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Name of Cempary

ELVATON LIMITED L .
i, DOROTHY MAY GRARME,
of 61, PAIRVIEW AVENUE, L -
WIGHORE, ?

GYLLINGHAM, KENT.

do solemnly and sincerely declare that { smt ___2 Pérson named as Secretery of the Company
in the Statement delivered under Section 2% of the Companies Act 1976

of* ELVATON LIMITED -
’ I

and that all the requirements of the Companies Acts 1948 to 1980

in respect of the registration of the said company

and of matters precedent and incidental thereto have heen complied with,
And | make this solernn Declaration conscientiously believing

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

Declared at GILLINGHAM
in %he County of Kent

Signature of Declarant

20th

’ - N
) dgy"of!‘ Septembé&r oy >
One thousand nine hundred anggigt}‘t‘y four / :

before me /x{-—-\_. / I<h,

& "‘ Tl - J
A Commissionar for gafhs ogfﬁotary Public or Justice of the
Peace or Solicitor having the powers conferred on a
P Al
Commissianer for Oatr?/

ihe

L4

Presentor's name, address anc

reference {if any):

GRABHE & COMPANY,

COMPANY REGISTRATION AGENTS,
61, FAIRVIEW AVENUE,
WIGHORE,

GLLLINGHAM,

XEMNT,

MES  oQP

For official use
Now companies sectign .
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The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES
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Memorandum of Association /}

OF

A

A

i TR

AT

///

ELVATON LIMITED

1. The name of the Company is  ELVATON LIMITED-///

(f 2. The registered office of the Company will be situate ia ///
3 England.
\':';L‘ v : .
@55”% 3. The objects for which the Company is established are:-
N\ .

(a) (1} To carry on business as bankers, capitalists, ' financiers,
concessionaires, licensed money lenders, and wmerchants, and to
undertake, and carry on, and execute all kinds of hire purchase,
discounting, financial, commercial, trading, holding company and other
operations. .

(2) 'To hold, purchase or otherwise acquire, and to sell, exchange,
surrender, lease, mortgage, charge, convert, turn to account, dispese
of, manage and deal with property and rights of all kinds, and im
particular, mortgages, patents, annuities, licences, stocks, shares,
bonds, policies, book debts, business concerus, saud undertakings and ]
claims, privileges, and choses in action of sll kinds. {
(3) To carry on all or any of the businesses of insurance brokers,

advisors, consultants, managers and’ administrators, valuers,

asgessors, arbitrators, and specialists and general agents for the
transaction of motor, marine, f£ire, 1ife, ewmployers' liability,

accident, burglary, and bther insurance businesses; agents for

effecting ipsurances and obtaining policies in respect of all and

every kind of risk, and against losa or damage to real or personal

property; commission, financial, estate and business azents, will and

mortgage brokers, business transfer agents and agents for the purchase

and sale of annuities, and for negotiating loans; and to undertake and

carry on any business, transaction or operatiom capable of being
undertaken or carried on by insurance brokers and agents; commission

agents, estate agents, general agents or the like.
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(b)

(e}

(d)

(e

(£}

(g)'

(h)

(8 -

To carry on any other business whether manufacturing or othegwise whi?h
may @&eem rto the company capable of being conveniently cgrr}ed on in
connection wirh the above or calculated directly or indirectly to

anhance the value of or render profitable any of the property or rights
of the company.

To acquire and undertake the whole or any part of the business,
property, and liabilities of any person or company carrying on or
propoging te carry on any business which the compary is authorised to
carry on or possessed of property suitable for the purposes of the
company or which can be carried on in conjunction therewith or which is

capable of being conducted so as directly or indirectly to benefit the
company.

To apply for, purchase, oOT otherwise acquire, and protect and renew in
any part of the world any patents, patent rights, brevets d'invention,
trade marks, designs, licences, concessions, and the like, conferring
any exclusive or non exclusive or limited right to their use, or any
geeret or other informatiom as to any invention which may seem capable
of being used for any of the purposes of the company, oOr the
acquisition of which may seem caleulated directly or indirectly to
benefit the company, and to use, exercise, develop, or grant licences
in respect of, or otherwise turn to account the property, rights or
information so acquired, and to expend money in experimenting upon,
testing or improving any such patents inventions or rights.

To amalgamate, enter into partnership or into any arrangement for
shacting profits, union of interest, co-operation, joint adventure or
reciprocal concession, or for limiting competition with any person or
company carrying on or engaged in, or about to carry on Or engage in,
auy business or transaction which the company is authorized to carry
on or engage in, or which can be carried on in conjunction therewith or

which is capable of being conducted so as directly ox indirectly to
benefit the company.

To enter - into any arrangements with any governments OT authorities,
supreme, municipal, local or ctherwise, or any person or company that
may seem conducive to the objects of the company, or any of them, and
to obtain from any such government, authority, person or cowmpany any
rights, privileges, charters, contracts, licences and concessions which

the company may think it desirable to obtain, and to carry out,
exercise and comply therewith. .

x

To establish or promote or concur in establishing "or promoting any
company or companies for the purpose of acquiring all or any .of the
property, rights and liabjilities of the company or for any other
purpose which may seem directly or indirectly calculated to benefit the
cotnpany and td place or guarantee the placing of, underwrite, subscribe
for or otherwise acquire all or any part.of the shares,

debentures or
other securities of any such company.

To purchase iks own Shares; o subscribe for, take, or otherwise

acquire, and hold shares, stock, debentures, or other securities of any
othexr company.

7o invest and deal with the hdneys of the company not immediately
required in any manner.




(R}

(L)

(m)

(n)

(o)

(p)

-3 -

To lend and advance money or give credit to such persons or companies
aund an such terms as may seem expedient, and in particular to customers
and others having dealings with the company, and to guaraatee the
performance of any contract or obligation and the payment of money of

or by any such person or companies and generally to give guarantees and
indennities.

To receive money on deposit or loan and borrow or raise money in such
manner as the company shall think £it, and in particular by the issue
of debentures, or debenture stock (perpetual or otherwise) and to
secure the repayment of any money borrowed, raised or owing by
mortgage, charge or lien upon all or any of the property or assets of
the company (both present and future), including its uncalled capital,
and also by a similar mortgage, charge or lien to secure and guarantee
the performauce by the company or any other person or company of any

obligation undertaken by the company or any other persan or company 4s
the case may be.

To draw, make, accept, indorse, discount, execute, and issue promissory
notes, bills of exchange, bills of lading, warrants, debentures, and
other megotiable or transferable instruments.

To pay out of the funds of the company all expenses which the company
way lawfully pay with respect to the formation and registration of the
company, or the issue of its capital, including brokerage and
commissions for obtaining applications for or - taking, placing or
underwriting or procuring the underwriting of shares, debentures or
other securities of the company.

To pay £for any rights of property acquired by the company, and to
remunerate any person or company whether by cash payment or by the
allotment of shares, debentures or other securities of the company
credited as paid up in full or in part or otherwise.

To establish and maintain or procure the establishwent and maintenance
of any contributory or non contributory pension or superannuation funds
for the benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances, or emoluments to any persons who are
or were at any time in the employmeut or sexrvice of the company, or of
any cowmpany which is a subsidiary of the company or is allied to or
associated with the company or with any such subsidiary company, or who
are or were at any time directors or officers of the company or of any
such other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and also establish and subsidize and
subscribe to any institutioms, associations, clubs or funds calculated
to be for the benefit or to advance the interests and well being of
the company or of any such other company as aforesaid, and msake
payments to or towards the insurance of any such person as aforesaid
and do any of the matters aforesaid, either alome or in conjunction
with any such other company as aforesaid.

To purchase, take on lease or in exchange, hire or otherwise acquire
any real and personal property and any rights or privileges which the
company may think necessary or convenient for the purpose of its
business, or may enhance the value of any other property of the
company .

.




(g

(r)

(s)

(t)

{(u)

(v}

(w)

(x)

- b -

To build, construct, alter, maintain, enlarge, pu}l 40wn, remove or
replace, and to work, mangge and control any buildings, offices,
factacies, wills, shops, machinery, engines, roadways, -franways,
railways, branches or sidings, bridges, reservoirs, Wwatercourses,
wharves, electric works, and other works and conveniences which may
seem calculated directiy or indirectly to advance the interests of the
company, and to join with any other person or company in doing any of
these things.

To improve, manage, develop, grant rights or privileges in respect of

or otherwise deal with, all or any part of the property and rights of
the company.

To vest any real or personal property, rights or interest acquired by
or belonging to the company in any pexson ot company on behalf of or

for the benefit of the company, and with or without any declared trust
in favour of the company. .

To sell, lease, morigage or otherwise dispose of the property, assets
or undertaking of the company or any part thereof for such
consideration as the company may think fit, and in particular for
shares, stock, debentures, or other gecurities of any other company

whether or not having objects altogether or in part similar to those of
the company.

‘To distribute among the members in specie amy property of the company,

or any proceeds of sale or disposal of any property of the company, but
so that mno distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being required by law.

To procure the company to be registered or recognized in any part of
the world sutside the United Kingdom. )

To act as agents or brokers and as trustees for any person or company
and to undertake and perform sub-contracts and to do all or any of the
above things in any part of the world, and either as principals,
agents, trustees, contractors, oOr otherwise, and either "alone or

jointly with others, and either by or through agents, sub-contractors,
trustees or otherwise.

To do all such other things as may be deemed incidental or conducive te
the attainment of the above objects or any of them,

And it is hereby declared that

(a) the word "Company" in this clause, except where used in reference
to this company, shall be deemed to include any partnership or other
body of persons, whether corporate or unincorporate, and whether
domiciled in the United Kingdom or elsewhere, and

(b) the objects specified in each of the paragraphs of this clause
shall be regarded as iudependent objects, and accordingly shall in no
wise be limited or restricted (except where ntherwise expressed in such
paragraphs) by reference to or inference from the terms of any other
paragraph or the name of the company, but may be carried out in as full
and ample a manner and construed in as wide a sense as if each of the
gaid paragraphs defined the objects of a separate and distinct company.

The liability of the members is 1imited[/’



Ga The share capital of the company is £1,000 divided into 1,00
shares of £l each

e, the several persons whose names and addresses are subscribed,
are desirous of being formed into a company in pursuance of this
Hemorandum of Ascociation and we respectively agree to take the ////

number of shares in the capital of the company set out opposite
Our respective names,

NAMES, ADDRESSZS AND DESGRIPTIONS NUMBER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIPER

D~Qen_ o o
DOROTHY MAY GRAEME,
61 Fairview Avenue,
Wigmore,

Gillingham,

Kent. //( ///

Company Director . ONE ’

m e e et e

fi “ S y ’ a ;‘\ r
PAUL GORDON GRAEME,
61 Fairview Avenue,

Wigmore, v . ji
,Gillinghdm, s . !
Kent, /// ‘ o |
Company Director ONE ) i
) ' ' ) / ' '

A )\t::i\.t-\
Dated the 20thday of September 1984 ///”/ ) :

“

Witness to the above Signatures: )
T QG g _

JARET DOROTHY LOUISE GRAENE,
61 Fairview Avenue, 5.

Wigmore, ’
GLllingham, Ve
Kent.



The Companies Acks 1548 to 1883

COMPANY LIMITED BY SHARES

Articles of Aesociation

OF

ELVATON LIMITED /

PRELIMIRNARY
1. The Regulations in Part I of Table A in the First Schedule to the

Companies Act 1948 as amended (hereinafter referred to as "Table A")

shall apply to the Company save in so far as they are excluded or varied
herein,

2. Regulations 75, and 88 of Table A shall not apply‘to the Company.
SHARES

3. The Directors may allot, grant options over,” or otherwise dispose

of any relevant securities (as defined by - Sectiom 14{10) of the.

Companies Act 1980) of the Company to such persons, at such times and
generally on such terms and conditions as they think proper, and the
general authority conferred hereby will expire on the fifth anniversary
of the date of incorporation of the Company unless renmewed, varied or
revoked by the Company in General Meeting. The said authority shall
extend to all relevant securities of the Company from time to time
unissued during the period of such authority.

4. Section 17{1) of the Companies Act 1980 shall not apply to any
exercise of the general authority conferred by Article 3 hereof.

5. Subject to the provisions of the Companies Act 198l,section 46 and
54, the company may purchase its own shares and make a payment in
regspect of the redemption or purchase of auy of its own shares out of
capital.

6. In Regulation 11 of Table A, the words "{not being a fully paid
share)" and the words "(other than fully paid shares)" shall be camitted.

7. The proviso to Regulation 32 of Table A shall be omitted.
8. ‘The dinstrument of treusfer of a fully paid share need not be

executed by or on behalf of the transferee and regulatiom 22 of Table A
shall be varied accordingly.

, 854872/,




BOEROWING POWERS

9, The proviso to Regulation 79 of Table A shall mot apply to the
Company .,

DIRECTORS

10, Unless and until otherwise determined by the Company in General
Meeting the minimum number of Directors shall be one,

11, The first Directors of the Company appointed on and after
incorporation shall be determined in writing by the Subscribers of the
Memorandum of Association.

POWERS AND DUTYES. OF DIRECTORS

12. A Director may vote a3 a Director in regaerd to any contract or
arrangement in which he is interested or wupon any matter arising
thereout, and 1if he shall so wote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and paragraph (2) and (4) of
Regulation 84 of Table A shall not apply to the cowmpany.

DISQUALIFICATION OF DIRECTORS

13. The provisions of section 185 of the Companies Act 1948 as amended’

shall not apply to the Company and no Director shall wvacate or be
required to vacate his office of Director by reason only of age.

i ) .
14, The office of a Director shallsbe vacated if the Director:-
N : ‘
(1) ceases to be a DiZector by virtue of section 182 of the
Companies Act 1948, of/gw

(2) 'becomes bankpgp% or insolvent or makes any arrangement or
composition with his creditors gemerally, or

(3) becomes;ﬁfohibited from being a Director by reason of any
order made under section 188 of the Companies Act 1948, or
section 28 of the Companies Act 1975, or

(4) becomes of unsound mind, or

(5) resigns his office by notice in writing to the Company, or

(6) is removed from office by a resolution duly passed
pursuant to section 184 of the Companies Act 1948,



TRANSFER OF SHARES
LE, A Ghare may be transferred by a member or other person entitled to
transfer the same (hereinafter called "the proposing transferor") to any
@ember selegted by the proposing transferor, or to any child or other
iggue, 8on-in-law, daughter-in—law, hiz or her father or mother or to any
lineal descendant of his or her father or mother or to his or her wife or
husband and any share of z deccased member may be transferred by his
executors or administrators to any child or other issue, son-in-law,
daughter-in~law, the father or mother or lineal descendants of the father
and @other or the widow or widower of such deceased member, and shares
standing in the name of the trustess of the will of any deceased member may

be. transferred wupon any change of trustees to the trustees for tha time
being of the will.

16, Except where the transfer is made pursuant to the preceeding Article
the proposing transferor shall give motice in writing (hereinafter called
"the transfer notice") to the Company that he desires to transfer the same.
Such. notice shall constitute the Company his agent for the sale of the
gshare to the company or in the eveant of the company not electing to
purchagse to any member of the Company or to any persch selected by the
Directors as one whom it is desirable in the interests of the Company to
admit to membership at the fair value to be fixed by the Auditor for the
time being of the Company. The transfer notice may include several shares,

and in such case shall operate as if it were a separate notice in respect
of each. ‘

17. If the Company within the space of fifty—-six days after being served
with such transfer notice shall elect to purchase or shall find a member or
persons selected a3 aforesaid willing to purchase the share (hereinafter
called '"the purchasing member") and give notice thereof to the proposing
transferor he shall be bound upon payment ¢f the fair value, to transfer
the share to the company or to the purchasing member who shall be bound to
complete the purchase within fourteen days from the .service of such last-
mentioned notice. - ‘

18. The Company in General Meeting may make and from time to time wvary
rules as to the mode in which any shares specified in any transfer notice
shall be offered to members, and as to their rights in regard to the
purchase thereof, and in particular may give any member or class of members
a preferential zright to purchase the same. Until otherwise determined,
every such share shall be offered to the members in such order as shall be
determined by lots drawn in regard thereto, and the lots shall be drawn in
such manner as the Directors think fit.

19, The Auditor for the time being of the c«ompany shall on the
application of the Directors certify in writing the sum which, in hisz
opinion, 1is the fair value, and such sum shall be deemed to be fair value,
and in so certifying the Auditor shall be considered to be acting as an
expert, and not as an arbitrator, and accordingly the Arbitration Act 1950,
shall not apply.



20, Lf iv any case the proposing transferor, after having become bound
as aforesaid, makes default in transferring the share, &£he company may
receive the purchase money, and shall thereupoa cause the purchase by ghe
company Lo be recorded or as the case way be the nand of the purchasing
member to be entered in the Register as the holder of_the share, and shall
hold the purchase money in trust for the said propasing transférof. The
receipt of the Company for the purchase money shall be a g?cd dlscnayge to
the purchasing member, and aftec his name has been entered in the Register,
in purported exercise of the aforesaid power or the purchase by the company
has been recorded as the case may be, the validity of the proceedings shall
not be questioned by any person. The proposing transferor gshall in such
case be bound to deliver up his certificate for the said shares, a?d on
such delivery be entitled to receive the said purchase price, without

interest, and if such certificate shall comprise any shares whizh he has

not become bound to transfer as aforesaid the Company shall isgus Fo him a

balance certificate for such shares.

21, If the Company shall not within the space of fifty-six days after,
being served with the transfer notice purchase the shaxes or find a
purchasing member and give notice in mauner aforesaid, the proposing
transferor shall, at any time within six months afterwards, be at liberty

to sell and transfer the shares {or those not placed) to any person, and at
any price. -

22. Subject to the provisions of Article 15 hereof the executors or
administrators of any deceased member shall be bound at any time after the
expiration of six months from the date of his death, if and when called
upon by the Directors s¢ “o do, to give a transfer motice im vespect of all

the shares registered in the name of the deceased member at the date of his

death, or such of the same as still remain so registered, and should such
executors or administrators fail to give such transfer notice within a
period of fourteen days after being so called upon, or should there be no
such executors or administrators at the expiration of such period of six

months, a transfer uotice shall be deemed to have beer gziven and the.

provisions of this Article shall have effect accordingly.

23. I1f any member shall be adjudged bankrupt, his trustee in bankruptey
ghall be bound forthwith to give to the Cowmpany a transfer notice in
respect of all the shares registered in the name of the bankrupt wember,
and in default of such transfer notice being given withim one month of

bankruptey, the trustee in bankruptey shall be deemed to have given such.
notice at the expiration of the said period of one month and the provisions

of this Article shall apply accordingly.

a

'Witlll



NAMES, ADDXESSES AND DESCRIPTIONS OF SUBSCRIBERS

T3 Cur o 0

DOROTHY MAY GRAEME,

61 Fairview Avenue,
Wignore, ‘ -
Glllingham,
Kent, -

Company Director

]
]

PAUL{ GORDON GRAEME, .
61 irview Avenue, : 3
Wignore, . ’ -
Gillingham, ) ‘,/f/

Kent
Company Director

DATED the 20thday of September 19 84 ///

Wituess to the above Signatures:

TH OGO
JANET DOROTHY LOUISE GRAEME,
61 Fairview Avenue,

Wigmore, -
Gillingham, a

Eent. //

I'd



THE COMPANIES ACTS 1848 T0 1981

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

Pursuant to sections 21 and 23(2) of th:% Companies Act 1976

LR

Plaasaanot
wiite jnthis
hirding mnrginv
* . r‘ }?‘ ,
Ploasecomplote 1O The Registrar of Companies -~ For officjalu .
lagibly, proterably ] /
\nchlnek typos X /
bold block lestaring Name of Company
| ELVATON 4 = i L
* delete it s L
inappropriats E . ’ Limited*
The intended situation of the registered office of the company
on incorporation is as stated bhelow ’
61, PAIRVIEW AVENUE, o
WIGMORE, -
GILLINGHAM, e
KENT., MES  OQP ' -

If the memorandum is delivered by ad agent for the subscribers of

the memorandum please mark ' X' in the box oppousite and insert the ’ X
agent's name and address below

™

GRAEME & COMPANY, COMPANY REGISTRATION AGENTS, ~"
61, FAIRVIEW AVENUE,
WIGMORE, GILLINGHAM, KENT. 1MES OQP

PRI
" Nurw:her of continuation sheets attached"see note 1) ‘_!

Presentor's name, address and

, For official use :

reference m::?qy‘i:_ General section Postroom
AEME & COM : =
Zﬁﬁﬁauf REGISTRATION AGENTS, § _ égﬁﬁﬁﬁﬁm?
61 PALIRVIEW AVENRUE, (‘»‘aﬂ .
YIGHORE, & 1
GILLIHGHAM, .
KENT.
HR8 oQp

e



Vi Raelsl anel parnewars ef tie perssn who is, or the persois who 2re,
ta bo tha firat diregtor ar directors of the comoany{note 2} are as follows:

iame (Rote 31 gpuen DORGTHY LOUISE GRAEME Business occupation
T ' ./ 7| secreTARY 7
Previoys namels) (nate 3) Nationality
Address (note 4.)61;,.,‘1’9»13;‘!1,,‘%?‘ AVENUE, - BRITISH e
WIGHORE, GILLINGHAM, Daie of birth {where applicable)
- KENT. WEd  o0qQp {note 6}

Other directorships 1

"GORDON GRAEME LIMITED

rh

e r o m— i top— T Ayt o T T R

C e mew o e

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

T Qe s -

Signature Date 20th s;;éfber 1084

Name {note 3} Businass occupation

ST A

Previous name(s) {note 3)

Nationality =~
Ceetd e L d

Addressii note 4}

SR o SN

- —— .k e

Date of birth (where applicabie)
(notg6) . v

e — ) Ha

Othe_r dirg_ctorships T

CoEd A EIEIERI. . - . i - [

ki —— —— C—— L

el wd TTARE e e LT it I LR . -

N

..........

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

Signalure Date

Name (note 3} Business occupation

Previous name(s) [note 3} Nationality

Address {note 4)

Date of birth (where applicable)

- - o e b T et e e ts  ————— b A 1 i b i e i b {ﬂote 6)
Other directorships T ‘ o
e - Lo -
e e A v ——— 2 13 o b . AL ¥
[ | 0 'A-JJ ]
— . s e w— X : - ¢

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

Signature Date

pnage 2

Please ddvuat
anite Ao gthis =
Ainding anargin
N

Jlmportant

The particular
to be given ara
those referred o
in section
21(2Ha} of the
Cormpanies Act
1976 and section
200{2) of 1he
Companies Act
1948 as amended
by section 95

of the Companies
Act 1981, Pleass
read the notes
on psge 4 before
completing this
part of the form.

tenter particulars
of other director-
ships held or
previously held
{see note B} ¥
this space is
insufficient use
a continuation
sheet.,



Froavmar, o
LT TR
[ BRI I I

4
\/

Ympavtang

o raspewiars
1T b goedet aro
iRssea roforend Gy
i oo
21{210) of 1he
Campanioy Act,
1234 and geenan
06 of e
Compamas Agy
15940 Plagso
readl the netes
on page 4 bafore
completing this
pary o! tha lorm.

* as required by
section 21(3) of
the Companias
Act 1976

t delete os
spprapriaic

e naniens) and pamicuiars of the person who is, 5 ine persons who are,
. oue the Legt aacratary, or jgint secretaries, of the company are as follews:

_Name (pates 3 & 7)

e DOROTHY. MAY GRAEME

‘Previous namels) (nate 3)
Address (notes 4 & 7)

-. 61, PAXBVIEW AVENUZ,
____ WIGMORE,

GILLINGHAM, KENT.
| hereby consent to act as secretary of the company named on page 1

A

Signature ad—tscia g Date 20th September 1984

g

_Namfa {notes 3 & 7) )

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

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

Date

Signature

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

" — \»

Signature ABukngiiber] [Agent]t Date 20tli September 1984

BICm_a___ o

Signature

ABupechberkiheany e

page 3




FiLE COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

. 1854872
No.

| hereby certify that

ELVATON LIMITED

is this day incorporated under theCompanies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

. 12TH OCTOBER 1984

Cardiff the o

RS, C. R.WILLIAMS

an authorised officer

hENY
. i
T P
. fE

LA
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Gompany Wumber : 1854872 \\O

THE COMPANIES ACTS, ,
1948 to 1983 L v b

COMPANY LIMITED BY SHARES

. SPECIAL RESOLUTION
3? of

i ‘ | <
i‘:{'y . . / - d

BLVATON LIMITED

I3

N

At an Extraordinary General Meeting of the Company dumé// .
convened and held at the offices of Messrs. George Green :
& Co., 195 High Street Cradley Heath Warley West

Midlands on Friday, 9th November 1984 the following

resolution was passed as a Special Resolution of the
Company :—
Z N
" §PECIAL RESOLUTION -

smhat the name of the Company be éhangéﬁ to

Harper -Group Limited = ¢

DATED this 9th day of,November 12384

o oL
» A j PLVEN

- Chairman

S RIGIZ,S
g
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" CERTIFICATE OF INCORPORATION
" ON CHANGE OF NAME

No. - 1854872 /l ]
i hereby certify that

BLVATON LIMITED .

having by special resolution changed its name, is now

~ incorporated under the name of

HARPER GROUP LIMITED

}

Given under my hand at the Companies Registration Office,
Cardiff the 19TH DECEMBER 1984

MRS.C. R, WILLIAMS

an authorised officer

FaY s ¥ o




" Day  Month

THE COMPANIES ACTS 1848 TO 1876
Notice of accounting reference date

Pursuant to section 2(1) of ihe Companles Act 1976

flasna donet
write in thie i . . . o
vindingmerglas o the Registrar of Companies For ofiicial use Company number
T T -
Y o L Y24 | 1854872
W Name of company T
Piloane complele

leglbiy, proferably §  HARPER GROUEP ' - ﬁ
Inbiack type, or q ’

Hold block lotiaringy, . Li mlted"‘j

*?oiete i ot hereby gives you notice in accordance with subsection {1) of section 2 .of the Companies Act
nappropriate

1076 that the accounting reference date on which the company’s accounting reference pericd

is to be treated as goming to an end in each successive year is as shown below:
important -

The accounting
referance datd
to be entered
alongside
should be t
completed as Day Month

in the following

examplos® 3 l | 2__ . o

31 March

Piease mark X in the box below if a public corﬁpapy

f‘)

-5 Aprit
Day Maonth

G

31 Dacember
Day Month
e

Signed %/yb’%/r//‘vy/ﬁ". [Directorj{Seeretary]i Date 20 .12. 8

v

Presentor’'s name, address and For official use
reference {if any):

General section

e e ¢ A
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Company Numbar 1854872 \ \. ‘““"(‘

THE COMPANIES ACTS,

1948

to 1981

. ' ' [;‘,” :
COMEANY LIMITED BY SHARES

SPECIAL

s 7

RESOLUYION )

of

HARPER GROUP LIMITED

At an Extraordinary General Meeting of the COmpény duly

convened ‘and held at the

offices of Messrs, 'George Green -

& Co., 195 Mﬁgh street Cradley Hea Warley West

Midlands on {<aweday, the
the following resolution

QJPfﬁf e Gy /Q?ﬁtf

was passed as a Special

Regolution of the Company =

3 " SPECIAL RESOLUTION

jae} .
"rhat the existing Artic
shall no longsr apply an
ghall adopt as its Artic
copy of which is attache

DATED this 20 L2 4

1eé;of Association of the Company N
d that in place thereof the Company

les of Association the Regulations a
a and initialled by the Chairman." 7

ay of 2LL€2wMﬁ¥19B¢P. » .

Chairman

» M ""‘i;

25 JAN198S

A 20 »
i

: \?h -




THE COMPANIES ACTS 1948 to 198l i EE)

COMPANY LIMITED BY SHARES

R

ARTICLES OF ASSOCIATION
of
HARPER GROUP-LIMITED.

{Adopted by' Special Resolution passed, on

v PRELIMINARY

1.1. The Company is a Private Company within the meéning of Section 1
of The Companies Act 19280. . o o

- N

1,2. The regulations contained in Table A in the First Schedule to
The Companies Act 1948 {as amended) {(hereinafter called "Table A")
shall apply to the Company except in so far as they are excluded or
waried by or are inconsistent with these Articles. ' .
1.3. Regulation 75 and 136 and the proviso to Regulation 79 of Table
A shall not apply to the Company. ‘ L. ) e ~

SHARE CAPITAL AND SHARES

2.1. The share capital of the Company at the time of the adoption of
these Articles is £600,000 divided into 600,000 Ordinary Shares of
£1. each.

2.2. 8ubject to the provisions of Section 14 of The Companies Act
1980 +the shares shall be under the control of the Directors who may
ailot and dispose of or grant options over the same to such persons on
such terms and in such manner as they think fit.

2.3. The lien conferred by Regulation 11 of Table A shall attach to
fully paid up shares and to all shares registered in the name of any
person indebted or under liability to the Company whether he shall be
the sole registered holder thereof or shall be one of two or more
joint holders.

2.4.1. BSubject as in these Articles provided, any share may ke

tranaferred by a member to his or her or child or children and
any share of a deceased member may be transferred to any such
relative ams af~rpsald of such deceased member or may be
rransferred to ¢ mlaced in the names of his or her ex :
trustees. .

o ’,
22U .
Nl

e S




a+4+¢2s A share shall not be transferrad otherwise than as provided in
paragraph 1 of this Article upless it first be offered to the members
at. a  falr value to be fixed by the Company's Auditors. Any member
deosiring %9 aell a share (hereinafter referred to as a "retiring
remaber™) shall give notice thereof in writing to the Company
(herelnafter referred to as a “sale notice”) constituting the Company
hio agent for the purpose of such sale. No sale notice shall be
withdrawn without the Directors' sanction. The Directors shall offer
any share comprised in a sale notice to the existing members,
and 1f within twenty-eight days after the sale notice has been given
a purchasing member is found, such purchasing member shall be bound

to complete the purchase within seven days. Notice of the finding
of the purchasing member shall be given to the retiring member, who
shail be bound on payment of the fair value to transfer the share
to the purchasing member. If the retiring member fails to complete
the transfer, the Directors may authorise some person to transfer
the share to the purchasing member  and may receive the purchase
noney and register the purchasing member as holder of the share,
issuing him a certificate therefor. The retiring member shall
deliver up his certificate and shall thereupon bes paid the purchase
money . If within twenty-eight days after the sale notice has been
given <the Directors shall not find a purchasing member for the share
and eghall give notice accordingly or if within such period through no
defaunit of the retiring member the purchase is not completed, the
retiring member may at any time within six months thereafter sell such
share to any person and at any price.

2.4.3. No share shall be issued or transferred to any infant, bankrupt
or peraon of unsound mind.

2.4.4. 1In the case of the death of a member, whose shares do not then
pass to the child or children of such member, a sale notice in
respect. of the shares of the deceased shall be deemed to have been
given immediately on the death of such member of the Company.

TRANSFER OF SHARES

3. The instrument of +transfer of a fully paid share need not be

executed by or on behalf of the Transferee and Regulation 22 of Table
A shall be varied accordingly.

DIRECTORS

4.1. Unless and until the Company in General Meeting shall otherwise
determine the number <f Directors shall be not less than two

4.2. The Directors may from time to time appoint any person or
persons (not being a Director or Directors) as associate or technical
Director or Directors, any person zo appointed being in this article
referred to as an "Associate Director". An Agsociate Director shall
hold office for such period with such title and shall perform such
Quties and be entitled to such remuneration and to exercise such
rights and powers only as shall be determined and conferred upon him
at the time of his appointment or thereafter, and either absolutely
in fixed terms or by reference to the discretion from time to time of
the Directors. An Arsociate Director shall not by reason of his
holding that office be a Director of the Company and references in
these presents to Directors or Members of the Board shall not include
anl Assoclate Director.

R o TN

R )




4,%, N Director wmay vote as a Dixector in regard to any contract or
arronganent 4in whigh he is interested or upsn any matter ariping
thoreout, and Lf he shall so vote his vote shall be counted apd he
ahall ke reckoned in estimating a quoriwh when any sych contract or

arrangment ie under congideration; and Regulation 84 of Table A shall
o modified accordingly.

4.4, Regulation B6 of Table A shall be varied by the omission of the
words "and every Director present at any meeting of Directors Qr

commilttee of Diranctors shall sign his name in a book to be kept for
that purpose.” B : '

e ’

INDEMNITY

5. The Directors, WManaging Directors, auditors and other officers
for the time being of the Company and the Trustees (if any) for the
time being acting in referance to any affairs of the Company and their
respactive Erecutors ox Administraters shall be indemnified out of the
assete Of the Company from and against any 1iability incurred by them
to the exztent permitted by The Companies Act 1948 and any statutory ;
modification or re-enactment therof. for the time bveing in'force °

NS i
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Coppany liumber 1854872 \

THE COMPANIES ACTS,
1948 to 1981

COMPANY LIMITED BY SHARES

ORDINARY & SPECIAL RESOLUTIONS

of

HARPER GROUP LIMITED

At an Extraordinary General Meeting of the Company duly
convened and held at the Offices of the Company at Beeches
Road Rowley Regis Warley West Midlands on Thurs day
the 20thday of December 1984 the following resolutions
were passed as an Ordinary Resolution and a Special “
Resolution of the Company :-

ORDINARY RESOLUTION

That with a view to the acquisition of the entire issued
share capital of J. Harper & Sons (BLackheath) Limited the
capital of the Company be increased. to £600,000 by the
creation of 599,000 ordinary shares of £1 each and that
the Directors shall have the authority to allot all of the
unissued ordinary shares in the capital of the company at
any time within one month from the date hereof.

SPECIAL RESOLUTION

That the Directors shall have the power to exercise the
authority conferred on them by the Resolution set out above
to allot the shares specifed therein as if Sub-section 1

of Section 17 of the Companies Act, 1980 -did not apply
thereto.

)

DATED this 20& day of

Chairman

. &
%wm 25 JAN198S
* ol



Pioase donot
wrlta inthia
tading margia

\/

Plasao corpleto

tegibly, preferably

In biack type, or

hold biock lettoring Name of Company

*dalote If
inappropriate

tdelate asy
approprigte
|

Note

This nolice and a
printed copy of
the resolution
authorisingthe
ingrease mustbe
forwarded to the
Registrar of
Companies
within 15 days
after the passing
ofthe resolution

tdalate as
appropriate

THE COMPANIES AGTS 184870 1987

Notice of Incresse In nominal capital
Pursyantto sestion 63 of the Companies Act 1948

<)%

To the Registrar of Companies

For official use Company numbsgr

Pt STST :
L4 A7) 1854872

—

Limited*

WATES

I

HARPER GROUP

TR TSN A AT A T

AR |
heraby gives you notice in accordai:ce with section 63 of the Companies Agt 1948 that by [ordinary]
{enstueorinarg EPEL ] T resolution of the company dated 20 4% ‘@‘—’ 1984

th;a nominal capital of the company has been increased by the addition thereto of the sum of

g_ 599,000 beyond the registered capital of £ 1,000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

WW AR
E_ Numbsr of shares Class of share Nominal amount of sach share
1599,000 ordinary £1

(If any of the new shares are preference
The conditions (eg. voting rights, dividend rights, winding-
shares have been or are fo be issued are as follows:

shares state whether they are redeemable or not)
up rights etc.) subir:et to which the new

Ranking pari passu with existing ordinary shares in the
capital of the company. Please tick here if

continued overleaf

Signed ~ % K [Director] [Seeretaryll Date 2.0 .12 . & ©’-
[+
Presentor/s name, %ress and

For official use ;
referen if any): General section Post ronin

Geord4 Green & Co ﬂmﬁﬁ%

195 High Street M 2
Cradley Heath

(3}
25 JAN198S
& 20
oIz

Warley
West Midlands

RMC/EMF /HH

P e
_J..;.._..A-..a.-w-tw—-—‘——"_ .




COMPANIES FORM No, 123

Notice of increase
in nominal capital

‘ GHA 116G I

Ploase do not Pursuant to section 123 of the Companies Act 1985
welta in
this marglin i
To the Registrar of Companies For official use  Company number i
Ploaze complets it i
lagihly, proferably R T B 1854872
in black type, or ’ : e o— el e =

bold block lettering ~ Name of company

"HARPER GROUP LIMITED A

" insert lult narra
ol company

gives notice in accordance with section 123 of the above Act that by résolution of the company
dated _od37 o mugust 1994 e nom.nal capital of the company has been
i 2,209 - 600 000
$tho copy must be increased bv £ L bg / ond the registered capital of €
printed or in some A copy of the resolution authorising the increase is attached.§

olher form approved
The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

by the registrar

shares have been or are to be issued are as follows:

113C New Ordinary Shares ranking pari passi with the exz.st:’..'}q Ordinary
Shares in the capital of the COmpany.

b
'

748 Convertible ‘A’ Ordinary Shares in the capital of,the;-céihbany.

331 Convertible ‘B’ Ordinary Shares in the capital of the Company.

Please tick here if
i continued overleaf

{insen
Diructor,
Secratary, .
Adminlstrator, : : ; .
pyikignd Signed Designation 3 Director Date .23. 058 ,95,

Rectlver o3

Raceiver
(Scotland) as u

appropriate Presentor's name, address and For official use
referenca (if any): Genoral Sectlon | Post room
GEORGE GREEN & CO., : ___,___.__--\—-——"“"'"
19% HIGH STREET,
CRADLEY HEATH, WARLEY, \
WEST MIDLANDS. '
B64 SHW ipill__saevuascos
S FPANIES HOUSE, 9378
REF : RMC 0 l

LaserForm International Linited 1990
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THE COMPANIES ACT 1985
COMPANY LIMITED BY sﬁﬁggg
SPECIAL RESOLUTIONS
of

HARPER GROUP LIMITED

(Passed 03,0/ ﬁ;,yu;} 1994)

At an Extraordinary General Meeting of the ab¢we-named Company
duly convened and held on the JJ3ro/ day of August 1994 at
Beechas Road, Rowley Regis, Warley, West Midlands, B65 0BD the
fnllowing Resolutions were duly passed as Special Resolutions.

SPE(TAY, RESOLUTIONS

1. (a) That 598,830 of the existing 600,000 issued Ordinary
Shares of £1 each in the capital of the Company be and
are hereby converted into 598,830 Deferred Shares of
£1 eac% and that the nhumber of Ordinary Shares
convertéd and Deferred Shares held by the Shareholders
pursuant to this resolution be as follows :-

Shareholder : Number of Number of
‘ Ordinary Deferred
i Shares Shares
Joseph Stuart Harpeyr 234 © 119,766
Joseph Donald Harper 195 99,808
Rowland William Harper 175 : 89,825
Leonard Frank Harper 117 59,883
Fiona Jane Burton ' 117 59,883
Paul Vernon Harper | 117 59,883
Clive Dean Harper 117 59,883
Godfrey Charles Harper 59 29,941
Alvin Joseph Harper 39 19,961

1,170 598,830

(b) That the rights attaching to the Deferred Shares so
created shall be as set out In the new Articles of
Association of the Company adopted by resolution 4
below, .

2. That the authorised share capital of the Company be
increased to £602,209 by the creation of 1,130 Ordinary
Shares of €1 each to rank parl passu in all respects with




the existing Oxrdinary Shares in the capital of the Company,

748 Convertible 'A' Ordinary Shares of £1 each and 331
Convertible 'B' Ordinary Shares of £1 each (both having the
rights as set out in the new Articles of Association of the
Company to be adopted by resolution 4 below).

(a) That, the Directors are unconditionally authorised for
the purposes of Section 80 of the Companies Act 1985
to allot and dispose of or grant options over the
Company's shares to such persons, on such terms and in
such manner as they think £it provided that such
authority shall extend only to the Company's shares
from time to time unissued and shall expire one month
from the date of this Resolution unless renewed.

(b) That, the directers be empowered pursuant to the
Companies Act 1985 ("the Act'") Section 95 to allot
equity securities as if the pre-emption provisions of
Section 89(1) of the Aact d&id not apply to such
allotment.

That the Company adopt New Articles of Association in the
form of the document produced to the meeting mnd initialled
by the Chairman for the purposes of identification thereof
in substitution for all existing and previous Articles of
Assoclation of the Company.

That pursuant to and in accordance with the provisions of
Section 320 of the Companies Act 1985 the proposed sale of
597,055 Preferred Ordinary Shares of 60 pence each in the
capital of Beeches Two plc by the Company to Peter
Underhill be and is hereby approved.

SIGNED .... e et
CHA MEETING
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The Companies Acts 1948 to 1981
- and -~

The Companies Act 1985

PRIVATE COMPANY LIMITED BY S{ARES

ARTICLES OF ASSOCTATTON '
of

HARPER GROUP LIMITED

(Adopted by
Special Resolution passed 230/ 1994)
4u9u5f

Preliminary

The regulations contained in Table A to any Companies Act or Companies
(Consclidation) Act prior to the Companies Act 1985 shall not apply to
the Company. The regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 in force at the time of
adoption of these Articles (such Table being hereinafter called "Table
A") shall apply to the Company save in so far as. they are excluded or
varied by these Articles and such regulations (save as so excluded or
varjnd) and these Articles shall be the regulations of the Company,

Interpretation

In these Articles and in Table A the following expressions héve the

- following meanings unless inconsistent with the context:-

"the 4ct® the Companies Azt 1985 including any
statutory modification or re-enactment
thereof for the time being in force,

"these Articles" these Artiecles cf Assoclation, whether
ag originally adopted or as from time
to time altered by special resolution.

Yelear days" in relation to the perlod of a notice
means that period excluding the day
when the notice Is given or deemed to
be given and the day for which it is
given or on which it is to take effect,




"the directous” h the directors for the time being of the
Company or (as the context shall
require) any of them acting as the
board of directors of the Company

axecuted” includes any mode of execution.
"the holder" in relation to shares means the member

whose name is entered in the reglster
of members as the holder of the shares.

"office" the registered office of the Company,
Ygaalt the common seal of the Company (if any).
"gacretary! the secretary of the Company or any

other person appointed to perform the
duties of the secretary of the Company,
irieluding a Joint, assistant or deputy

secretary.
N
"share! includes any interest in a share,
"the United Kingdom" ~ Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained
in these Articles and in Table A shall bear the same meaning as in
the Act but excluding any statutory modification thereof not in force
when these Articles become binding on the Company. Regulation .1 of
Table A shall not apply to the Company. ; :

3 Share capital

3.1 The authorised share capital of the Company at the time of
adoption of these Articles is- £602,207divided into 2300
ordinary shares of £1.00 each 595,530 deferred shares
of £1 each, 747§ convertible 'A' ordinary shares
and 331 convertible 'B' ordinary shares of £1 each,

3.2 Save as may be provided by regulation 110 of Table A all
shares which are comprised in the authorised share capital
of the Company f£rom time to time which the directors
propose to issue shall first be offered to the members in
proportion to the number of the existing shares held by
them respectively and at the same price unless the Company
shall by special resolution otherwise direct. Each such
offer shall be made by notice specifying the total number
of shares being offered to the members as a whole, the
proportionate entitlement of the member to whom the offer
is made and the price per share and shall require each
member to state in writing within a period (not being less
than fourteen days) specified in the notice whether he is
willing to take any and, if so, what maximum number of the
sald shares up to 'his proportionate entitlement., An offer,
if not accepted within the period specified as regards any
shares, will be deemed to be declined as regards those
shares. Aft_er the expiration of such peried, those shares




80 deemed to be declined shall be offered in proportion as
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 1like period as the original offer, Any shares not
accepted pursuant to such offer or further offer as
aforesald or not capable of being offered as aforesaid
except by way of fractions shall not be issued. Any shares
released from the provisions of this Article by any such
spacial resolution as aforesaid shall be under the control
ci the directors, who may allot, grant options over or
othervise dispose of the same to such persons, on such
terms, and in such manner as they think fit. No share shall
be issued at a discount or otherwise in breach of the
provisions of these Articles or of the Act. '

3.3 Regulation 4 of Table A and, in accordance with section
91(1) of the Act, sections 89(1) and 90¢1) to (8)
(inclusive) of the Act shall not apply to the Company.

Lien

The Company shall have a first and paramount lien on all shares,
vhether 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 or more
Joint holders, for all money: presently payable by him or his estate
to the Company whether or not in respect of the shares in guestion,,
Regulation 8 of Table A shall be modified accordingly.

Calls on shares and forfeiture

There shall he added at the end of the Tirst sentence of regulation
18 of Table A, so as to increase the liability of any member in
default in respect of a call, the words "and all expenses that may
have been incurred by the Company by reason of such non-payment?,

Pransfer of shares

6.1 Any person (hereinafter called “the proposing transferor")
proposing to transfer any shares shall give notice in
writing (hereinafter called a ‘"transfer notice") to the
Company that he desires to transfer the same and specifying
the price per share at which he is willing to sell them,
The transfer notice shall constitute the Company the agent
of the proposing transferor for the sale of all (but not
some only) of the shares comprised in the transfer notice
together with all rights then attached thereto to any
member or members willing to purchase the same (hereinafter
called "purchasing members") at the price specified therein
or at the failr value certified in accordance with Article
6.3 (vhichever shall be the lower). A transfer notice Shall

——

not be revocable except with the sanction of the directors,

65,2 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 them respectively, Such offer shall be



made by notice in writing (hereinafter called "the cffer
notice") within seven days after the receipt by the Company
of the transfer notice, The offer notice shall;-

6,2.1 state the identity of the proposing transferor, .
the number of shares comprised in the transfer
notice and the price per share specified in the
transfer notice and inform the members that
shares are offered to them in accordance with the
provisions of this Article 6.2:

6,2,2 contain a statement to the effect that the shares
are offered in the first instance in the
proportion referred to in the opening sentence of
this Article 6.2 but go on to invite each member
to. state in his reply vwhether he wishes to
purchase more or less shares than  his
proportionate entitlement and if so what number;

6.2.3 contain a statement  of the right of each member
te request a certificate of fair value under
Article 6.3, the form of such statement to be as
near as circumstances permit to that of the first
sentence of that Article;

6.2.4 contain a statement to the effect that each of
the shares in question is ©being offered to
members at the lower aof the price specified in
the transfer notice and (1f applicable) its fair’
value certified in accordance with Artiele 6.3;

6.2.5 state the period in which the offer may be
accepted if no such certificate of fair wvalue is
requested (not being less than twenty-iwo days or
more than forty-two days after the date of the
offer notice); and

6,2.6 contain a statement to the effect that, if such a
certificate of faiy value is requested, the offer
will remain open for acceptance until the expiry

+ of a pericd of fourteen days commencing on the
date of the notice of the certified fair value
glven to members pursuvant to Article 6,3 or until
the expiry of the period reférred to in Article
6.2.5 whichever is the later,

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 and may, if so specified in the acceptance,
he accepted by a member in respect of a lesser number of
shavres than his full proporticnate entitlement. 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 any clailms for additional shares
{notified in response to the invitation referred to in
Artlcle 6.2.2) as nearly as may be in proportion to the
fumber of shares already held by the members claiming
~additional shares, provided that uo member shall be obliged



to take more shares than he shall have applied for, 1f any
ghares shall not be capable of being offered to the members
in proporrion to their existing holdings, except by way of
Eractions, the same shall be offered to the membery, or

some of them, in such proportions as the directors may
think f£it,

Any member may, not later than eight days after the date of
the offer notice, serve on the Company a notice in writing
requesting that the auditors for the time being of the
Company certify in writing the sum which in their opinion
represents the fair value of each of the shares comprised
in the transfer notice as at the date of the transfer
notice., If the auditors decline such appointment at theilr
discretion then a person nominated by the President for the
time being of *he Institute of Chartered Accountants in the
country of the situation of the office on the application
of the directors or any member on behalf of the Company
shall be instructed to give such <zertificute and any
following reference in these Arxticles to the auditors shall
include any person so nominated, Forthwith upon recelpt of
such notice the Company shall instruct the auditors fo
certify as aforesaid and the costs of producing such
certificate shall be apportioned among the preposing
ransferor and the purchasing membexrs and borne by any one
or meore of them as the auditors iIn their absolute
discretion shall decide, In certifying the falr value as
aforesaid the auditors shall be entitled to obtain
professional valuations in respect of any of the Company's
assets and shall be considered to be acting as experts and
not as arbitrators or arbiters and accordingly any
provisions of law or statute relating to arbitration shall
not apply. Forthwith upon receipt of the certificate of the
auditors, the Company shall by nhotice in writing inform all
members of the certified fair value of each share and of
the price per share (being the lover of the price specified
in the transfer notice and the certified fair value of each

share) at which the shares comprised in the transfer notice
are offered for sale.

If purchasing members shall be found for all the shares
comprised in the transfer notice within the appropriate
period specified in Article 6.2, the Company shall not
later than seven days after the expiry of such appropriate
period give notice in writing (hersinafter called "the sale
notice") to the proposing transferor specifying the
purchasing members and the number of shares to be purchased
by each purchasing member 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 after having become
bound as aferesaid makes default in transferring any shares
the Company may recelve the purchase money on hls behalf,
and may authorise szome person to execute a transfer of such
shares on behalf of and as attorney for the proposing
transferor in favour of the purchasing members. The recelpt




on
[#2}

6.7

6.8

of the Company for the purchase money shall be a good
discharge to the purchasing members. The Company shall pay
the purchase money into a separate bank account and shall
hold the same on trust for the propesing transferor,

If the Company shall not give a2 sale notice to the
proposing transferor within the time spacified for that
purpose in Article 6.4 he shall, during the period of
thirty days next foﬁowing the expiry of the time so
specified, be at liberty to transfer all (but not some
only) of the shares comprised in the transfer notice to any
person ox persons PROVIDED THAT the price per share
obtained upon such share transfer shall in no circumstances
be less than the price per share specified in the transfer
notlce served in accordance with Article 6.1 or as
certified in accordance with Article 6.3 (whichever shall
be the lower) and the proposing transteror shall upon
request furnish such information to the directors as they
shall require in relation to the price per share obtained
as afcresaid. The directors may require to be satisfied
that such shares are being transferred in pursuance of a
bona fide sale for the consideration stated in the transfer
without deduction, rebate or allowance whatsoever to the

purchaser, and if not so satisfied, may refuse to register
the instrument of transfer,

Any transfer or purported transfer of a share (other than
upon transmission of a share pursuant to regulation 29 of
Table A upon the death of a member or upen a person
becoming entitled to a share 4in consequence of the
bankruptey of a member) made otherwise than in accordance
with the foregoing provisions of Articles 6.1 to 6.6

(inclusive) shall be null and void and oF no o act,

If and when required by notice in writing by the holder or
holders of (in aggregate) a majority in nominal wvalue of

the other shares in the Company so to do ("the call
notice"),

6.8.1 a member who transfers or purports to transfer
- any share in the Company in breach of the
foregoing provisions of these Articles shall be
bound to give a transfer notice in respect of the
shares which he has transferred or purported to

transfer in breach of these Articles; or

6.8.2 a member vho causes or permits any of the events
specified in Article 6.9 or with regard to vhom
any of the events specified in Article 6.9.4 or
6.9.5 occurs shall be bound to give a transfer
notice in respect of all the shares reglstered in
the name of such member;

In the event of such member failing to serve a transfer
notiee within thirty days of the date of the ¢all notice
such member shall be deemed to have given a transfer notice
pursuant to Article 6,.8.1 or 6.8.2 at the expiration of

Ty .

such period of thirty days and to have specified therein as




6.9

6.10

6.11

the price per share the fair value of each share to be
certified in accordance with Article 6.3. The provisions

of Articles 6.2 to 6.6 (inclusive) and Article 6.11 shall
mutatis mutandis appfy.

The events specified for the purposes of Article 6.8.2 are;-

6.9,1 any direction (by way of renunciation nomination
or othervise) by a member entitled to an
allotment or transfer of shares to the effect
that such shares or any of them be allotted or

issued or transferred to some person other than
himself.

6.9,2 any sale, dealing with or other disposition of
any beneficial interest in a share (whether or
not for consideration or otherwise but excluding
any transmission of 'a share to any person
becoming entitled to such share in consequence of
the death or bankruptcy of a member) by
whomsoever made and whether or not effected by an
instrument in writing save where the disposition

is by service of a transfer notice in accordance
with these Articles;

6.9.3 the holding of a share as a bare nominee for any
person;
6.9.4 in the case of a corporate member, such member

entering dinto liquidation <{except a members!’
voluntary 1liquidation £or the purpose  of
reconstruction or amalgamation) or suffering an
administrative receiver to be appointed over all
or any of its assets or  suffering an
administration order to be made against it .-or
anything analogous to any of the foregoing under

the law of any jurisdiction occurs in relation to
that corporate member;

6.9.5 in the case of a corporate member, a change in a
controlling interest (as defined in Article 6.10)
of such corporate member,

For the purposes of Article 6.9.5:-

6.10,1 the expression "controlling interest" shall mean
the abllity to exercise or control the exercise
of in the aggregate moxre than 50 per cent of the
total voting rights (within the meaning of
section 736A(2) of the Act) capable of being
exercised at general meetings of such member,

The directors may, in their absolute discretion and without
assigning -any reason therefor, decline to register any
transfer which would otherwise be permitted under the
foregoing provisions of this Article 6 if it is a transfer
of a share on which the Company has a lien or of a share
(not being a fully paid share) to a person of whom they
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6.14

shall not approve. The directors mz;.y also refuse to
register a transfer unless:~

6,11,1 it is lodged ax the office or at such other place

as the directors may appoint and is accompanied
by the certificate for the shares to which it
relates and such other evidence as the directors
may reasonably require to show the right of the
transferor to make the transfer; and

6.11,2 it is in respect of only cne class of shares; and
6,11,3 it is in favour of not more than feur transferees,

The directors shall register a transfer of chares made
pursuant to Articles 6.1 to 6.6 (inclusive) subject to the
provisions of this Article 6.11. Regvlation 24 of Table A
shall not apply te the Company.

For the purpose of ensuring that a transfer of shares is
permitted pursuant to the provisions of these Articles or
that no eircumstances have arisen whereby a transzfer notice
may be required to be given, the directors may from time to
time require any member or the legal  personal

representatives of any deceased member or any person named

as transferee in any transfer lodged for registration to
furnish to the Company such information and evidence as the
directors may think fit regarding any matter which they may
deem relevant to such purpose, Failing such information or'

. evidence being furnished to the satisfaction of the

directors within a  reasonable time after request, ' the
directors shall be entitled to refuse to register 'ihe
transfer in ‘question or (in case no transfer is “in
question) tc require by notice in writing that a transfer
notice be given in respect of the shares concerned., In any
case where the directors have duly required by notice in
vwriting a transfer notice to be given in respect of any
shares and such transfer notice is not duly given within a
beriod of thirty days from such notice suchk transfer notice
shall be deemed to have been given at the end of the period
of thirty days and such transfer notlce shall be deemed to
specify as the price per share the fair value of each share
to be certified in accordance with Article 6.3 and the
provisions of Articles 6.2 to 6.6 (inclusivey and Article
6.11 shall mutatis mutandis appiy. -

The provisions of Articles 6.1 to 6.8 (incluéive) may be

waived in any partfcular case if all the members give their
consent in writing. J : '

If the falr value certified by the auditors pursuant to
Article 6.3 1s not acceptable to the proposing transferor
then, notwithstanding any provisions to the contrary
contained in Article 6 he shall be entitled save in the
case vhere a transier notice shall have been requiréd to

- have been served pursuant to Article 6.8 to give a counter
notice in writing to the directors within fourteen days of .



the issue of such certificate electing to withdraw the
transfer notice,

7. Transfer of shaves
7.1 The directors shall, subjeet to Article 6.11 and
rnotwithstanding the provisions of Arficles 6.5 to 6.8

(inclusive) (which shall not apply to any such transier as

is mentioned in this Article 7.1) register the transfer of
any shares:-

7.1.1 to a member of the family »f a member or deceased
member;
7.1.2 to any person or persons actin},z 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
Article 7 only if such shares are to be held upon
the terms of the trust) provided that there are
noe persons benefieially interested under the
trust other than the member and 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 alsc the directors are
satisfied that the trust is and 1is intended to
remain a trust the sole purpose of which is to
benefit the member or members of his family,

7.1.3 by the trustee or trustees of a trust to which

Article 7.1,2 applies to any person beneficially
interested under the trust being the member or a

member of his family;
7.1.4 to the 1legal persocnal 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, wvhether
immediately or contingently, are members of the
family 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;
: 7.1.5 to any other member of the Company.
' 7.2 For the plurpose of Article 7.1:-
7.2.1 the word "member" shall 'not include a person who

holds shares only in the capacity of trustee,
legal personal representative or trustee in
bankruptey but shall include a former member in
any case where the person concerned ceased (o be
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3 membér 2s a result of the creation of the
relevant trust; and

7.2.2 the words "a member of the family of a member"
shall mean the husband, wife, widow, vidowver,
child and remoter issue (including child by
adoptica), parent (including adoptive parent),
brother and sister (whether of the full or half

bloed and inciuding a brother or sister related
by adoption), . :

7.3 The provisions of Articles 6.1 to 6.8 (inclusive) shall not

2pply in the event of the Company purchasing itz own shares
in accordance with the provisions of the Act.

General meetings

. - | |
The directors may call general meetl. .gs and regulation 37 of Table A
shall not apply to the Company,

Notice of genersl mweetings

9.1 A notice convening a general meeting shall be required to
specify the general nature of the business to be transacted
only in the casé of special business and regulation 38§ of
Table A shall be modified accordingly. The words “"or a
resolution appointing a /person as a director! and
paragraphs (a) and (b} in regulation 38 of Table A shall be
deleted and the words “in accordance with section 363{3) of

the Act¥ shall be inserted after the words "if it 4is so
agreed" in that regulaticn, o :

9.2 AlL business shall be deemed special that is transacted at

an extraordinary general meeting, and also all that is
- transacted at an’'annual general meeting, vith the exception
of declaring a dividend, the consideration of the profit
-and loss account, balance sheet, and the reports of the
directors and auditors, the appointment of.and the fixing
of the remuneration of the auditors, the giving or renewal
of any authority in accordance with the provisions of
section 80 of the Act,

9.3 Every notice convening a general meeting 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 meeting which any member is entitle;% to
receive shall be sent to the directors and to the. auditors
for the tiie being of the Company,

Proceedings at general meetings

10.1 The words, "save that, {f and for so long as the Company
has only one person as a member, one member presént in
person or by proxy shall be a quorum" shall be added at the
end of the second sentence of regulation 40 of Table A.

10.2 If a quorum is not present within half an hour from the
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time appointed for a general meeting the general meeting
shall stand adjourned to the same day in the pext wveek at
the same time and place or tg such other day and at such
other time 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 appointed therefor the
member or members present in person or by proxy or {being a
body corporate) by representative and entitled to vote upon
the business to be transacted shall constitute a quorum
and ghall have power to decide upon 2ll matters which
¢ould properly have been disposed of at the meeting Ffrom
which the adjournment took place, Regulation 41 of Table 4
shall not apply to the Company.

11 Votes of members

11.1 Regulation 54 of Table A shall not apply to the Company,
Subject to any rights or restrictions for the time being
attached to any class or c¢lasses of shares, on a show of
hands every member entitled to vote vwho (being an
individual) is present” in person or by proxy {not being
himself a member entitled to vote) or (being a corporate
body) is present by a representative or proxy (not being
himself a member entitled to vote) shall have vne vote and,

en a poll, every member shall have one vote for each share
of which he is the holder,

11.2 The words '"be entitled to" shall be inserted betwaen the
words "shall" and "vote" {n regulation 57 of Table A, .
i1.3 A member shall not be entitled to appoint more than. one
Proxy to attend on the same occasion and .accordingly the
final sentence of regulation 59 of Table A shall not apply
to the Company. Any such proxy shall be entitled to cast

. the votes to which he is entitled in different ways.

11.4 For so long as either of P J Underhill and M W Lennock are

i members of the Company each of them shall have the
l following rights:-

11.4,1 . if at any general meeting a poll is duly demanded
on a resolution to remove him from office as a
director, to ten votes for each share of which he
is the holder; and

11.4.2 if at any general meeting a poll is duly demanded
_ on a resolution to delete or amend or override or
i lead to the overriding of the provisions of this
5 Article, or to adopt any other Article which
gives more than one vote per share in respect of
any such resolution as aforesald, to ten votes
for each share of which he is the holder if
voting against such resolution.

12 Alternate directors

12.1 An alternate director shall be entitled to receive notice

-11-
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14

12,2

12,3

of all meetings of the ..rwgwsus and of all meetings of
commitfees of the dirazetwys of vhich his appointor is a
member (subject to his giviug to the fompany an address
vithin the United Kingdom at which notices may be served on
him), to attend and vote at any such meeting at which the
director appointing him 1is not personally present and
generally to perform all the functions of his appoinror at
such meeting as a director in his absence. 4n 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,
Regulation 66 of Table A shall not apply to the Company,

A director, or any such other person as is mentioned in
regulation 65 of Table A&, may act as an alternate director
to represent more thar one director, and an alternate
director shall be entitled at any meeting 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 and the

final sentence of regulation 88 shall not apply to the
Company.

Save as otherwise provided in the regulations of the
Company, an alternate director shall be deemed for the
purposes specified in Article 11,1 to be a director and
shall alone bhe responsible for his own acts and defaults
and he shall not be deemed to be the agent of the director

appointing him. Regulation 69 of Table A shall not apply to
the Company.

Appointment and retirement of directors

13.1

13.2

13.3

The directors shall not be required to retire by rotation
and regulations 73 to 80 {(inclusive) of Table A shall not
apply to the Company.

The Company may by ordinary resolution 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 regulation 64 of Table A as the maximum
number of directors for the time being in force. :

Disqualification and removal of directors

The office of a director shall be vacated if;-

14.1

he ceases to be a director by virtue of iy provision of
the Act or these Articles or he becomes prohibited by law
from being a director; or
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14,2 he becomes hankrupt or makes any arrangement uz tomposition
vith his creditors generally; or

14,3 he is, or may be, suffering f£rom mental disorder and
elther;-
14,31 he is admitted to hospital in pursuance of an

application for admission for treatment under the
Mental Health Aecv 1983 or, in Scotland, an

application for admission under the Mental Health
(Scotland) Act 1960; or

14.3,2 an order 'is made by a court having jurisdiction
(vhether in the United Kingdom or elsawhere) in
matters concerning mental disorder for his
detention or for the appointment of a receiver,
curator bonis or other perseon to exercise povers
vith respect to his property or affairs; or

14.4 he resigns his office by notice to the Company; or

14.5 he shall for more than six consecutive months have been
absent without permission of the directors from meetings of
directors held during that period and the directors resolve
that his office be vacated;

and regulation 81 of Table A shall not apply to the Coﬁpany.

Gratuities and peusions

Regulation 87 of Table A shall not-apply to the Company and the
directors may exercise any powers of the Company conferred by its
Memorandum of Association to give and provide pensions, annuities,
gratuities or any other benefits whatsoever to or for past or
present directors or employees (or .their dependants) of the Company
or any subsidiary or associated undertaking (as defined 4in section
27(3) of the Companies Act 1989) of the Company and the directors
shall be entitled to retain any benefits received by them or any of
them by reason of the exercise of any such povers,

Proceedings of the directors

16.1 Subject to the provisions of the Acfl and provided that he
has disclosed to the directors the nature and extent of any
interest of his, a director notwithstanding his office;-

16,1.,1 may be a party to or ntherwise interested in any
transaction or arrangement with the Company or in
vhich the Company is in any way interested;

16,1.2 may be a director or other officer of or employed
by or be a party to any transaction or
arrangement with or othervise interested in any
body corporate promoted by the Cempany or in
vhich the Company is in any way interested;

16,1.3 may or any firm or company of which he is a




16,2

16.3

member pnr director may aet dn a prefessicnal
napacity for the Company or any body corporate in -
vhich the Company is in any way interested;

16.1.4 shall not by reason of his office be accountable
to the Cempany for any benefit which he derives
from such office, service or employment or from
any such transaction or arrangement or from any
interest imn any such body corporate and no such
transaction or arrvangement shall be liable to be

avoided on the ground of any such interest or
benefit; and

16.1.5 shall be entitled to vote on any resolution and
(whether or not he shall vote) be counted in the
quorum on any matter referred to in any of
trricles 15.1.1 to 18.1.4 (inelusive) or on any
Tesolution wﬁfcﬁ in any vay concerns or relates
to a matter in which he has, directly or
indirectly, any kind of interest vhatsoever and
if he shall vote on any resolution as aforesaid
his vote shall be counted.

Por the purposes of Article 15.1:-

16.2.1 a general notice to the directors that =z director
is to be regarded as having an .interest of the
nature and extent specified 3n the notice in any
transaction or arrangement in which a specified
person or class of persons is interested shall be
deemed to be a disclosure that the director has
an interest in any such transaction of the nature
and extent so specified;

o

Ay

16.2.2 an interest of which a director has no knowledge
and of which it is unreasonable to expect him to
have knowledge shall not be treated as an
interest of his; and] ‘ K

16.2.3 an interest of a person who Is for aﬁy purpose of

the Act (excluding any statutory modification not
in force when connected with a director shall be
treated as an interest of the director and in
relation to an alternmate director an interast of
his appointor shall be treated as an interest of
the alternate director without prejudice to any

interest which the alternate director has
othervise,

Any director dincluding an alternate director may
participate in a meeting of the directors or a committee of
the directors of which he 'is a member by means of a
conference telephone or similar communications equipment
vhereby all persons participating in the meeting can hear
each other and participation in a meeting in this manner
ghall be deemed to constitute presence in perzon at such
meeting and, subject to these Articles and the Act, he
shall be entitled to vote and be counted in a guorum
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aceordingly, Such a meeting shall be deemed to take place
vhere the largest group of those partieipating is pssembled

or, if there is no such group, where the chairman of the
meeting then is,

16,4 Regulation B8 of Table A shall be amended by substituting
for the sentenca;-

"It shall not be necessary to give notice of a meeting to a
director vho is absent from the United Kingdom"

the following sentence:-

"Notice of every meeting of the directors shall be given to
each director and his alternate, including directors and
alternate directors who may for the time being be absent
from the United Kingdom and have given the Company an
address within the United Xingdom for service',

16,5 Regulations 94 to 97 (inclusive) of Table A shall not apply
to the Company.

The seal

If the Company has a seal it shall be used only with the authority of
the directors or of a committee of the directors. The directors may
determine whe shall sign any instrument to which the seal is affixed
and unless otherwise so determined, every instrument to which the
seal 1s affixed shall be signed by one director and by the secretary
or another director, The obligation under regulation 6 of Table 4
relating to the sealing of share certificates shall only apply if the

Company has a seal. Regulation 101 of Table A shall not apply to the
Company. '

Notices

1.1 In regulation 112 of Table A, the wérds "first class" shall

be inserted immediately before the words "post in 2 prepaid
envelope",

18.2 Vhere a notice is sent by first class post, proof of the
notice having been posted in a properly addressed, prepaid
envelope shall be conclusive evidence that the notice was
given and shall be deemed to have been given at the
expiration of 24 hours after the envelope containing the

same is posted, Regulaticn 115 of Table A shall not apply
to the Company,

18,3 If at any time by reason of the suspension or curtailment
of postal services within the United Kingdom the Company is
unable effectively to convene a general meeting by notices
sent through the post, a general meeting may be convened by
a notice advertised in at least one national daily
newspaper and such notice shall be deamed to have beén duly
served on all members entitled thereto at noon on the day
when the advertisement appears., In any such, case the
Company shall send conflirmatory copies of the notice by
post 1f at least seven days prior to the meeting the
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pesting of notices to addresses throughout rhe United
Ringdom ngain beromes practicable,

19 ¥inding up

In regulation 117 of Table A, the words "with the like sanction®

shall be inserted Immediately before the vords "determine how the
division®,

20 Indemnity

20,1 Subject to the provisions of section 310 of the Act every
director (including an alternate director) or other officer
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 lawful execution of the
duties of his office or otherwvise in relation thereto,
including any liability incurred by him in defending any
Procecdings, whether civil or ecriminal, in which judgment
is given in his favour or in which he is acquitted or in
connection with eny application under section 144 or
section 727 of the Act in which relief is granted to him by
the court, and no director (including an alternate
director) or other officer shall be liable for amy loss,
damage or misfortune which may happen to or be incurred by
the Company in the lawful execution of the duties of his

office or in relation thereto. Regulation 118 of Table A
shall not apply to the Company. -

20,2 The directors shall have power to purchase and maintain For
any director, (including an alternate director) officer or
auditor of ‘the Company insurance against any such liability
as 1s referred in section 310 (1) of the Act and, subject
to the provisions of the Act, against any other ‘1iability
vhich may attach to him or loss or expenditure which he may
Incur in relation to anything dome or alleged to have been
done or omitted to be done as a director, (including as an
alternate director) officer or auditor.

20.3 The directors may authorise the directors of companies
within the same group of companies as the Company to
. purchase and maintain dinsurance at the expense of the
Company for the benefit of any director {ineluding an
alternate director), other officer or auditor of such

company In respect of such liability, loss or expenditure
i as 1s referred to in Article 19.2,

21. Class Rights
21,1 Notwithstanding the provisions of section 125 of the Act

the rights and privileges attaching to the deferred shares
may be altered, varied, abrogated or modified by Special
Resolution with or without tche consent of any or all of tke
holders of the deferred shkayes,

21.2 For the avoidance of doubt nothing c¢ontained in these
Articles or in section 125 of the Act shall require the
holders of the deferred shares to consent to any change,
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22,

23,

alteration, variation, abrogation or modification ts the
rights attaching to any other class of shares or to the
variation of any of the provisions of these Articles,

Deferred Shares

The holders of the deferred shares from time to time in issue:-

22,1

22.2

22.3

shall subject to the Company having distributed by way of
dividend to the holders of the other classes of shares not
less than £10,000,000 in the relevant financial period be
entitled as a class to an aggregate cash dividend of £1 to
be apportioned (as nearly as may be) rateahly to and
betweer the holders of the deferred shares by reference to
the amounts paid up or credited as paid thereon;

shall on a return of assets on liquidation, return of
capital or otherwlse be entitled to receive the sum of 1p
per deferred share subject to the holders of the ordinary

shares first having received the sum of £1,000 per ordinary
share; and ' :

shall have no rights (in that capacity) to receive notice
of or attend or vote at General Meetings of the Company.

Convertible 'A' Ordinary Shares

23.1

23.2

The convertidle 'A' ordinary shares will convert into a
like number of ordinary shares on the exercise of any of

" the optlions contained in agreements (and such exercise

being pursuant to clause 2.3 of any such agreement) made on
23 August 1994 pursuant to which Peter John Underhill and

. Mark William Lennock were granted options to acquire shares
' in the Company by each of Joseph Donald Harper, Rowland

William Harper, Leonard Frank Harper, Fiona Jane Burton,
Paul Vernon Harper, Clive Dean Harper, Godfrey Charles

Harper and Alvin Joseph Harper (together "the Harpers™) and
the following provisions shall have effect:-

23.1.1, forthwith after ' conversion takes effect the
holders of the ordinary shares resulting from the
conversion shall send to the Company the
certificates in respect of  their respective
holdings of convertible 'A' ordinary shares and
the Gompany shall dissue to such holders
respectively certificates for the ordinary shares
resulting from the conversion;

13.1,2 the ordinary shares resulting from the conversion
shall rank from the date of conversion pari passu
in all respects with the remaining ordinary
shares in the capital of the Compani;

Frior to the conversion of the convertible \{A' ordinary
shares in accordance with Art2:le 23.1 the holders of the
convertible ‘'A' ordinary sharxes from time to time in issue;-
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23,2,1 shall subject to the Company having distributed
by way of dividend to the holders of the other
elasses of shares pot less than £10,000,000 in
the relevant financial period be entitled as a
class to an aggregate cash dividend of £1 to be
apportioned (as nearly as may be) rateably to and
between the holders of the convertible 'A'
ordinary shares by reference to the amounts paid
up or credited as paid thereon;

23.2.2 shall on a return of assets on liquidation,
return of capital or otherwise be entitled to
receive the sum oif 1p per convertible 'A!
ordinary share subject to the holders of the
ordinary shares first having received the sum of
£1,000 per ordinary share; and

23,2.3 shall have no rights (in that capacity) to
receive notice of or attend or vote at General
Meetings of the Company,

23.3 23.3.1 Subject to the provisions of the Act .the
convertible 'A' ordinary shares may be redeemed
in whole at the option of the holders thereof or
the Company at any time after the earlier of:-

23.3.1.1 tk. "‘3\ day immediately following
conuversion of the convertible 'B!
ordinary shares in accordance with
Article 24.}; or ‘ ‘

W

23.3.1,2 24th August 1999

on the service of written notice to that effect,
in the case of the Company by it on, the holder nor
holders (as' appropriate) . of the convertible -!4!
ordinary shares or in the case of the holder of
convertible 'A!' ordinary shares by he, she or it
on the Company, and the redemption of the shares
comprised in the sald notice shall be deemed to

- take effect 14 days after the service of the said
notice ("the date fixed for redemption®).

23.3.2 0n the date fixed for redemption the Company
shall pay to:  each registered tholder of
, convertible 'A' ordinary shares the amount
payable in respect of such redemption and upon
: receipt of that amount each such holder shall
. surrender to the Company the certificate for his
'shares which are to be redeemed in order that

they may be cancelled,

23.3.3 The Company shall pay on each of the convértible
'A' ordinary shares so redeemed the sum of £1.00,

24, Convertible 'B! Ordinary Shares

24.1 The convertible 'B' ordinary shares will convert into =a

.




1ike number of cordinary shares on the exercise of any of
the options contained in agreements (and such exercise
being pursuant to clause 2.3 of any such agreement) made on
23 August 1994 pursuant to which the Company was granted
options to acquire shares in the Company by gach of the
Harpers and the following provisions shall have effect:-

24,1.1, forthwith after conversion takes effect the
holders of the ordinary shares resulting from the
conversion shall send to the Company the
certificates in respect of their respective
holdings of convertible 'B' ordinary shares and
the Company shall issue to such holders
respectively certificates for the ordinary shares
resulting from the conversion;

the ordinary shares resulting from the conversion
shall rank from the date of conversion parl passu
in all respects with the remaining ordinary
shares in the capital of the Company.

Prior to conversion of the cgnvertible 'B' ordinary shares
in accordance with Artiele 24,1 the holders of the
convertible 'B' ordinary shares from time to time in issue:-

24,2.1 shall subject to the Company having distributed

: by way of dividend to the holders of other
classes of shares not less .than £10,000,000 in
the relevant f’:lnancial perliod be entitled as a
class to an aggregate cash dividend of £1 to be
apportioned (as nearly as may be) rateably to and
between the holders of the convertible 'B!
ordinary shares by reference to the amounts paid
up or e¢redited as paid thereon;

shall on a return of .assets on liquidation,
return of capital or otherwise be entitled to
receive the sum. of 1p per convertible !'B!
ordinary shares subject to the holders of the
ordinary shares first having received the sum of
£1,000 per ordinary share; and

24.,2.3 shall have no rights (in that capacity) to
receive notice of or attend or vote at General
Meetings of the Cempany,

Subject to the provisions of the Act the
convertible 'B' ordinary shares may be redeemed
in whole at the option of the holders thereof or
the Company at any time after the earlier of:-

24.3.1.,1 the day immediately following
conversion of the convertible TAY
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24.3.2

24.3.3
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ordinary shares in accordance with
Article 23.%; or

24,3.1.2 24th August 1599

on the service of written notice to that effect,
in the case of the Company by it on the holder ox
holders (as appropriate) of the convertible 1B
ordinury shares or in the case of the holder of
convertible 'B' ordinary shares by he, she or it
on the Company, and the redemption of the shares
comprised in the said notice shall be deemed to
take effect 14 days after the service of the said
notice ("the date fixed for redemption®),

On the date fixed for redemption the Company
shall pay to each registered -holder of
convertible  'B' ordinary shares the amount
payable in respect of such redemption and upon
receipt  of - that amount each such helder, shall
surrender to the Company the certificate for his
shares which are to be redeemed in order that
they may be cancelled,

i
Lr

The Company shall pay on each of the canert’ible
"'B' ordinary shares so redeemed the sum of £1.00.,

-20-




B T S R L T ¢ B L EI

Conpany No. 1854872

THE COMPANIES ACT 198
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
HARPER GROQUP LIMITED

"" " ll!l l (Passed 30th August 1994)

(PO, sASIFU4JEX |3
COYPANIES HOUSE To/550

:
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On the 30th day of August 1994 the Lollow1ng Written Resolutions
were duly passed as Speclal Resolutions of the Company pursuant
to 5381A of the Companies Act 1985.

WRITTEN RESOLUTIONS

That. -

s

1, the spmclal resolutions passed on 23rd August 1994, a print
of which is attached hereto;.

2. tne allotment of 500 Ordinary Shares of £1 each to Peter
John Underhill on 23rd August, 1994;

3. the allotment of 500 Ordinary Shares of £1 ‘each to Mark
William Lennock on 23rd August 1994;

4., the allotment of 65 Ordinary Shares of €1 each to Donald
James Williams on 23rd August 1994;

5. the allotment of 65 ordinary Shares of El each to Timothy
Lennock on 23rd August 1994;

6. the allotment to Joseph Stuart Harper of 731 Convertible
'A' Ordinary Shares of £1 each on 23xrd August 1994;

7. the allotment of 331 Convertible 'B! Ordinary Shares of g1
each to Joseph Stuart Harper on 23rd August 1994;

8, the allotment of 17 Convertible 'A’ Oordinary Shares of g1
edch to Godfrey charles Harper on 23xd August 1994;

9. all and any acts of the directors of the Company in
connection with the matters set out in paragraphs 1 to 8
above
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he and are hereby aproved and ratified with effect from the dates
cet. out above. . ‘

LI I ) L R I R I I I ] e e o9 & s ru

DIRECTOR
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Qompany Ho. 1854872

THE_COMPANTIESZ ACT 1985

EOMPANY TLIMITED BY SHARES
SPECIAL RESOLUTIONS
of

HARPER GROUP LIMITED

‘(pPassed 073,0/ ﬂ‘lyujj- 1994)

At an Extraordinary General Meeting of the above-named Company
duly convened and held on the _73,o/ day of August 1994 at
Beeches Road, Rowley Regis, Warley, West Midlands, B&5 OBD the
following Resolutions were duly passed as Special Resolutions.

SPECIAL RESOLUTIONS

i. (a) That 598,830 of the existing 600,000 issued Ordinary
Shares of £1 each in the capital of the Company be and
are hereby converted into 598,830 Deferred Shares of
£l each and that the number of Ordinary Shares
converted and Deferred Shares held by the Shareholders
pursuant to this resolution be as follows :-

Shareholder . Number of Number of
ordinary Deferred
Shares Shares
Joseph Stuart Harper 234 119,766
Joseph Donald Harper 195 ) 99,805
Rowland William Harper 175 89,825
Leonard Frank Harper ° 117 59,883
Fiona Jane Burton . 117 59,883
Paul Vernon Harper 117 59,883
Clive Dean Harper 117 59,883
Godfrey Charles Harper 59 29,941
Alvin Joseph Harper 39 19,961
1,170 598,830

(v} That the rights attaching to the Deferred Shares so
created shall be as set out in the new Articles of

Association of the Company adopted by resolution 4
below.

2. That the authorised share capital of the Company be
increased to EB82,209 by the creation of 1,130 Ordinary
Shares of £1 each to rank pari passu in all respects with

R




the existing ordinary Shares in the capital of the company,
748 Convertible 'AY Ordinary Shares of £l each and 322
Convertible 'B' Ordinary Shares of £1 each (both having the
richts as set ont in the new Articles of Association of the
Company to be adopted by resolution 4 below).

{(a) That, the Directors are unconditionally authorised for
the purposes of Section 80 of the Companies Act 19285
to allot and dispose of or grant options over the
Company's shares to such persons, on such terms and in
such manner as they think fit provided that such
authority shall extend only to the Conmpany'’s shares
from time to time unissued and shall expire one month
“rom the date of this Resolution unless renewed.

(b) That, the directors be empewered pursuant to the
Companies Act 1985 (“the Act") Section 95 to allot
equity securities as if the pre-emption provisions of

Section 89(1) of the Act did not apply to such
allotment, o

That the Company adopt Wew Articles of Association in the
form of the document produced to the meeting and initialled
by the Chairman for the purposes of identification thereof

in substitution for all existing and previous Articles of
Association of the Company. '

That pursuant to and in accordance with the provisions of
Section 320 of the Corpanies Act 1985 the proposed sale of
597,055 Preferred Orxdinary Shares of 60 pence each in the

capital of Beeches Twe ple by the Company to Peter
Underhill be and is herehy approved.

SIGNED ....
CHA

LI B NI ) *F ¥ e e S

HEETIRG
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Company Mo, 1854872

2 COMPANTES AC 8
CoM JIMITE ¥ SHAR

WRITTEN RESOLUTION
of

HARPER GROUP LTIMITED

(Passed 30th August 1994)

On the 30th day of August 1994 the following Written Resolution

was duly passed as a Special Resolution of the Company pursuant
to S381A of the Companies Act 1985.

WRITTEN RESOLUTION

That, subject to and conditional upon the adoption of
the special resoluticn adopting new Articles of
Association of the Company, a copy of which is
attached hereto, the contract proposed to be made
between (1) Clive Dean Harper and (2} the Company for
the purchase by the Company of 72 Ordinary Shares of
£1 each in the capital of the Company (a copy of which
has been supplied to each member of the Company) be
and is hereby approved and that any Director of the

Company bhe and is hereby authorised to sign the same
wn pehalf »f the Company.

LA B B LRI

DIRECTOR

L R B N R AN ..
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Company No. 1854872

THE _COMPANIES ACT 1935
MP LIMITED BY SHA

WRITTEN RESOLUTION
of

'HARPER GROUP LIMITED

(Passed 30th Augvst 1994)

On the 30th day of August 1994 the following Written Resolution

was duly passed as a Special Resolution of the Company pursuant
‘to $381A of the Companies Act 1985.

WRITTEN RESOLUTION

That, subject to and conditional upon the adoption of
the special resolution adopting new Articles of
Association of the Company, a. copy of which is
attached hereto, the contract proposed to be made
between (1) Fiona Jane Burton and (2) the Company for
the purchase by the Company of 117 Ordinary Shares of
£1 each in the capital of the Company (a copy of which
has been supplied to each member of the Company) be
and is hereby approved and that~any Director of the
Company be and is hereby authorised to sign the same
on behalf of the Company.

M R R R R B I )

L I}

4Ju




company Ho. 1854872
TES ACT 19885
SHARES

WRITTEN RESOLUTION
of

HARPER GROUP LIMITED

(Passed 30th August 1994)

on the 30th day of August 1994 the following Written Resolution

was duly passed as a Special Resolution of the Company pursuant
to S381A of the Companies Act 1985,

WRITTEN RESOLUTION

That, subject to and conditional upon the adoption of
the special resolution adopting new Articles of
Association of the Company, a copy of which |is
attached hereto, the contract proposed to be made
between (1) Rowland William Harper and (2) the Company
for the purchase by the Company of 175 Ordinary Shares
of €1 each in the capital of the Company (a copy of
which has been supplied to each member of the Company)
be and is hereby approved and that any Director of the
Company be and is hereby authorised to sign the sanme
on behalf of the Company. ‘

a s v o s 2 2% v e et s r e s s s e a e

DIRECTOR
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Company Ne. 1854872

THF._COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of

HARPER GROUP ILIMITED

(Passed 30th August 1994)

On the 30th day of August 1994 the following Written Resolution

was duly passed as a Special Resolution of the Company pursuant
to S5381lA of the Companies Act 1985.

WRITTEN RESOLUTJION

That, subject to and conditional upon the adoption of
the special resolution adopting new Articles of
Association of the Company, a copy of which is
attached hereto, the contract proposed to be made
between (1) Alvin Joseph Harper and (2) the Company
for the purchase by the Company of 39 Orxdinary Shares
of £1 each in the capital of the Company (a copy of
which has been supplied to each member of the Company)
be and is hereby approved and that any Director of the
Company be and is hereby authorised to signh the same
on behalf of the Company.

i

L R L R O I I I R R S

- DIRECTOR

\ “
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Cowpany No. 1854872

c NIES ACT 1985

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of

HARPER GROUP LIMITED

(Passed 30th August 1994)

On the 30th day of August 1994 the following Written Resolution

was Quly passed as a Special Resoclution of the Company pursuant
to S381A of the Companies Act 1985.

WRITTEN RESOLUTION

That, subject to and conditional upon the adoption of
the special resolution adopting new Articles of
Assocliation of the Company, a copy. of which is
attached hereto, the contract propesed to be made
between (1) Paul Vernon Harper and {2} the Company for
the purchase by the Company of 117 Orxrdinary Shares of
£1 each in the capital of the Company (a copy of which
has been supplied to each member of the Company) be
and is hereby approved and that any Director of the
Company be and is hereby authorised to sign the same
on behalf of the Company.

0 ¢+ sfe 0 4 F 0o e s o0

DIRECTOR

IR
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Company Ho, 1854872

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARKY

WRITTEN RESOLUTION

of

HARPER GROUP I,IMITED

(Passed 30th August 1994)

On the 30th day of August 1994 the following Written Resolution

was duly passed as a Special Resolution of the Company pursuant
to 8381A of the Companies Act 198s.

WRITTEN RESOLUTION

That, subject to and conditional upon the adoption of
the special resolution adopting new Articles of
Association of the Company, a copy of which . is
attached hereto, the contract proposed to be made
between (1) Joseph Donald Harper and (2} the Company
for the purchase by the Company of 195 Ordinary Shares
of £1 each in the capital of the Company (a copy of
which has been supplied to each member of the Company)
be and is hereby approved and that any Director of the

Company be and is hereby authorised to sign the same
on behalf of the Company.

DIRECTOR

T

WAS1F04.JE%

[ 323]
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campany Ho. 1654872

THE COMPANIES ACT 1925
cop LIMITED BY S

WRITTEN RESOLUTION
of

HARPER_GROUP LIMITED

(Passed 30th August 1994)

On the 30th day of August 1994 the following Written Resclution

was duly passed as a Special Resolution of the Company pursuant
to 5381A of the Companies Act 1985.

S
r

WRITTEN RESOLUTION

That, subject to and conditional upon the adoption of
the special resolution adopting new Articles of
Association of the Company,. a copy of which is
attached hereto, the contract . proposed to be made
between (1) Leonard Frank Harper and (2) the Company
for the purchase by the Company of 117 Ordinary Shares
of £1 each in the capital of the Company (a copy of
which has been supplied to each member of the Company)
be and is hereby approved and that any Director of the
Company be and is hereby authorised to sign the same
on behalf of the Company.

v

e s 08 aTs w0 naw

DIRECTOR

»
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company NG« 1854872

THE_COMPANTES ACT 1985

COMPANY LIMITER BY SHARES

e

WRITTEN RESOLUTION
of

HARPER GROUP_LIMITED

(Passed 30th August 1994)

¥

on the 30th day of August 1994 the following Written Resolution
gas duly passed as @ special Resolution of the Conmpany pursuant
to S381A of the companies Act 1985.

e e

WRITTEN BESOLUTION

1

| That, subject to and '‘conditional upon the adoption of

the special resolution adopting new Articles of
association of the  Company, 8 COPY of which 3is
attached hereto, the contract proposmi~td be made
petween (1) codfrey Charles Harper and {2) the company
for the purchase by the Company of 15 Ordinary Shares
of E1 each in the_capital,of the Company (& copy of
which has been supplied to each member of the Company)
he and\is hereby approvad and that any pirector of the
Compsny be and is hereby antherised to sign the same
on behalf of the Conmpany .

.I‘.‘!\I.!t!.tt!.

DIRECTOR

y %w%/
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COMPANIES FORM No, 225(1)

Notice of new accounting reference
cdate given during the course ot
an acgounting reference period

. B
]
-y
Flasze do ot Pursuant t section 225(1) of the Companies Act 1985
:‘g‘f;[":' this as inserted by section 3 of the Companies Act 1989
1. To the Registrar of Companies Company number
Fleasa complsze (Address overieaf - Note 6)
Jaglbly, profarabl <Y
in bl-!kptw:.r:rv o i3 H3 72

bold bleek lettoring  Name of company

* insori full name % * HF\R»P@Q , Croovl loim ITEA

of compeany
Note 2. gives notice that the company's new accounting reference
Details of day and date on which the current accounting reference period Day Month
month in 2, 3 and sub s .
4 should b the and each subsequent accounting reference periad of s
same. the company is to be treated as coming, or as having g VLo o
Plaasa rand notes tome, to an end is ) 4 . |
i to 5 overloaf
bafore complating Doy Month Year

this form, 3. The current accounting reference period of the compzny

is to be treated as [shortened]{extended]t and fie~tertre— 3
mmmam.m&[will come 1o an end)t on

Viollitlsials

T delate as
appropriate

Y

4. If this notice states that the current accounting reference period of the compan}" isto be ;axtended, and
reliance is being placed on the exception in paragraph (a} in the second part of section 225!4) of the
Companies Act 1985, the following statement should be completed:

The company is & [éLl:B;idiary'jS:parent]f undertaking of

' . " cormpany number
the accounting reference date of which is

5. If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND itis to b'e-
oxtended beyond 18 months OR reliqnce is not being placed ¢n the second part of section 225(4) of
the Comnpanies Act 1985, the foliowing étatement should be completed:

- :;it:ggor . An administration order w, e in relation to the company on
hocetean and it is syl i forge.
’

Adrninictrator, .
Administrative 6. Signed
Receiver or
Receiver
{Scotland) as
appropriate

Designationt -Dg REeiTie. Date 2_9.12 . L‘L-

Presentor’s name address For official use

telephone number and reference {if any): { D.e.8, | Postcoom

, -~ JURRRIL
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