
debenture stock or other securities or obligations; to enter into,
assist, or participate in financial, commercial, mercantile, industrial
and other transactions, undertakings and businesses of every
description, and to establish, carry on, develop and extend the same
or sell, dispose of or otherwise turn the same to account, and to
co-ordinate the policy and administration of any companies of which
this Company is a member or which are in any manner controlled by,
or connected with the Company, and to carry on all or any of the
businesses of capitalists, trustees, financiers, financial agents,
company promoters, blll discounters, insurance brokers and agents,
mortgage brokers, rent and debt colliectors, stock and share brokers
and dealers and commission and%general agents, merchants and
traders; and to manufacture, buy, sell, maintain, repair and deal in
non-ferrus metals, plant, machinery, tools, articles and things of all
kinds capable of being used for the purposes of the above-mentioned
businesses or any of them, or likely to be required by customers of
or persons having dealings with the Company.




(b) To carry on any other trade or business whataver which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or anciflary to any of the wusinesses of
the Company.

(c) To purchase or 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.

(d) To apply for, reglster, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevels
d'invention, ticences, secrel processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufaclure under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions

or rights which the Company may acquire or propose to acquire.

(e¢) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and 2s part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or 1o acquire an interest
in, amalgamate with, or enter into parthership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities thal may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, devetop,
.. «change, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant ticences, 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 lo hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, conlracts of indemnily and
suretyships of all kinds, to receive money on deposit or ipan upon
any terms and to secure or guaraniee the payment of any sums of
money or the performance of any obliyation by any company, firm or
person including any holding company, subsidiary or feliow
subsidiary company in any manner.

4
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(i) To borrow and raise money in any manner and to secure
the repayment of any maoney borrowed, raised or owing by
mortgage, charge, standard security, llen or other security upon the

-
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whole or any part of the Company's property or assets (whether
present or future), including its uncalled capitat, and also by a
similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding
on it.

() To draw, tmake, accept, endorse, discount, negotiate,
execule and issue cheques, bilis of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
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 s objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
Promote the Company's interests,” and 1o 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 (supreme, municipal, local, or otherwise) thal 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 oul, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwiss 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 i any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world,

{(n) To control, manage, hinance, subsidise, co-ordinate or
otherwise assist any company or companies In which the Company has
8 direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and 1o 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,

() 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 liabiljties 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 sedurities of any such company as
aforesaid,




(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, or securitles of any company
purchasing the same. °

(q) To eact as agents or brokers and as trustees for any
person, -firm or company, and to undertake and perform
sub-contracts.

(r) To remunerate any person, firm or company rendesring
services to .the Company either 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 8Ny expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pPay commissions to brokers and ‘others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

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 awsrd pensions,
annuities, gratuities, and superannuation or other allowances or
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, or 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 malntain
: superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to sel up, eslablish, 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 fetlow subsidiary
company and to lend money to any such employees or o trustees on
their behall to enable any such purchase schemes lo be established
or maintained.

' (u) To distribute 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 things or matters aforesaid in any
part of the world and either a8s principals, agents, contractors or

w4t




otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others,

{x) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of

them or afly of the powers given to it by the Companies Act 1985 or by

this Clause.*

The objecls set forth in each sub-clause of this Clause shall not be
resirictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any .way limited or restricted by reference to or
inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or from the
name of the Company. Nome of such sub-clauses or the object or
objects therein specified or the powers thereby conferred 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 irn each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word "company" in this Clause, except
where used i+ reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom cor
elsewherae,

4. The liability of the Members Is limited.

5. The share capital of the Company is £1,000,000 divided into
1,000,000 shares of £1 each.

* amended by Special Resolution passed on 23rd January 1998,
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Number of
shares taken
; Names, addresses and descriptions of Subscribers by each
; Lo Subscriber
I
i
H
Michael Richard Counsell, - One
15, Pembroke Road,
Bristol. BS99 7DX
Commercial Manager.
Christopher Charles Hadler, * One

15, Pembroke Road
Bristol. BS99 7DX
Commercial Manager.

Dated this 28th day of August, 1984,

Witness to the above Signatures:= cprol Sandiford,
15, Pembroke Road

Bristol. BS99 7px
Clerk.




