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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

A.A. BRAMALL HOLDINGS LIMITED

+. The name of the Company Iis WA 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 0 acquire by purchase, lease, concession, grant,
licence or otherwise such businesses, options, rights, privileges,
lands, buildings, leases, underleases, stocks, shares, debentures,
debenture stock, ponds, obligations, securities, reversionary
interests, annuities, policies of 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 ohtigations; 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 -mapner controllgd by,
or connected with the Company., and to carry on ali*or any “of the

businesses of capitalists, trustees, financierssy, financial agents,

company promoters, bill discounters, insurance bREketrs, and . agents,

mortgage brokers, rent and debt collectors, stock an %ﬁre brokers

and dealers and commission and general agents, merchants and

traders; and to manufacture, buy, sell, maintain, repair and deal in
SRR E— non-ferrus metals, plant, machinery, tools, articles and things of all
R “kjnds capable of being used for the purposss of the above-mentioned
ot “HpUsinesses or any of them, or likely to be required Ly customers of

K 3.'.'15;?-;§* de %ersons having dealings with the Company. ,@ﬁﬁ,f‘%;a 2
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(b) To carry on any other trade or business whatever which
can. in the opinion of the Board of Directors be advantageously
carried on in connection with or anciliary to any of the businesses of
the Company.

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

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under gpr grant licences or
privileges In respect of the same, and - zxpend money in
experimenting upon, testing and improving anvy patents, inventions
or rights which the Company may acquire or propose to acquit 1.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on o proposing to carry on any of the businesses which
the Company is autiiorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
ltabilities of such person, firm or company, or to acquire an interest
In, amalgamate with, or enter into partnership 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 that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities 50 received.

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and priviteges 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) To lend and advance meney or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or lean upon
any terms &nd to secure or guarantee the payment of any sums of
money 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, charge, standard security, lien or other security upon %the
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whole or any part of the Company's property or assels {whether
bresent or future), including its uncalled capital, and also by a
similar mortgage, charge, standard securily, lien or secuprity to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding
on it.

(j) To draw, make, accept, endorse, discount, negotiale,
execute and issue cheques, bills of exchange, promissory ngtes, 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 autharity 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 purpose which may seem calculated directly or indirectly 1o
promote the Cempany's interests, and to oppose any proceedings or
applications which may seem caiculated directly or indirectly to
prejudice the Company's interasts.

(1) Te enter into any arrangements with any government or
authority (supreme, 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 any
such charters, decrees,-rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hoid, 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
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
acministrative, 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
acguiring 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 appesar 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 2as
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, or 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 undertake and perform
sub-contracts,

{r) To remunerate any person, firm or company rendering
services to the Company either by cash Payment or by the allotment
ta 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 to
contract with any person, firm or company to pay the same, and to
Pay commissions to brokers and others. far underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to 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 other allowances or

benefits or charitable aid and generally to provide advantages,

facilities and servicas for any persons who are or have been
Directors of, or whc are or have been empioyed by, or who are

serving or have served the Company, or any company which is 3.

subsidiary of the Company or the holding company of the Company
or a fellow Subsidiary of the Campany 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
superannuation and other funds or schemes (whether contributory or
nori-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
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 lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to 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 aw principals, agents, contractors or

S gt = wr

M LA



otherwise, and by or through agents, brokers, sub-conlisctors or
otherwise and either algne cr N conjunctipn with pthers.

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

The objects set forth in each sub-clause of this Ctause shall not he
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
reqguires, 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. None 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 1o
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as T each sub-clause contained the objects of
a separate company. The word "company” in this Clause, except
where used in 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 or
elsewhere,

5. The liability of the Members is limited.

£1,000,000

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

shares of g1 each.

kP

-




Wg, the' several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take the

number of shares in the capital of the Company set ppposite our
respective names.

Number of

shares taken
Names, addresses and descriptions of Subscribers by each

Subscriber

/%W%

o Michael Richard Counsell, - One
15, Pembroke Road,
Bristoi. BS99 7DX
Commercial Manager.

s

4

Christopher Charles Hadler, - One
15, Pembroke Road ;

Bristol., BS99 7DX

Commercial Manager.

Cated 28th August, 1984 fr%w&%f&

Witness to the above Signatures:- Errol Sanditbrd,
15, Pembroke Road
gristol. BS99 7DX
Clerk,
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED B8Y SHARES

ARTICLES OF ASSOCIATION OF

A.A, BRAMALL HOLDINGS LIMITED

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
"T'able A") shall apply to the Company save in so far as they are
excluded or wvaried hereby and such Regulations {(save as so
excluded or varied) and the Articles hereinafter contained shall be
the regutations of the Company.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised shate capital
with which the Company is incorporated shall be under the control of
the Directors who may (subject to paragraph (d) below) allot, grant
optioris 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 be offered to the Members in
presortion 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, 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 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 such Special
Resclution as aforesaid shall be 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 think fit, provided that, in the case of
shares not accepted as aforesaid, such shares shall rot be dispused
of on terms which are more favourable to the subscribers therefor
than the terms on which they were offered to the Members.

1850813 )2
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(e) 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 urnconditionally authorised
far t.he purposes of Section 14 of the Companies Act, 1980, 1o
exercise any power of the Company to allot and grant rights to
subscribe for or corvert securities into shares of the Company up to
tche. amount of the authorised share capital with which the Company
is incorporated at any time or times during the period of five years
fr'or_n the date of incorporaiion and the Direttors 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 14) be renewed, revoked or
varied by QOrdinary Resolution.

SHARES

3. The lien conferred by 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 shall be the sole registered holder thereof
or shall be one of two cor more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 11 in
Table A shall be madified 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 call shail exceed one-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call".

5. The liability of any Member in default in respect of a call shall
be increated by the addition at the end of Clause 33 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

6. Every notice convening a Ganeral Meeting shall comply with the
nrovisions 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 Generai
Meeting which any Member is entitied to receive shal! 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 constr.ued as if the
words ", and if at the adjourned Meeting a quorum 1s not present
within half an hour from the tme 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 entltied to receive notice of and to attend and vote at General
Meetirngs (or being cor‘porat!ons by their dn:ny authorised
representatives) shall be as valid and effective as if the same had
been passed at a General Meeling of the Company duly convened and
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geld. Any such resolution in writing may consist of two or more
ocuments in like form each signed by one or more of such members.

Clause 73A in Table A shall rot apply to the Company.
APPOINTMENT OF DIRECTORS

9. (a) Clause 7% in Table A shall not apply to the Company.

~(b) The number of the Directors may be determined 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
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise
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 shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Table A shall not
apply to the Company; and

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

(iii) Clause 97 in Table A shall be ended at the words
"additional 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 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 14 of the Companies Act
1980 to grant any mortgage, charge or standard security over its
undertaking, property 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.

(b) Accordingly, Clause 79 in Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another _D:r‘ector or any other person
approved for that purpose by a r'e‘solutlon of the Dlractqrs, and, at
any time, to terminate such appointment. Ever_'sf apppmtment and
removal of an alternate Diractor shall be in writing signed by the
appointor and (subjert to arry approval required) shall '(unless the
Directors agree otherwise) only take effect upon receipt of such



written appointment or removal

Company. at the registered office of the

(b) An yalternate Director so appointed 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
in writing to the Company from time to time direct, but shall
otherwise be subject to the provisions of these Articles with respect
ta Directors. An alternate Director shall during his appointmeni‘. be

an offic:.e_r 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 be served upon him) be
entitled to receive rotices of all meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and to vote as a Director at any such meeting at which his
appointor is not personally present and generally in the absence of
his appointor to perform and exarcise all functions, rights, powers
and duties as a Director of his appointor and to receive notice of
and to attend all General Meetings.

(d) The appointment of an alternate Director shall automatically
determine -on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor shall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

(e) A Director or any other person may act as alternale
Director to represent more than cne Director and an alternate
Director shall be entitled at meetings of the Directors or 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
querum is present.

POWERS OF DIRECTORS

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
thereout, and if he shall so vote his votz shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Tablz A shall

be imodified accordingly
13, (a) The Directors may exercise the powers of ihe Company

conferred by Clause 3(t) of the Memorandum and shall be entitied to
retain any benefits received by them or any of them by reason of

the exercise of any such powers.

(b) Accordingly, Clause g7 in Table A shall not apply o the
Company .
14. |t shall not be necessary for Directors to sign their names in

; - f recording attendance

which may e kept for the purpose 0 01 i

:?fn::e?t?:g‘" '“and C?;use 86 in Table A shall be modified accordingly.
]



15. Clﬁuse 58 in Table A shall be read and construed as af the
yvo_r'ds. becomes.. incapable by reason ot mental disorder, illness ar
mjur'y_ of managing and administering his properiy .and\ affales" weh.e
substituted for the words "“b.zomes of unsound mind".' - ‘

16. .A resolution in writing pursuant to Clause 105 in Table A may
be s_:gned by an alternate Director in place of /1is appointor and \m.aif
consist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred to, or his or their
alt:er'naies and the sald Clause 106 shall be medified accordingly. The
said Clause 106, modified as aforesaid, shall also apply to any
resolution of a committee of Directors.

INDEMNITY

17. (a) Ewvery Director or other officer of the Company shali be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or ircur 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, in which judgment is given in his favour or n
which he is acquitted or in connection with any appligation under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted to him by thé Court, and no
Director or other officer shall be liable for any loss, damage or mis-
fortune which may happen to or be incuived by the Company in the
<xecution of the duties of his office or i velation thereto. But this
Article shall only have effact in so far as its provisions are not
avoided by Section 205 of the Comparies Act 1948.

(b) Accordingly, Clause 136 in Tabie A shall not apply to the
Company.

ADDITIONAL POWERS

18. Subject to the provisions of Part Ill of the Companies Act 1981
the Company may:-

(a) pursuant to Section 45 of that Act issue shares which are
to be redeemed or are liable to be redeemed at the option of the
Company or the shareholder on such terms and in such manner as
shall be provided by the Articles of the Company;

(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 or purchase.

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

TRANSFER OF SHARES

need not be executed by or on

id share
19. A transfer of a fully P& 22 in Table A shall be modified

behalf of the transferee; and Clause
accordingly.
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26, (a) The Directors shall, subject o paragraph {c) of this

Article, register the fransfer or
- as the ¢ el
of any shares:- d the case may be, fransmission

(i) to a memier of the fami : :
ember ily of a Member ar deceased

(ii) to any person or persons acti i i

trustee or trustees of a irust cregted by acl\lﬂgrgnb‘e’:- ?::; f:lae%?jc'.g? t?;
will) or, upon any change of trustees of a trust so creaied, 1o the
new trustee or trustees (so that any such transfer as aforesald 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 nat 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 (ii) abowve applies to any person beneficially
intgrested 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 sucihh Shares,
whether immediately or contingently, are members of the family (as
hereinafter defined) of the deceased Member and by the legal
personal repr‘esentatives of a deceased Member to 2 member or
members of the family of the deceased Member;

{v) to any other Member of the Company.

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

(i) the word nMember! shall not incluge a person who
holds shares only in the capacity of trustee, legal personal
representative or trustee in bankruptcy but shall 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

(ii) the words ny member of the family of a Member" shall
mears the husband, wife, widow, widower, chll_d and rt_amoter jssue
(including a child by adoption), parent (including adoptive pa|~§nt2,-
hrother and sister (whether of the full or half Plood and |nclud|_ng a
brother or sister related by adoption‘), and Fhl|d and remoter issue
of any such brother or sister (including 3 child by adoption), of the

Member,

\di isi this Article the
andin the provisions of rticle, 1
i egister any transfer or transmission which

4 hereunder if it is a transfer

(¢) Notwiths
Directors may decline to r
would otherwise be permitte

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



(i1} of a share (not bein i i
of whom they shall not approve; 9 2 fully paid share) to a person

(iii) of a share {whether or it i i
e 3 Dot J A
pursuant to paragraph (i) below; ot 1t Js fully paid) made

(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.

(d) Save where a transfer is made pursuant to paragriph (a)
above any person ' (hereinafter called "the proposing transferor")
proposing 1o transfer any shares shall give notice in writing
(hereinafter 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 or Members willing to purchase
the same (hereinafter called ithe purchasing Member") at the price
specified therein or at the fair value ceitified in accordance with
paragraph (f) below (whichever shall be the lower). A transfer
notice shall not be revocable except with the sanction of the
Directors.

(e) The si’ares comprised in any transfer “notice shall be
offered to the Munnbers (other than the proposing transferor) as
nearly as may be in proportion to the number of shares heid by
them respectively. Such offer shall be made by notice in writing
(hereinafter calljed "the offer notice") within seven days after the
receipt by the Company of the transfer natice. 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 tweniy-one days hor more than forty-two days afte.r' tr:e
date of the offer notice, provided that if a certificate of yaluat:on is
requested under paragraph (f) below the offer shall remain open for
acceptance for @ 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 to the Members. For the
purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance 18 received by the Company. The
offer notice shall further invite each Meq\ber‘ to state In his reply
the number of additional shares (if any) in excess of his P_Y‘OPOl“tIOTl
which he desires to purchase and if all the Members d?‘ n:t a::cep
the offer in respect of their respective proportions In f? t zds,%,arei
not so accepted shall be used to satisfy the claims b°"' af |h|ona
shares as nearly as may be in proportion to the nu‘\r’in e; osi:al?rgz
already held by them respectively, provided that "01_ me:: i
obliged to take more shares than he shall have applie o o th\é
shares shall not be capable without fractlons_ of be_ltrt:g c;a:.; 3 1o the
Members in proportion t¢ their existing hol_cianS,h eo o ons o in
offered to the Members, (;th srerr.r;?‘egf bt:elnc‘;t,s \gr:\:lz inprrei:jar'd S oeto,
ol et - . a I . .
‘;ﬁzh ,«rl.?;.mroet; asiarlnl‘aybebedrawﬁ in such manner as the Directors may

think fit.



An. ¢ .

of th(:) offer'y IT:;?:: ' l::}\;e not later than eight days after the date
.  Serve on the Compary a notice in writing
requesting that the Auditor for the time bei £ : 1AV OLALE
the discretion of the Auditor, a person no‘;a%ngt ghebCQm;pany ‘(‘c.)g at
for the time being of the Institute of Charte ede‘A by ine Pres ?r.l't
country of the situati i qi e ccountants dn_the
) . ; |on_of its Registered Office) certify in writing
the sum which in his opinion represents the fair value of the shares
comprised in the transfer notice as at the date of the'tfanéfer.notiée
:,md for the purpbse of this Article reference to the Auditor shai)
include any person so nominated. Upon regeipt of such notice Ithe
Company shall instruct the Auditor to certify as aforesaid and the
costs of such wvaluation shall be apportioned among the pkoposing
transferor and the purchasing Members or borne by any one or more
of them as the Auditor in his absclute discretion shall decide. In
certifying fair value as aforesaid the Auditor shall be considered to
be act.mg 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 the 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 wvalue of each
share) 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 issued shares of the
Compant/ and shall not be discounted or enhanced by reference to

the number of shares referred to in the transfer notice.

(g) !f purchasing Members shall be found for all the shares
comprised in the transfer notice within the appropriate period
specified in paragraph (e) above, the Company shall not later than
seven days after the expiry of such appropriate period give notice
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.

(h) If in any ~case the proposing tr‘ansfer‘or' after having
become bound as aforesaid makes default in transferring any shares
the Company may receive the purchase money on his beha!f,_and may
authorise scre person to execute 2 tran§fer of such shares in favour
of the purchasing Member. The receipt of the Compgmy for the
purchase money shall be a good discharge to the purchasing Memt!::’)er‘.<
The Company shall pay the purchase money intc a separate ban

account.

i If the Company shail not yive @ sa!e notice to the
pr’opo(si)ng rransferor within the time s.»pecnfled in pa::??rjl.ph Ef-’.i_
above, he shall, during the period of thirty days next fo 3;_;:‘:% e
expiry of the time 30 specified, Dbe at ||ber:y ess cojm ke
paragraph (c) above to transfer all or any of the shar p

i i ons.
in the transfer notice to any persoen or pers

GGy | case eld by the trustee or
an
tl"uste}es ofna t?»lust following @ transfer oF transfers made pursuant

bove and it shalt come to
- i) of paragraph (a) @
Eesunbot?jga%rfapg‘\e( I)DIr'ectors that not all the persons peneficially

—



fi

interested wibder the trust are

. . b members : farmi :
hereinbefore defined) of the Member by whom tt?: trﬂﬁ wiimélryeatggs
the ;Dlr‘ec;o;‘s may at any time within twe-n,ty.—ei‘ghthda)}s' ftraerr"aaﬁte;
resoive that such trustee or trusiees do transfer st’.l'éh”-sﬁane;s and
such ftrustei. or trustees shall thereupon be deemed to have servéd a
transfer notice comprising such shares ursuant ) e served i
. . : suant t y
above and to have specified tharein the ?air- value: paragraph (d)

. o be certified in
accordance with paragraph (f) above and the prov,‘l_siona pfeﬁ‘:is

article shall take effect accordingly, Notic .
. " ' e o i ‘
soethwith be given to cuch trustee or trustees,f suchi resofution shatl

(k) In the application of Clauses 29 to 32 of
é of Table A to tb©
Company the proviso to Clause 32 shall be cmitted, and:- ne

o (i) save where the proposed transfer or transmission is
within paragraph (a) above (%"a permitted transfer") any person
pecoming entitled to a share in conseqguence of the death or
bankruptcy of a Member shali give a transfer notice before he elects

in respect of any share to be regis'. ~2d himself or to execute a
transfer;

(ii) if a person sO becoming entitled shall nhot have
executed a permitted transfer or given a transfer notice in respect
of any share within six months of the death or bankruptcy, the
Directors may at any time thereafter upon resolution passed by them
give notice requiring such person within thirty days to execute
permitted transfers or give a transfer notice in respect of all 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 have given‘a_tr‘ansfer notice pursuant
to paragraph (d) of this Article relating to.those shares in respect
of which he has still not executed permi‘ttéd-transfer‘s or given a
transfer notice;

(iit) 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 Yvrit‘mg 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 capacity (whether or not he is also a Dmsn:tor?c
ceases to be employed by the Company otherwise than by reason o
his death the Directors may at any time not later than siX moqths
after his ceasing 1o be employed resolve that such Member dot rett;e,
and thereupon he shall (unless_ he has already se'r_ved a ran: i;
notice) be deemed to have sefrved @ transfer._ _notsc.e pgrszzz o
paragraph (d) of this Article ang 1o ha‘:’fiihsp;:;gggagner?%r)\ he T
value to be certified in accordance \ ! "
Article. Notice of the passing of any such resolution shall forthwith
be piven to the Member affected thereby.



Names, addresses and descripticns of Subscribers

——

//%/ ‘ ”;;//WZ; 4

Michael Richard Counseil,
15, Pembroke Road,
Bristal. BS99 7DX.
Commercial Manager.

// //’
Christopher Charies Hadler,
15, Pembroke Road,

Bristol. BS99 7DX.
Commercial Manager.

Dated 28th August, 1984 f {w& }EBW;\

Wit Signatures:- Erro Sandi
ftness to the above 519 15, Pembroke Road,

aristol. BS99 7DX.
Clerk.



Form Na. 1
THE COMPANIES ACTS 1948 TO 198

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

R Ay Pursuant to sg_gﬁiona 21 and 23(2) of the Companies Act 1976
& i) &\S odD / 9 i’ (ﬁf
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bindingjmarg'.nv
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bold block lattering Name of Cgfnpany A
1 | a%h.|eramaii|HOLDINGS 1
| “deletelf
! inappropriate i s — __,__L_ Limited* I

The intended situation of the registered office of the company
on incorporation is as stated below

PROVIDENT HOUSE,
51 WARDWICK,
DERBY, DE1 1HN.

If the memorandum is delivered by an agent for the subscribers of
the memorandum please mark ‘X' in the box oppusite and insert the X

agent's name and address below " )
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The nameis) and

particulars of the person whe is, or thie persons who are,

to be the first director o directors, of the company{note 2} ain as follows:

‘Name (note 3} ANTHOWY HAPPS Business occupation
MANAGER
Previous name(s} (note 3) NONE Nationality
Address (note 4) 16 HALLAM ROAD, MOORGATE, BRITISH
ROTHERHAM, YORKSHIRE. Pate of birth (where applicable)
Sl (note 6)

Other directorships t

A.A. BRAMALL LIMITED

BRAMALL'S TRANSPORT LIMITED

| hereby consent tgoact-as-divector of the company named on page 1
Signature @Eﬁ/: Eﬂ:b‘ Date 21ST AUGUST 1984

Name (note 3} JOAN BRAMALL MRS. Businass occupation
- _ SECRETARY
Previous name(s) (note 3) NoNg Nationality
Address (note 4} 3 WENTWORTH AVENUE, BRITISH
WHIRLOWDALE PARK, SHEFFIELD, S.11 (?;ttee %f)bifth (where applicable}

Other directorships t

A.A. BRAMALL LIMITED

A.A. BRAMALL (LEEDS) LIMITED

A.A. BRAMALL (INVESTMENTS) LIMITED

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

O~ ’BWx&ll_ Date 21ST AUGUST 1984

Signature
Name (note 3} STUART BRAMALL Business occupation
MANAGER
Previous namels} (note 3} NONE Nationality
Address (note 4} 7 FARLOW CROFT, WOODSIDE, BRITISH
HICH GREEN, NEAR SHEFFIELD. Date of birth (where applicable)
(note 6)

Other directorships ¥

A.A. BRAMALL LIMITED

A.A. BRAMALL (LEEDS) LIMITED

T 1 s T R Pt Sk . o2

m—— ——— e

Signature

| hereby consent to act

director of the company named on page 1

Aiiia Date 21ST AUGUST 1984

page 2

‘Floase do not
write in thi
ibinding margin

¥
N
L

ilmportant

Fhe particylars
1o :be phwn -are
ahese vafsrred ito
in section
21(2){a).of the
‘Companisy -Act
1976 angd ;saction
200(2} of ahe
Gompanies Act
1948 a5 pmendad
by section 85

1of the Companies
Act 1981, Please
read the notes

.on page 4 bofore

completing this
part of the fprm,

tenter particulars
of other diroctor:
ships held or
pruviously held
{sea.note B, f
this space.is
insufficient zse
a continuation
-shoet,



please da not
write irr this
hinding margin

Y

Impartant,

The particulars
to he (jiven ara:
thone referred to
in saclion
21{2}b) of the
Companies Act
1976;and section
20001} of the
Companiss Act
1944, Please
rpad! the notes
on page 4 bafore
completing this
jaart of the form.

* a¢ raguired by
saction 21{3} of
the Companies
Act 1976

t delete as
appropriate

The name(s) and particulass of the person who is, or tze persens who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes 3 & 7} BRYAN HERRINGSHAW 7 e K

|
Previous name{s) (note3) NONE - ) R C
Adires rows 487185 WODSTOGK ROAL.

LOXLEY, YORKSHIRE,

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

»

A A
4 .
Signature OOFntr o Date 21ST AUGUST 1984
— '

Neme {notes 3 & 7) L MAVIS JUNE LATTER

' Previous namels} (note 3)
Address {notes 4 & 7)

47 BRUNSWICK PLACE
LONDON

N1 6EE
| hereby consient to act as secretary of the company named on page 1

G et
/

Signature Date 21ST AUGUST 1984

Signed py or on behalf of the subscribers of the memorandum*

Signature [Subseriber}-fAgent]t Date

= G- ~Hv

Signature [Subseriberd-{Agent]t Date

OS5 —SE - S&{

page 3

e e e okt o e H
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CONTINGATION STEET 2
The namels} and particuiars of the person who is, or the persons who are, ‘Pleass do not
- . - write in this
to be the first director or difectors of the company{note 2) are as follows: binding margin
Name (note 3)  MICHAE!L BRAMALL Business occupation g
MANAGER Ampartant
Previous namels) (note 3) NONE Nationaity 3@:::2}: ';:2
;lhusmrafermd to
BRITTSH in section

Address (hote 4) 30 ALDENE AVENUE,

SHEFFIELD 6.
{note 6}

Date of birlh (where applicabisl

Other directorships T A,A. BRAMALL LIMITED

A.A. BRAMALL (LEEDS) LIMITED

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

S A S (N Date 21ST AUGUST 1984

Signature

Busin2ss occupation
OFFICE MANAGER

Name (note 3} BRYAN HERRINGSHAW

Previous hame(s) (note 3) NONE Nationality
Address (note 4} 86 WOODSTOCK ROAD, BRITLSH
LOXLEY, YORKSHLRE. Date of birth (where applicable)
{note 6)

A.A. BRAMALL LIMITED

Other directorships t

A.A. BRAMALL (LEEDS) LIMITED

1 | hereby consent to act as dlrector of the company namzd on page 1

XS /,o,;,m@;\ Date 21ST AUGJST 1984

Signature

/_/'*-

Lo Business occupation

Name (note 3)

Previous name(s) (note 3) Nationality

Address {note 4)

4 (note 6)

Date of birth (wher: applicable)

Gther directorships t

1 fo act as director of the company named on page 1
Date

| hereby consen

Siqnalure

21(2Halof the
Campauies Act
1976 and section
200{2} ofthe
Zampanios Act
1948 o5 pronded
by section 95

of the Companigs
Act 1981, Please
read the notos
on page 4 before
completing this
part of the form,

tenter particulars
of other director-
ships held or
previously hetd
{see note B). Uf
this space Is
insufficient use
a continuation
sheet,

page 2



CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED COMPANY

No. 1850813

| hereby certify that

AsA. BRAMALL HOLDINGS LIMITED

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

PR G =.
ok

a private company and that the Company is limited.

Given under my hand at Cardiff the 25TH SEFTEMBER 1984

—%ﬂ\_ﬂw——{/t-/

Registrar of Companies

C.i173 R



