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Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12{3) of the Companies Act 1985
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To the Registrar of Companies

Name of company
« PIRTEK (UK) LIMITED

| Robert James Hillhouse

of _87, Baldwin Avenue, Eastbourne, East Sussex, BN2I1 ..UL.

{

A
ot

-

do solemnly and sincerely declare that | ani a [Selisiter-ongaged-n-the-fermation-ofthecempant)
[person named as director or secretary of the company in the statement delivered to the rogistrisr >
under section 10{2)}t and that ail the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to ke true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at _ %S FETTEZL LANE

e\c!arant to sign below

Lo 50w
Elara NA
the {97 ciay of S‘EP M‘E'L —
-
One thousan hine hundred and EIGRTV= £\Gn T - Ve
L

before mey W ngvM—-w::p
A <> Mao&m.\ae

tl'fé"f‘auw-or ohcltor havmg the powers conferred on/a
Commissioner for Oaths.

For official Use
New Coimpanies Section

Presentor’s name address and

reference (if any): Fost réom

Rolls Houge, 7 Rolls Buildings, Fatterlane, London ECSA TN , ‘.




COMPANIES FORM No. 10

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

Pieas? do not Pursuant to section 10 of the Companies Act 1985
write in

this margin

To the Registrar of Companies
Pleass completa For official use
lagibly, preforabily

in black type, or
bold hlock lettering

Nams of company e

* insert full name « PIRTEK (UK) LIMITED e

of company >

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

Unit 2, Hanover West Industrial Estate, L
Acton Lane, A
London,
Postcode | NW10

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

Postcode

Number of continuation sheets attached (see note 1}

Presentor’s name address and For official Use
reference {if any): General Saction Past rocm

A ;
ArthurYoung

Rolls House, 7 Rolis Buitdings, Fatter Lane, London ECAA TNH
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The name(s} and particutars of the person who is, or the persons who are, to be the first director or Please do not
directors of the company (note 2} are as follows: writein _
. , this nargin
I Name (note 3}  Robert James Hillhouse Business occupation
’ Chartered Secretary

Previous name(s) {(note 3) None Nationality

Address {note 4} 87, Baldwin Avenue, British

Eastbourne, East Sussex. Date of birth (where applicable)
Postcode BN?21 1UL {rote 8} y JA
Other dfreCtOTShipS T t enter parﬂcu]nrs
of other

None

diractorships
haid o7 previously
hetd {see note 5)

if this space Is
Insufficient use a

AN
)

continuation shoat,

\__'/-'»— C-‘L'-__';!!!l

| consent t0 act as d)‘ecto of the company named on page 1
Signature > ﬁ_,___j;] Date Se_‘pwad 19 15%%

Name (note 3) Colin Frederick Charge Business occupation v
= Chartered Secretary
Previous name(s) {note 3} None Nationality
Address (note 4) 64, Tower Road, British
Epping, Essex, Date of birth (where applic'able)
Postcode| CM16 5SEN (note 6) N/A

Other directorships T Nomne

| consent to act ag director of the company named on page 1
| Signature : Dateg)ep'tlm“w lﬁ., (24

W)

Name (note 3) Business occupation
Previous name(s) (note 3) Nationality
Address {note 4)

Date of birth fwhere applicable)
Postcode {note )

Other directorships t

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

Signature Datg

Paga 2



Please do not The name(s) and particulars of the L.e1son who is, or the persons who are,ta be the first secretary, or joint

writein secretaries, of the company are as follows:
this margin

Name (notes3 &7)  Robert James Hillhouse

Please complote

:eggl':ly. praferably
n black type, or .
bold block Totteding | Previous name(s) (note 3)  yone

Address (notes4 &7) g7, Baldwin Avenue,
Eastbourne, East Sussex.

)

Postcode BN_%I 1UL

| consent to act ab secretaky of the company named on page 1

JAYAN M Date Se,(ﬁlevn\:aa 1, E%%

Signature -
X

Name {notes 3 & 7)

Previous namael(s} (note 3)
Address (notes 4 & 7)

Postcode

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

Signature Data

deleta if the form is ¢
signed by the . .
subcribers Signature of apen(gn behalf of subsribers Date

AN

Signed w\/\, 2 Date Seglewmbes (&0

et

deletz il’a the form is S -

signed by an agent on ) )

cohaitof o et “Ehoe pate Ceglerds 19 (dye
Q (1] s Dl R

subscribers,

All the subscribers Signed Date
must sign aither

personally orby a

person of persons .
authorised to sign Signed Date
for them.
Signed Date
Signed Date

Page 3




THE COMPANIES ACT 1983

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION
OF

PIRTEK (UK) LIMITED

1. The company's name is "PIRTEK (UK) LIMITED".
2. The company's registered office is to be situated in England.
3. The company's objects are:-—

(A) To carry on all or any of the businesses of general engineers, designers,
manufacturers, assemblers, maintainers, importers, exporters, repailrers,
installers, hirexs, lettexs on hire, distributors and agents for the sale of,
and dealers in industrial and engineering equipment, plant, machinery,
appliances, components, accessories, tools, jigs, dles and fixtures of all
kinds, electrical, electronics, motor, aeronautical, hydraulic, marine,
computer and civil engineers, engineering consultants, production planners,
prototype designers, draughtsmen, and technicians, designers, distributors,
factors, manufacturere and merchants of, and dealers in mouldings, shapings,
weldings, pressings, assemblies, repetition work and machined castings, metal
founders, converters and moulders, millwrights, metallurgists, bollermakers,
smiths and fitters, wiredrawers, tube and hose makers, tin-plate workers, sheect
metal manufacturers, workers and dealers, tinners, galvanisers, platers,
painters, sprayers, plastic workers and moulders, garage and petrol £illing
station proprietors, haulage and transport contractors, rallway, forwarding,
passenger and freight agents, insurance and general commission agents and
general merchants; to buy, sell, manufacture, repair, alter, manipulate, and
otherwise deal in vehicles, fittings, furnishings, materials, products,
articles and things capable of being used for the purpose of the foregoing
businesses or any of them, or likely to be required by customers of, or persons
having dealings with the company.




(B) To carry on any other trade or business which may seem to the company
capable of being conveniently carried on in connection with the objects
specified in sub-clause (A} hereof.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire and
hold for any estate or interest any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal property of any kind
necessary or convenient for the purposes of or in connection with the company's
business or any branch or department thereof.

(D) To erect, construct, lay down, enlarge, alter and maintain any roads,
rallways, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or convenient for the company's
business, and to contribute to or subsidise the erection, construction aund
maintenance of any of the above.

(E} To borrow or raise or secure the payment of momey for the purposes of or
in connection wi*h the company's business, and for the purposes of or in
connection with the borrowing ecr raising of money by the company to become a
member of any building society.

(F) To mortgage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any of the uncalled
capital for the time being of the company, and to issue at par or at a premium
or discount, and for such consideration and with and subject to such xights,
powers, privileges and conditions as may be thought £it, debentures or
debenture stock, either permanent or redeemable or repayable, and collaterally
or further to secure any securities of the company by a trust deed or other
assurances.

(G) To issue and deposit any securities which the company has power to issue
by way of mortgage to secure any sum less than the nominal amount of sucth
securities, and also by way of security for the performance of any contracts or
obligations of the company or of its customers or other persons or corporationsg
having dealings with the company, or in whose businesses or undertakings the
company is interested, whether directly or indirectly.

(§) To recelve money on deposit or loan upon such terms as the company may
approve, and to guarantee the obligations and contracts, of customers and
others.

(I) To¢ lend money to any company, f£irm or person and to give all kinds of
indemnities and either with or without the company receiving any consideration
or advantage, direct or indirect, for giving any such guarantee, to guarantee
either by personal covenant or by mortgaging or charging all or any part of the
undertaking, property and assets present and future and uncalled capital of the
company or by both euch methods. the performznce of the ohligations and the
payment of the capital or principal (together with any premium) of and
dividends or interest on any debenture stocks, shares or other securities of
any company, firm or person and in particular (but without limiting the
generality of the foregoing) any company which is for the time being the
company's holding or subsidiary company as defined by section 736 of the
Companies Act 1985, or otherwise associated with the company in biisiness ahd
whether or not this company receives directly or indirectly any considerdtion
or advantage therefrom.

(J) To establish and maintain or procure the establishrent ond maintesance of
non~contributory or contributory pension ox superannuation funds for the




benefit of, and give or procure the giving of donations, gratuilties, pensions,
allowances, or emoluments to any persons who are or were at any time in the
employment or service of the company, or of any company which is for the time
being the company's holding or subsidiary company as defined by section 736 of
the Companies Act 1985, or otherwise associated with the company in business 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 dependents of
any such persons, and also to establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to be for the benefit of
or to advance the interests and well-being of the company or of any such other
company as aforesaid, or of any such persons as aforesaid, and to make payments
for or towards the insurance of any such persons as aforesald, and to subscribe
or guarantee money for charitable or benevolent objects or for any exhibition
or for any public, general or useful object, and to do any of the matters
aforesaid either alone or in conjunction with any such other company as
aforesaid.

(KY To draw, make, accept, endorse, mnegotiatea, discount and execute promissory
notes, bills of exchange and other negotiable Instruments.

(L) To invest and deal with the moneys of the company not immediately required
for the purposes of its business in or upon such investments or securities and
in such manner as may from time to time be determined.

(M) To pay for any property or rights acquired by the company, either in cash
or fully or partly paid-up shares, with or without preferred or deferred or
special rights or restrictions in respect of dividend, repayment of capital
voting or otherwise, or by any securities which the company has powexr to iscue,
or partly in one mode and partly in another, and generally on such terms as the
company may determine.

(N) To accept payment for any property or rights sold or otherwise disposed of
or dealt with by the company, either in cash, by instalments vr otherwlse, or
in fully or partly paid-up shares of any company or corporation, with or
without deferred or preferred or special rights or restrictions in respect of
dividend, repaymeunt of capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or other securities of any
company or corporation, or partly in one mode and partly in another, and
generally on such terms as the company may determine, and to hold, diswose of
or otherwise deal with any shares, stock or securities so acquired.

(0) To enter into any partnership or joint-purse arrangements or arrangement
for sharing profits, union of interests or co-operation with any company, firm
or person carrying on or proposing to carry on any business within the objects
of this company, and t¢ acquire and hold, sell, deal wirh or dispose of shares,
stock or securities of any such company, and to guarantee the contracts or
liabilities of, or the payment of the dividends, interest or capital of any
shares, stock or securities of and to subsidise or otharwise assist any such
company.

(P) To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of all or
any of the assets and liabilities of this company or the promotion of which
shall be in any manner calculated to advance directly or indirectly the objects
or interests of this company, and to acquire and bnold or dispose of shdresg, ‘
stock or securities and guarantee the payment of dividends, interest or capital
of any shares, stock or securities issued by or any other obligations of any
such company.




(Q) To purchase or otherwise acquire and undertake all or any part of the
business, properry, assets, liabilities and transactions of any person, firm or
company carryipng on any business which this company is authorised to carry on,

(R} To sell, improve, manage, develop, turn to accoust, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, easments and other
rights in or over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for the time being of the
company for such consideration as the company may think fit.

{S) To amalgamate with any other company whose objects are or include objects
similar te those of this company, whether by sale nr purchase (for fully or
partly paid-up shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or partly paid-up shares or
otherwise) of all or a controlling interest in the shares or stock of this or
any such other company as aforesaid, or by partncrship, or any arrangement of
the nature of partnership, or in any other manner.

(T) To subscribe or guarantee money for or organise or assist any national,
local, charitable, benevolent, public, general or useful object, or for any
exhibition or for any purpose which may be considered likely directly or
indirectly to further the objects of the company or the interests of its
members.

{(U) To distribute among the members in specie any property of the company, or
any proceeds of sale or disposal of any property of the company, but so that mo
distribution amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

(V) To do all or any of the above things in any part of the world, and either
as principals, agents, trustees, contractors or otherwise, and either alone or
in conjunction with others, and either by or throvgh agents, trustees,
sub-contractors or otherwise.

(W) To do all such things as are incidental or conducive to the above objects
or any of them.

And it is hereby declared that the objects of the company as specified in each
of the foregoing paragraphs of this clause {except only 1f and so fur as
otherwise expressly provided inm any paragraphs) shall be separate and distinct
objects of the company and shall not be in anywiss limited by reference to any
other paragraph or the name of the company.

4. The liability of the members is limited,

5. 'The company's share capital is £1,000,000 divided into 1,000,000 ordinary
shares of £1 each.




We, the subscribers to this memorandum of associatiom, wish to be formed into a
company pursuant to this memorandum; and we agree to take the number of shargs
shown opposite our respective names. ‘

NAMES AND ADDRESSES OF SUBSCRIBERS Number of shares

taken by each
subscribeyr

(f'\\

Robert James Hillhouse \ One
87, Baldwin Avenue, 1

Eastbourne, :21.

East Sussex, BN21 1UL.

Epping,
Essex, CM16 5EN. One

Colin Frederick Charge,\\“~(EEEzS;T\EEEZQ,\NJ:7\
64, Tower Road,

Total shares taken Two

n N AR P

Dated the 19th day of September, 1988

Witness to the above signatures:-

Stephen Paul Doherty, cf//" 5?§£L"
42, Vaughan Drive, 1>4§;f - ;33'/:;7/5
Church Milton, /

Nr. Sittingbourre,
Kent,

ME10 2UA.




THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

PIRTEK (UK) LIMITED

TRELIMIRARY

1. The Regulations contained in Table A in the Companies (Tables A to F)
Regulations 1985 (such Table being hereinafter referred to as "Table A") shall
apply to the company save in so far as they are excluded or varied hereby.
Clauses 64, 73, 74, 75, 76, 77, 80, 95, 96, 97 and 98 of Table A shall not
apply to the company, but (in addition to the remaining clauses of Table A) the
following shall be the articles of association of the company.

2. The company 1s a private company and accordingly no offer shall be made to
the public (whether for cash or otherwise) of any shares in or debentures of
the company and mo allotment or agreement to allot (whether for cash or
otherwise) shall be made of any shares in or debentures of the company with a
view to all or any of those shares or debentures being offered for sale to the
public.

SHARES

3. The initial share capital of the company is £1,000,000 divided into
1,000,000 ordinavy shares of £l each.

4, Section 89 (1) of the Companies Act 1985 shall not apply to any allotment
of shares in the company.

5. The directors of the company are authorised to allot and dispese of or
grant options over any relevant securities up to the maximum amount
hereinafter laid down to such persons (including the directors themselves) on
such terms and at such times as they may think proper, provided that no shares
shall be issued at a discount. The maximum amount of relevant securitjes which
may be allotted under the authority hereby conferred shall be that which would
result in the issue of the 1,000,000 ordinary shares of £1 each in the capital
of the company at incorporation. The authority hereby conferred shall expire
five years after the date of incorporation of the company unless renewed by the

company in general meeting before the date on which it would otherwise have
expired.

6. The lien conferred by nlause 8 of Table A shall attach to fully paid up
shares, and tou all shares registered in the name of any person indebted o
under liability to the company, whether he shall be the sole registered holder
thereof or shall be one of two or more joint holders,

GENERAL MEETINGS

7. Clsuse 41 of Table A shall be read and construed as 1f the last sentence
ended with the words "and if at the adjourned meeting a quorum is not prasent
within half an hour from the time appointed for the meetinhg, the meeting shall
be dissolved."

SR — e



DIRECTORS

8. Unless and until the company in general meeting shall otherwise determine
there shall be ne limitation as to the number of directors. The quorum
necessary for the transaction of business by the directors may be fixed by the
directors, and unless so fixed shall be two; and a person who holds office only
as an alternate director shall, if his appointor is not present, be counted in
the quorum, I¥ and so long as there is a sole director, he may exercise all
the powers and authorities vested in the directors by these articles.

9. The first director or dixectors of the company shall be the person or

persons named in the statement delivered under section 10 of the Companies Act
1985.

10. A director may vote as a director in regard to any contract or arrangemenkt
in which he is interested or upon any matter arising thereout, and if he shall
so vote his vote shall be counted and he shall be reckoned in estimating a
quorum when any such contract or arrangement Is under consideration; and

clause 94 of Table A shall be modified accordingly.

APPOINTMENT AND DISQUALLFICATION OF DIRECTORS

11. (A) Without prejudice to the powers of the company under section 303 of
the Companies Act 1985 to remove a director by ordinary resolution, the holderx
or holders for the time being of more than one half of the issued ordinary
shares of the company shall have the power from time to time and at any time to
appoint any person or persons as & director or directors either as additional
directors or to fill any vacancy and to remove from office any director
howscever appointed. Any such appointment or removal shall be effected by an
instrument in writing signed by the member or members making the same or in the
case of a member being a company signed by one of its directors on its behalf
and shall take effect upon lodgment at the registered office of the company.

(B) The office of director shall be vacated:-

(1) 1If by notice in writing to the company he resigns the office of
director; or

(2) 1If he shall for more than six consecutive months have been absent
without permission of the directors frow meetings of the directors

held durdng that period and the directors resolve that his office be
vacatedy or

(3) 1If he becomes bankrupt or enters into any arrangement or composition
with his creditors generally; or

(4) 1If he is prohibited from being a director by an order made undei any
of the provisions of the Act; or

(5 If he is, or may be, suffering from mental disorder and either:~

(i) he is admitted to hospital in pursuance of an applicatien fov
admission for treatment under the Mental Health Act 1983 or, 4in
Scotland, an application for admission under the Mental Health
(S¢otland) Act 1960, e




(i1} an order is made by a couxt having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to
his property or affairs; or

(6) 1If he is rewoved from office under section 303 of the Companles Act
1985; or

£7) 1If he is removed f£rom office under clause 11(A) of these articles.

ROTATION OF DIRECTORS

12. The directors shall not be liable to retiye by rptation and regulations
78, 79 and 84 of Table A shall be modified accordingly.

TRANSFER OF SHARES

13. (A) The directors may, in theilr absolute discretim:,; and without
assigning any reason therefor, decline to register any transfer which would

othexwise be permitted under the succeeding provisions of this artiele if it is
a transfer:-

(1) of a share on which the company has a lien;
(2) of a share to any infant, bankrupt or person of unsound mind.
The first sentence of clause 24 of Table A shall not apply to the company.

(B) Subject to paragraph (A) of this article, any shares may be
transferred by a shareholder to any child sr remoter issue, parent, brother,
sister or spouse of that shareholder and any share of a deceased shaveholder
may be transferred by his pearsonal representatives to any child or remoter
issue, parent, brother, sister, widow or widower of such deceased shareholder
and any shares standing in the name of a deceased shareholder may be
transferred to the trustees of his will,

(C) Subject to paragraph (A) of this article any shares standing in the
names of the trustees of the will of any deceased shareholder or of a
settlement created by a shareholder or deceased shareholder may be transferred
upon any change of trustees to the trustees for the time being of such will or
settlement or to a person to whom such shareholder or deceased sharcholder
would have been entitled to transfer the same.

4] Save as aforesaid, no share shall be transferred otherwise than in
accordance with the following provisions:-

(L If a shareholder dies, is adjudicated baukrupt, goes into
liquidation (other than a voluntary liquidation for the purpose of
reconstruction or amalgamation) or has a receiver appointed of the
whole or any part of its assets such shareholders's personal
representatives, trustee in bankruptey, liquidator or recelver asg
the case may be shall forthwith offer to the remaining shareholders
all the shares in the company held by such shareholder in dccordance
with the remaining provisions of this clause.

(2} If any shareholder siiall desire to transfer any of his shares in the
company he (the "Transferor") shall give notice thereof in writing
{a "Sale Notice") to the board of directors of the company (the




(3)

%)

(6)

"Board") and no Sale Notice shall relate to more thar one class of
shares. Subject as hereinafter mentioned, a Sale Notice shall
constitute the company the Transferor's agent for the sale of the
share or shares spzeified therein (the "Sale Shares™) in one or more
lots at the discretion of the Board to the holder or holders of the
shares at the Failr Value (as hereinafter defined). The "Fair Value"
shall be the price per share certified in the Sale Notice by the
Trangferor to be the price which the Transferor has been cffered for
the Sale Shares by an unconnected third party or if no such yprice be
specified or if the Board reasonably considers that such price is
not a bona fide offer from an unconnected third party it shall be
the price which an accountant nominated by agreement between the
Transferor and the company or, in default of such agreement, by the
President for the time being of the Institute of Chartered
Accountants in England and Wales, shall by writing under his hand
cextify to be in his opinion the fair value thereof as between a
willing seller and a willilng buyer (dgnoring the fact, if that be
the case, that the Sale Shares constitute a wmilnority interest).

Such accountant shall act as expert and not as arbitrater in so
certifying and his decision shall be final. The 3ale Rotice may
contain a provision that sinless all or not less than a specified
number of the Sale Shares are sold by the company pursuant to this
clause then none shall be sold and any such provision shall be
binding on the company.

If an accountant is asked to certify the Fair Value as aforesaid,
his certificate shall be delivered to ¢he cowpsny and as soon as the
company receives the certificate it shall furnish a certified copy
thereof to the Transferor and the Transferor shall be entitled,
within ten days of the service upon him of the said certified copy,
to cancel the company's authority to sell the Sale Shares. The cost
vi obtaining the certificate shall be borne by the company unliess
the Transferer shall give rotice of cancellation as aforesaid, in
which case he shall bear the gaid cost.

Upon the Fair Value being fixed aforesald and provided vie
Transferor shall not give notice of cancellation as z2foresaid the
Board shall on behalf of the Transferor offer all the Sale Shares to
the holders of the other shares of the same class (the "Class
shareholders") in the preportion vis—a-vis each other in which they
then hold shares ¢f the relevant class in the company requesting a
reply within fourteen days (the "First Period") as to the number of
the Sale Shares they are willing to purchase at the Fair Value.

If within the First Period at least one but not all the Class
Shareholders shall have indicated his willingness to purchase such
Sale Shares the Board shall offer those Sale Shares not accepted to
the Class Shareholders who have accepted in the proportion vis-a—vis
each other if more than one in which they currently hold shares of
the relevant class in the company requesting a reply within fourteen
days (the "Second Period") as tc the further number of Sale Shares
they are willing to purchase at the Falr Value.

If within the First Period none of the Class Shareholders shdll have
indicated his willingness to purchase any of the Sale Shares or 4if
within the Second Period {lass Shareliolders shall not have indicated
their willingness to purchase all of the Sale Shures then the Board
shall on behalf of the Transfercr offer all the Sale Shares of the
balance (as the case way be) to the holders of other classges of




|

(7)

(&)

(9

10

share (the "Other Shareholdere™) in the proportion vis-a-vis each
other in which they then hold shares in the company requesting a
reply within fourteen days as to the number of Sale Shares they are
willing to purchase at the Failr Value.

If within the said period of fourteen days at least one but not all
the remaining shareholders shall bave indicated his willingness to
purchase such shares the Board ghall offer those shares not accepted
to the shareholder or shareholders who have accepted in the
proportion vis-a-vis each other if wore than one in which they
currently hold shares in the company requesting a reply within
fourteen days as to the further number of shares they are willing to
purchase at the Fair Value,

Those shareholders who shall have offared to purchase shares shall
be bound to complete the purchase within seven days of the Company
requiring them by written notice to do so., Notice of the finding of
@ shareholder or shareholders willing to purchase shall be given %o
the Transferor who shall be bound on payment of the Failr Value to
transfer the shares to that shareholder or these shareholders, If
the Transferor fails to complete the transfer the Board may
authorise any person to transfer the shares on behalf of the
Transferor to the shareholder or shareholders in question and may
receive the purchase money and register the shareholder or
shareholders as holdetr or holders of the shares issuing to him or
them a certificate or certificates therefor, The Transferor shall
deliver up his certificate or certificates to the Board and shall
thereupon (but not before) be paid the purchase money.

If none or not all of the shares comprised in the Sale Notice are
purchased in accordance with the preceding provisiong all of them or
the balance (as the case may be} may subject to the Board's
discretfon to decline to register any transfer or shares and subject
to the provisions of sub-clause (10} herecf be sold by the
Transferor at any time within six months after the date of the $Sale
Notice at a price not lesg than the Falr Value. If after the lapee
of the sald peried of six months the Transferor still wishes to sell
any or all of the shares comprised in the Sale Notice and not
disposed of in accorxdance wlth the preceding provisions he shall
re~offer them in accordance therewith,

In the event of the Transferor disposing of shares to a prrson not a
shareholder the Board or the remaining sharsholders or any of them
may require the Transferor before the transfer of such sgharesg is
registered to procure from the person to whom it is intended that
such shares be transferred (the "Transferee")

(i) an acknowledgement by the Transferee under seal and in a form
to be approved by the Board and the remaining shareholders of
the Transferee's acceptance of the terms and conditdions of this
article as binding upon the Transferee;

(ii) an agreement on the part of the Tramsferee uider seal and in &
form to be approved by the Bodrd and the remaining shareholders
to the assignment to the Transferee of all amounts owed by the
Company to the Tranaferor and/or as the case may be of
liability under all guarantees givern by the Transferoct in
respect of the company's liabilities.



NAMES AND ADDRESSES GF SUBSCRIBERS

N

Robert James Hillhouse \\\
87, Baldwin Avenue,

Eastbourne,

‘East Sussex,

BN21 1UlL.

Epping:
Essex,
CM16 S5EN.

R
o b i L 3

Colin Frederick Charge, Y\\\‘Efzzi€/N
64, Tower Road, \613/ ,H__Q}J %f—-

Dated the 19th day cf September, 1988

Witness to the above signatures:—

Stephen Paul Doherty,
42, Vaughan Drive,
Church Milton,

Nr. Sittingbourne,
Kent,

MELID 2UA.

b ,lf%dﬁ:: aﬂégégf
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2301810

I hereby certify that

PIRTEK (UK) LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 3 OCTOBER 1988

w/ v

A
w7 L )
;S ug
e - Con e TR
S - *- o -
j!.!uF " W i } fw e 5"&!
G ey L -

an authorised officer

HELOTE



COMPANIES FORM No., 224

Notice of accounting reference date
(to be delivered within 6 months of
incorporation)

Please da not
wria
flus margn

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

Please complete Fe T T—"

lagibly, proforably U A 2301814

in black typs, or T -

bold block lettaring  Narne of company

"insert luil nama . , I

of company . PIRTEK (UK) LIMITED e
gives notice that the date on which the company’s accounting reference penod 15 1o bo treated ps
coming to an end in each successive year is as shown below:

tmportent

The ezzcounting
reference dafe to
bo entéred slong-
gide should bu
comploted as in the ?
following examples. 3

SApril

Month

L +
Ll ]

0:0 4

Day

Month

30 Jure
Bay  Klodth

3:0:.-08

31 Decernber
Day  Month

3 1:1.2

10eiets as

Signed
BEEIRTIONG

[Drecion] [Secreteyit Doto sodeloas %, 15484

i

¢

Presentar’s name address and
-aference (f any)

Arthur Young
Fts Honea, T Rolls Bultings, Fettat Lns, London EG4A 1

AR oot e ) A B re s =

4 i

For otfical use
Goneret Sastan

I S e

CPogt rearn
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Company No0;2301810

Special

Resolution

of PIRTEK (UK) LUMITED

At an Extraordirary Generat Meeting of the above-named Company

The Companies Act 1985
Private Company Limited by Shaies

04 AUG 1969
£40 FEE PAID

o
LR

GOMPANIES
HOUSE

duly convened and held at Unit 12, 'anover West Industrial Estate,

161 Acton Lane .
on 26th June 1989 } |

the following SPECIAL RESOLUTION wss duly p
2 '

3!

Resolution

That the name of the Company be changed to:

PIRTEK (PARK ROYAL) LIMITED

[

'[/(/Vvv v

Director

Stanley Davis Company Services Limited
Intarnational Company Registzations and Searches

Classic Houge, 174-180 O1d Street, London EC1V §BP
Talephore H-250 3253 Telex 21557-Davis G Fax 01-608 0887
LDE Box No. 2T4

o1 .-
N

L

assed, viz-



FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2301810

| hereby certify that

PIRTEK (UK) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

PIRTEK {PARK ROYAL) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 11 AUGUST 1988

g,

M. RGSE

an authorised officer



Company Number: 2301810

E%— Er @ FAL

=401
& i
o

The Companies Act 1985
Private Conipany Limited by Shares

MPANIES HOUSE '

SPECIAL
RESOLUTION

of
PIRTEK (PARK ROYAL) LIMITED

AT an EXTRAORDINARY GENERAL MEETING of the above named Compa_ny

duly convened and held atUnit 12, Hanover West Industrial Estate, 161 Actoun Lane,
London, NW10 7NB
on September 28th 1989

the following SPECIAL RESOLUTION was duly passed, viz

RESOLUTION

THAT the Name of the Company be changed to;

PIRTEK (UK) LIMITED

/\/\a

{
CHAIRMAN

. F. Petrie

mc&‘p y .!

r 9901 1989 }':

. :
<%

“\Hou

-

Zoam

A, ., S ,.C&'fl
RS0
R AT
VD [;

-hr97\

s e AU

dpydls 50871

WAL VS

s




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2301810

| hereby certify that

PIRTEK (PARK ROYAL) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

PIRTEK (UK) LIMITED

Giver: under my hand at the Companies Registration Office,

Cardiff the 26 OCTOBER 1989

i A Voo gL e
f s b R '
) -

.

an authorised officer
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Nots

Pleacs raed notes
1 to 5 overloaf
before carrpleting
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COMPAMIES FORM No, 225(1)

Hotice of new accounting reference
date glven during the course of
an accounting reference period

Pursunnt to section 225{1} of the Companias Act 1985

To the Registrar of Companies For official use

[t il Bl

R

L A

Compsany number

2360310

Name of company

«  PIRTEK (UK) LIMITED

gives notice that the company’s new accounting reference date on which the current ascounting
reference period and each subsequent accounting reference period of the cempeny is 1o ba treated a6
coming, or as having coms, to an end is as shown below:

Day Month
M
311! 03
The current accounting reference period of the company is to be fraated as [shortenad]lextonded,t nnd
{is to be treated as having come to an end)[will come to an end]t on

Day Month  Year

PR
Lf T ¥ 14 i
L]

H i '
3;j1:013111819 30
If this notice states that tha current accounting refarence period of the company is 1o be extended, snd

reliance is belng placed on section 225(6)(c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary}lholding companylt of

S AT I 0 s

., company number __
the accounting reference date of which is - oo oo
, jt) ,
)
Signed . [Diractor][Seeretarylt Date 27.3.,19490
; Ay l':" ‘Ffﬁ. & i

Prasentor’s nime addrss &id For othuda! Ues
refarance (if any): Genersl Section Post 1ooin
INGHAMS ' .
CHARTERED ACCOUNTANNTS i Cw o e
RUISLIP MDCDX HAZ TLA TS AFR 193
FHONE (83-56 78261 ol .

W,

EMWMMMWM#M

Stariley DavisCompanyServinedLimited 14 18 cuy st Lardons LI
Telerhabl Ol 55 %50 Talon V0 v L3

Loy Dee oy s Peponiiersocn S ten fer Borg 1 5TY




CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION OF PRIVATE COHMPANY

AS A PUBLIC COMPANY

No 2301810

I hereby certify that
PIRTEK (UK} LIMITED

-

formerly registered as a private company has this day
been re-registered under the Companies Ack 1985 as z
public company under the name of

PIRTEK (UK) ple

and that the company is limited

Given under my hand at Cardiff the 8th November 7394

i

L

|
i

sE2BRDOGVE [ 7.
COMPANIES HOUSE BTV

I N0 s
L

] ] An Authorised Offiver

hﬂ




REESPOLLOCK
Chastered Acceunitants
™ Pilgrm Steect
Eandiosy FON AR
Tloghong 7 3240644

TR i fan T
STATEMENT UNDER SECTION 43(3)(B) OF THE AUDITCRS TO THE DIRECTORS OF

PJRTEK (UK) LIMITED

We have examined the balance sheet of Pirtek (UK) Limited at April 2, 1994 which formed parnt of the
accounts for the year then ended audited by us. The scope of our work for the purpose of this
statement was limited to an examination of the relationship of amounts stated in the audited balanca
sheet in connection with the company's proposed re-registration as a public company.,

In our opinion the balance sheet shows that at April 2, 1994 the amount of the company’s net assets

was not less than the aggregatc of its called-up share r:apital and undistributable rescrves as defined in
section 264 of the Companies Act 1985,

(Lo (A

Rees Pollock
Chartered Accountants
Registered Auditor

October 28, 1994

i

18 ;
' | gf ,,l | :
l i ' E]l i i .

EDZ; :ansxswat o §§‘
COMPANTES HOUSE zi/fe /84

Partners Aneh Tellnck £ s, Smmon Rees Fousr, Pt & araest, Tin ek &y nbenae RoBel - 4 2
Autharsed by The Institte of Clhinsteed Acertmtints in Eodndeid Wl e e et farenses
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CCOMPANIES FORM No. 43(3)

Application by a privaie
company for re-registration

as a pubilic company
Please do not Pursuant to section 43(3) of the Companias Act 1985
Wil
thts;:grgin
To the Registrar of Companies For officiziuse  Company number
:’Insu complete i— e q!- — -i- — -i
In black type. o L_§_ 1 1} 230810

bold bleck lattering Name of company

* Insert existing full he PIRTEK (UK) LIMITED

name of company

applies to be re-registered as a public company by the name of o
o insart full nama of
company smended PIRTEK (UK) plc

1o tnake it appropriate
for this coimpany as

a public limited i

company and for that purpose delivers the following documents for ragistration:

1 Declaration made by a director or the secretary in ac:cordance with section 43{3){e) of tho nbove Act
{on Form No 43(3)(e) )

2 Printed copy of memorandum and articles as altered in pursuance of the spocial resoiution under
section 43(1){a) of the above Act.

3 Copy of auditors written statement in accordance with section 43{3){b) of the sbove Act

4 Copy of relevant balance sheet and of auditors unqualified report on it

§ delete if saction 44 —To~Copy-oftmy-vrelustionrerortiy

of the Act dogs not
apply
t delets ax Signed ’ [Cirectorl{Secretandd Dite 31' N /0 ‘ QQL
appropriaty 1
Presentor’s name address and For official Use & .
reference (if any): Ganerai Section n Posticom QLD g_’l@
Osborne Clarke ' i TR ' 3
39 Queen Charlotte Street '] lll 1 ” l{ OC) N'EE)
Bristol BS99 7QQ 1k l
REf: JOSK/172856 ‘ ik b

ED2) teasr's‘sw: )
i:nnpamas HOUSE_28/16/86

1+

g Jordsn & Sord Limitod
{u e 'Sy, Thamas Stoet, S EST 645 Tel BIPE-IREIY Telsr 443719

L%



Pirtek (UK) Limited

Balance sheet at April 2, 1994
for the purposer of re-registration
as a public corupany under s43(3)(b)
of the Companies Act +985

Rees Pollock
Chartered Accountants

T T AT 1w

(AT
R IJ i
EDZ,  sezsgNsuie —4g
ConPANTES HGUSE 29718794




PIRTEK (UK) LIMITED
Y 2,1994

Fixed assets
Tangible assets

Current assets
Stocks
Debtors
Cash at bank and in hand

Creditors: amounts falling due within one ycar
Net current assets

Total assets less current liabilities

Creditors; amounts falling due after more
than one¢ year

Capital and reserves
Called up share capital
Profit and loss account

Noies

5w

1984

3 i

195,013
296,182
1,200,995
402
1,497,579
1,279,883

217,696

412,709

72,160

£340,549

faim it

150,000

190,549

- e b

£340,549

o pae e g



: S 594

1. : . lici

Accountin nvention

The accounts are prepared under the historical cost convention and in accordance with applicable
Accounting Standards.

L i

Depreciation is provided on all tangible assets at rates calculated to write off the cost, less estimated
residual value, of cach asset evenly over ils expected useful life

Motor vehicles - 4 years

Plant and machinery - 5 years

Fixtures and fittings - 5 years
Stocks

Stocks are stated at the lower of cost incurred in bringing each product to its present Jocation and
condition, and net realisable value as follows:

Raw materials and goods for resale - purchase cost on a first in, first out basis

Net realisable valve is based on estimated selling price less any further costs expected to be incurred 10
completion and disposal,

D ¢ taxation

Deferred taxation is provided on the liability method on all timing differences which are expected 10
reverse in the foresceable future, calculated at the rate at which it is estimated that tax will be payable.

Deferred expenditure
Expenditure relating to the development of the Franchising concept is carried forward where it is

considered recoverable against future revenucs from new Franchises, and is amortised in line with
those revenues.

Leasing and hire purchase commitments

Assets obtained under finance leases and hire purchase conlracis are capitalised in the balance ehoet
and are depreciated over their useful lives.

The interest clement of the rental obligations is charged to the profit and Toss accosny over the petipd
of the lease and rzpresents a constant proportion of the balance of capital repayments outstanding,

Rentals paid under operating leasces are charged 1o income on a straight line basts.




PIRTEK (UK) LIMITED

{ S 2, 1994
{continued)

2. Tangible fixed assets

Leaschold
improvemenis,
fixtures and fittings
£
Cost;
At April 2, 1994 £112,917
Depreciation:
At April 2, 1994 £21,078
Net book ~aiue:
At Aprit 2, 1994 £91,839

Moitor
vehicles
£

£113,632

Plant and
machinery

Total

£271,367

—_—=——==

£195,013

[oacf kot ador]

Inciuded in the net book value are amounts relating to asscts held under hire purchase and finance

leases as follows:

Motor vehicles
Plant and machinery
Fixtures and fittings

1994
£

74,779
6,047
17,437

Do




PIRTEK, (UK) LIMITED

(continued)

3. Stocks

Raw materials and goods for sale

Trade debtors

Other debtors

Prepayments and accrued income
Deferred expenditure

Bank overdraft

Obligations under finance leases and hire purchase contracts (Note 7)
Trade creditors

Current corporation tax

Other taxes and social security costs

Other creditors

Accruals and deferred income

The overdrait is sccurcd by a fixed and floating charge over the company's assets.

1994
£

£296,182

1594
£

1,006,087
15,130
36,778
1,200,995

pf =g =f.ntardrd

1994
£

39,925
37,884
973,612
61,000
77,015

90,447

b e e b

£1,279,883




PIRTEK (UK) LIMITED

NOTES TO THE ACCOUNTS AT APRIL 2. 1994
(continued)

6. Creditors: amounts falling due after more than one year

1994
£
Obligations under finance leases and hire purchase contra-ts (Note 7) 27,160
Loan 45,000
72,160
The loan is from the directors, is interest free and has no fixed date for repayment.
7. ligations un in lease
The maturity of these amounts is as follows:
1994
£
Amounts payable:
Within. one year 47,781
In the second to fifth years inclusive 33,119
80,900
Less: Finance charges allocated to future periods (15,856)
£65,044
Finance Ieases are analysed as follows:
Current obligations 37,884
Non-current obligations 27,160
£65,044
8.  Sharg capitat
Allotied, cailed
Authoriscd up and fully paid
1994 1994
No. £
Ordinary shares of £1 each 1,000,000 150,600

STkt eSS $ S




REESPOLLOCK
Chartored Accountants
“ Pulgirn Street
Landon LG 6DR
Tlephone 6713706401
Fan i1 32968

REPORT OF THE AUDITORS TO THE
MEMBERS OF PIRTEK (UK) LIMITED

We have audited the accounts on pages 5 to 13 which have been prepared ander the historical cost
convention and on the basis of the accounting policies set out on page 7.

R . ibilities_of di { audi
As described on pages 2 and 3 the company's directors are responsible for the preparation of the

audited accounts. It is our responsibility to form an independent opinion, based on our audit, on
those accounts and to report our opinion to you.

Basis of opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices
Board. An audit includes examination, on a test basis of evidence relevant to the amounts and
disclosures in the accounts. It also includes an assessment of the significant estimaies and judgements
made by the directors in the preparation of the accounts, and of whether the accounting policies are
appropriate to the company's circumstances, consistently applied and adequately disclosed,

We planned and performed our audit so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient cvidence to give reasonable assurance that
the accounts are free from material misstatement, whether caused by fraud or other irregularity or
error. In forming our opinion we also evaluated the overall adequacy of the presentation of
informiation in the accounts.

Opinion

In our opinion the accounts give 2 true and fair view of the state of affairs of the company at April 2,
1994 and of its profit for the year then ended and have been properly prepared in accordance with
the Companics Act 1985.

Doar Fllrd.

Rees Pollock
Chartered Accountants
Registered Auditor

July 4, 1994

Tartniers Andy Pellock vex, Sumon Rets foa 4rg, Fha Adkeed acaxin, Tim Howkas a0, Caforne Romled s e 1
Authonsed by The Tnstitate of Clarkernd Acailins o Englind and Qales b carey in imetmant bz
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No. 2301810
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
OF
PIRYEK (UK) LIMITED
(passed on 26 October, 1994)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and held at
59 Seven Hills Road North, Seven Hills, New South Wales, 2147 Australia on 26
October, 1594 the fo]low1ng Resolutions were duly passed as Special
Resolutions of the Company:-

RESOLUTIONS

1.  THAT the Company be re-registered as a public company in accordance with
the provisions of Section 43 of the Companies Act 1935 and that:-

(a) the name of the Company be changed to "PIRTEK (UK) plc"; and
(b) the Memorandum of Association of the Company be altered by:-
1) deleting Clause 1 and inserting in substitution therefor:
"1. The Name of the Company is PIRTEK (UK) plc"
ii) inserting as new Clause 2:

"2. Thg Company is to be a public company";
an

iii1) re-pumbering the present Clauses 2 to 5 as Clauses 3 to 6
respectively.

2. THAT

{a} the draft objects clauses contained in the printed document
submitted to the Meeting and for the purpose of identification
signed by the Chairman thereof be and they are iiereby appreved in
substitution for the existing Clause 3 of the Memorandum of
Association of the Company;

(b) the regulations contalned in the printed documents submitied to this
Meeting headed "new Articles of Association" and for the purpose of
jdentification signed by the Chairman of the Meetirig be and they are
hereby approved and adopted as the Articles of Association of tha

LI

L!:_D_E 2EGUSLiXE ~.~.‘_....__.4
OHPANIES HOUSE 29718/ ES HOUSE 29/13/94)




Company in substitution for and to the exclusion aof all existing
Articies of the Company und all reguiations incorporated therein,

Rt L o e Nt Ny g
FE AT e sd by aerseaad

Chairman
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Please do not
writa in this margin

Plasse complate
lagibly, preferably
in black type, or
bold block lettering

" ingert full name
of company

T delete as
appropriate

§ insert date

Qsborne Clarke f
30 Queen Charlotte Street :
Bristol BS99 7QQ ;
Ref: JOSM/172856 og

" e e o T R [ T N . . n A A

COMPANIES FORM No. 43(3)(e)

Declaration of compliance

with requirements by a

private company on application
for re-registration as a public
company

Pursuant to section 43(3)(e) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
[l et il !
PP b 2301810

Name of company

. PIRTEK (UK) LIMITED
] FORBES URQUHART PETRIE
of 90 Richmond Hil}

Richmond

Surrey TWI0 6ES

-

tthe-secretaryl{a director]t of the company, do solemnly and sincerely declara that:

1 the company, on 26 Qctober 1994 §, passed a spacial resolution
that the company should be re-registered as a public company:

2 the conditions of sections 44 and 45 of tha above Act {so far as applicable) have been salsficd:

3 between the balance si.oet date and ths applization for re-registration, there has been nu change in
the company’s financia® uosition that has resufted in the amount of its net assets becoming less than
the aggregate of its called-up skure capital and undistributable reserves.

And | make this solemn declaration conscientiously believing

the same to be trie and by virtue of the provisions of the Statutory Declarations Act 1835,

Declared at _SSx=niex, \r\:\\$ S Declarant to sign below

the __ 2\* day of _ oS, WA |
Ona thousand nine hundred and _“Sveexw S—
before me [ Fove TS O

A Commissicner for Gaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor’s name address ana For official Use
reference {if any): Faneral Sertinn _ ! Postroom

[

T

i i [ 1)
*E2EGTEMUNE. T3

COMPANIES HOUSE 28710794,

| )

Jordan & Sons Limited

Jogisns

21 St Thars Sheet Srcrol BS1BIG Tl 9312 Z15600 Tolor L1340
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Company No: 2301810
THE COMPANIES ACT 1985

CORPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSOCIATION
of
PIRTEK (UK) plc

Incorporated the 3 day of October 1988
(As adopted by Special Resolution passed on 26 October 1994)

0SBORNE CLARKE
30 Queen Charlotte Street

i

|

I

Bristol
BS99 7Q)
Ref: JOSM Nﬂ H

EDE, REZESVSLYE
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{€)

(D)

THE COMPARIES ACT 1985
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSGCIATION
of
PIRTEK (UKX) plc

The Company's name is PIRTEK (UK) pic.
The Company is to be a public company.
The Company's registered office is to be situated in Ergland.

The Company's objects are:-

To carry on all or any of the businesses of general engineers, designers,
manufacturers, assemblers, maintainers, importers, exporters, repairers,
installers, nivers, letters on hire, distributors and agents for the sale
of, and dealers in industrial and engineering equipment, plant,
machinery, appliances, components, accessories, tools, jigs, dies and
fixtures of ail kinds, electrical, electronics, motor, aerenautical,
hydraulic, marine, computer and civil engineers, engineering consultants,
prodvction planners, prototype designers, draughtsmen, and technicians,
designers, distributors, factors, manufacturers and merchants of, and
dealers in mouldings, shapings, weldings, pressings, assemblies,
repetition work and machined castings, metal founders, converters and
moulders, millwrights, metallurgists, boilermakers, smiths and fitters,
wiredrawers, tube and hose makers, tin-plate workers, sheet metal
manufacturers, workers and dealers, tinners, galvanisers, platers,
painters, sprayers, plastic workers and moulders, garage and petrol
filling station proprietors, haulage and transport contractors, railway,
ferwarding, passenger and freight agents, insurance and general
comnission agents and general merchants; to buy, sell, manufacture,
repair, alter, manipulate, and otherwise deal in vehicles, fittings,
furnishings, materials, products, articles and things capable of being
used for the purpose of the foregoing businesses or any of them, or

likely to be required by customers of, or persons having dealings with
the company.

To carry on any other trade or business whatsoever which can be
advantageously carried on by the Company in connaction with or as
ancillary to any of the businesses or objects of the Company.

To accept, draw, make, create, issue, execute, discount, endorse,
negotiate and deal in bills of exchange, promissory notes, bonds and
other instruments and securities, whetner negotiable or otherwise.

To subscribe for, underwrite, purchase or otherwise acquire, and to
hold, dispose of and deal with, shares, bonds, obligations, or any other
securities or units whatscever of any company, fund, trust, business,
undertaking or other entity and any options or other rights in respect
thereof, and to buy and sell foreign exchange.




(€)

(F)

(G)

{H)

(1)

(J)

(K)

(L)

(M)

(N)

g

To acquire and assume for any estate or interest and to take options
over, construct, develop, turn to account, exploit and deal with any
property, real or personal, and rights of any kind.

To purchase, acquire, undertake or assume the whole or any part of the
business, undertaking, goodwill, assets and liabilities of any person,
firm or company carrying on or proposing to carry on any of the
businesses which the Company carries on or is authorised to carry an or
which is possessed of or entitled to any property or rights of
whatsoever nature which may be thought advantageous to, or suitable for
the purposes of, the Company.

To sell, exchange, mortgage, charge, let on rent, share of profit,
royalty or otherwise, grant licences, easements, options and other
rights over, and in any other manner deal with or dispose of all or any
part of the undertaking, property and assets both present and future of
the Company, or any part thereof, for such consideration as may be
thought fit, and in particular for shares or any other securities
whatsoever, whether fully or partly paid up.

To amalgamate or enter into partnership or any profit sharing or joint
venture arrangement or association with, and to co-operate or
participate in any way with, and assist or subsidise any person,
company, firm or other entity whatsoever.

To co-ordinate, manage, finance, subsidise or otherwise assist any
company or companies or other organisations or entities in whith the
Company is a member or participant or in which the Company otherwise has
any direct or indirect interest and to provide for them administrative,
executive, managerial, secretarial and other services und generally
otherwise to carry on business as a holding company.

To apply for and take out, purchase or otherwise acquire any trade or
service marks or names, designs, patents, patent rights, copyright,
inventions, secret processes or formelae and any other intellectual
property rights of any kind and to carry out experiments and research
work in connection therewith and to protect, maintain, develop, exploit,
turn to account and deal with the same.

To borrow and raise money and to secure or discharge any debt or
obligation in any manner whatsoever and, in particular, by mortgages of
or charges upon all or any part of the undertaking, property and assets
(both present and future) and uncalled capital of the Company or by the
creation and issue of securities of any description.

To lend, advance or deposit money or give or provide credit or any other
form of financial accommodation to any person, firm, company or other
entity whatsoever and whether with or without security and otherwise on
such terms as may be thought fit.

To invest all moneys of the Company not jmmediately required in such
manner as may be thought fit and to hold, dispose of and otherwise deal
with any investments so made.

To enter into any guarantee, contract of indemnity or suretyship or to
provide security, with or without consideration, whether by mortgagirg
or charging all or any part of the undertaking, property and asdeis
{present and future} and uncalled capital of the Company or by any othey
method or in any other manner, for the performance of any ofiligations or
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commitments of, and the repayment or payment of the principal amounts of
and any premiums, interest, dividends and other moneys payable on or in
respect of any securifies or liabilities of, any person, firm, company
or ather entity including {without prejudice to the generality of the
foregoing) any company whick is for the time being a subsidiary or a
hoiding company of the CTompany or another subsidiary of a holding

company of the Company or which is otherwise associated with the
Company.

To promote or join in the promotion of any company, firm or other entity
whatsoever whether or not carrying on a business or having objects
similar to those of the Company.

To promote and apply for any Act of Parliament, statutory instrument,
order, licence or other authority for the purposes of effecting any
wodification to the Company's constitution or for any other purpose
whatsoever which may be intended or calculated, directly or indirectly,

to promote the Company's interests or to enable it to carry into effect
arny of its objects.

To enter into any agreement or arrangement with any government or
governmental or other regulatory authority or person which may seem
conducive to the attainment or implementation of the Company's objects
or any of them and to obtain any orders, rights, privileges, franchise..

and concessions and to carry out, enjoy, exercise and comply with the
same.

To pay all costs, charges and expenses preliminary and incidental to the
promotion, formation, establishment and incorporation of the Company or
to enter into any agreement for the same, and including the payment of
commission or other remuneration or reward to any person for
underwriting, placing, selling, subscribing or othrrwise assisting in
the issue of any securities of the Company or in or about its formation.

To procure the registration or incorporation of the Company in or under
the laws of any territory outside Englant.

To the extent permitted by law, to give any form of financial assistance
(as defined in Section 152 of the Companies Act 1985), directly or
indirectly, for the purpose of, or in connection with, any acquisition
or proposed acquisition of shares in the Company and/or any reduction or

discharge of a liability incurred by any person for the purpose of such
an acquisition.

To support and to subscribe or guarantez the paymenrt of any money or
transfer of any property whatsoever, to any national, charitable,
benevolent, public, general or useful object or for any purpose which
may be considered Tikely, directly or indirectly, to further the
interests of the Company or of its members.

To establish, maintain and/or contribute to any pension, superannuation,
death benefits, funds or schemes for the benefit of, and to give, award,
or procure the giving or awarding, of donations, pensions, gratduities,
allowances, annuities, emoluments or other benefits whatsoever to any
persons who are or have at any time been in the employment or service of
the Company or of any company which is its holding company or which is a
subsitiary of either the Company or any such hoTding company or 6f aiy
corpeiy which is otherwise allied to or associated with the Company, of
who are or have at any time been Directors or officers (o Held
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comparable or equivalent offices) of the Company or of any such cther
company, and also to the wives, widows, families and dependants of any
such persons; to estabiish, subsidise or subscribe to any institutions,
associations, clubs or funds which may be considered likely to benefit
all or any such persons; to make payments for or towards the insurance
of any such persons; to establish, support and maintain any form of
profit-sharing, share purchase, share incentive, share option or
employees’ share scheme for any such persons and to lend money to any
persons eligible to participate therein or benefit therefrom {(or to
trustees on their behalf) for the purposes of or in connection with the
operation and enjoyment of any such scheme,

To distribute amongst the members of the Company, in specie or

otherwise, all or any part of the property, undertaking or assets of the
Company.

Te do all er any of the things and matters aforesaid in any part of the
world, either as principals, agents, contractors, trustees or otherwise,
and by or through trustees, agents, intermediaries, subsidiary companies
or otherwise and either alore or in conjunction with others.

To do all such other things as may be considered incidental or conducive
to the attainment of the above objects or any of them.

And it is hereby declared that:

none of the objects set out above in this Clause shall be restrictively
construed but the widest interpretation shall be given to each such
object which shall not, except where the context expressly so requires,
be in any way limited or restricted by reference to or inference from
the terms of any other object set out above;

none of the sub-clauses of this Clause shall be construed as being
subsidiary or ancillary tc any of the objects specified in any other
sub-clause and the same shall each be construed as if they constituted
the objects of a separate, distinct and independent company;

the word “company" in this Clause, except where used in reference to the
Company shall include any partnership or other body of persons, whether
incorporated or not, and whether formed, incorporated, domiciled or
resident in the United Kingdom or elsewhere. The word “person” shall
include any company as well as any legal or natural person and the words
"and" and "or" shall also mean “and/or" wherz the context so permits.

The 1iability of the Members is limited.

The share capital of the Company is £1,000,000 divided into 1,000,000
Ordinary Shares of £1 each.




WE, the subscribers to this Memorandum of Assogiation, wish to be fommed inte
a company pursuant to this Memorandum; and ve agree to take the number of
shares shown opposite our respective names.

NAMES AND ADDRESSES
OF SUBSCRIBERS

NUMBER OF SHARES T0 BE
TAKEN BY EACH SUBSCRIBER

Robert James Hillhouse
87 Baldwin Avenue
Eastbourne

East Sussex BN21 1UL

Colin Frederick
64 Tower Road
Epping

Essex CM16 SEN

One

One

Total Shares taken

TWO

DATED the 19th day of September 1988
WITNESS to the above Signatures:-

Stephen Paul Doherty
42 Vaughan Drive
Church Milton
Sittingbourne

KENT ME10 2UA




(a)

{b)

(a)

(b)

(c)

THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(Adopted by special resolution on 26 October 1994)

of
PIRTEK (UK) plc

PRELIMINARY

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

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

ALLOTMENT OF SHARES

Shares which are comprised in the authorised but unissued share
capital of the Company shall be under the contro}l of the Directors
who may (subject to Sections 80 and 89 of the Act and to paragraphs
(b) and (c) below) allot, grant options over or otherwise dispose of

the same, to such persons, on such terms and in such manner as they
think fit.

The Directors are generally and unconditionally authorised for the
purposes of Sectiorn 80 of the Act, to exercise any power of the
Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at
any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance of
an coffer or agreement so to do made by the Company within that
period. The authority hereby given may at any time (subject to the
said Section 80) be vrenewed, vevoked or varied by Ordinary
Resolution of the Company in General Keeting.

The Directors are empowered to allot and grant rights to subseribe
for ar convert securities into shares of the Company pursuant to the
authority cenferred under paragraph (b) above as if Section 89(1) of
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the Act did not apply. This power shall enable the Directors so to
allot and grant rights to subscribe for or convert securities into
shares of the Company after its expiry in pursuance of an offer or
agreement so to do made by the Company before its expiry.

(d} Save as authorised by the Act, the Company shall not give, vihether
divectly or jndirectly, any financial assistance (as defined in

Section 152(1)(a) of the Act) for any such purpose as is specified
in Section 151 of the Act.

{e) Save as permitted by Section 101{2) of the Act, no shares of the
Company shall be allotted except as paid up at lease as to one
quarter of their nominai walue and the whola of any premium.

CALLS OW SHARES AND FORFEITURE

The 1iability of any Member in default in respect of a call skall be
increased by the addition at the end of the first sentence of Clause 18
in Table A of the words "and all expenses that may have been incurred by
the Company by reason of such non-payment.®

PRE-EMPTIOH PROVISIONS ON TRANSFERS OF SHARES

(a) The Board may, in its absolute discretion, and without giving any
reason therefor, decline to register a transfer of any share,
whether or not it is fully paid provided that the Board shall,
subject to Regulation 24, be obliged to register the transfer if it
is one falling within paragraph (B) of this Article or is made 1in
accordance in all respects with the provisions of paragraph (C) of
this Article.

(b) (1) A transfer of any shars may be made 5y a Member:-
(i) to any member of his family;
(i) to any other Member;
(iii) to any person or persons in their capacity as

trustee or trustees of a trust (whether arising
under a settlemsnt, declaration of trust or other
instrument or under a testamentary ¢isposition or on
an intestacy) under which no immediate beneficial
interest under the trust is for the time being
vested in any person other than that Member and/or
any member or members of his family;

(iv) being a body corporate, to any other body corporate
which is its wholly owned subsidiary or of which it
is a wholly owned subsidiary or which is a wholly
owned subsidiary of a body corporate of which it is
also a wholly owned subsidiary.

(2) Where any transfer has been made by a Member to a trustee or
trustees pursuant to sub-paragraph (1}(iii) hereof, then such
shares may be further transferred as follows:~

(a) on any change of trustees, to the new trustees




{c) (i)

(1)

(ii1)

(iv)

(3)

{b) pursuant to the terms of the trust or in consequence of
the exercise of any power or discretion vested in the
trustee or frustees thereof or any other person, to the
trustee or trustees for the time being of any other trust
falling within sub-paragraph (1)(iii) in relation to that
Member

(c) on the total or partial termination of or pursuant to the
terms of the trust or in consequence of the exercise of
any such power or discretion as aforesaid, to the Member
and/or any member or members of his family.

For the purposes of this paragraph (B), a member of the family
of any Member shall mean the husband or wife of that Member and
all Jineal descendants or ascendants in direct line of that
Member and any brother or sister of that Member and their
respective lineal descendants or ascendants in direct line and
for the purposes aforesaid, a step-child or adopted child or
illegitimate child shall be deemed to be a lineal descendant or
ascendant in direct line.

Except in the case of a transfer falling within paragraph {B)
of this Article, any person (hereinafter referred to as “the
proposing transferor") proposing to transfer the legal or
beneficial interest in any shares shall give notice in writing
(hereinafter referred to as “"the transfer nutice") to the
Company of his desir: to transfer the same. The transfer
notice shall alsoc specify whether or not accepiance of any
offers from Members for such shares made pursuant to
sub-paragraphs (iv) and (vi) below shall be conditional upon
offers being received for the whole of the shares specified in
the transfer notice. 1In the absence of any specification io
the contrary, it shall be presumed that acceptance will not be
subject to any such condition.

The transfer notice shall constitute the Company the agent of
the proposing transferor for the sale of the shares comprised
therein at such price as may be agreed between the Company and
the pr posing transferor or failing agreement within fourteen
days of service of the transfer notice, such price as nay be
certified by the auditors for the time being of the Company, to
represent the fair value thereof (such price in either case
being hereinafter referred to as "the Prescribed Price”). The
auditors shall, in so certifying, act as experts and not as
arbitrators and their decision as to the fair walue of the
shares shall be final and binding.

A transfer notice shall not relate to more than one class of
shares and shall not, once given, be revocable without the
consent of the Board unless the auditors have been asked to
certify the Prescribed Price as aforesaid in which event the
proposing transferor may revoke the transfer notice within
seven days of receipt of such certification. The costs of the
auditors shall be borne by the Company unless the proposing
transferor revokes the transfer notice as aforesaid in which
case the costs shall be borne by the proposing traniferor.

Within seven days after the Prescribed Price shall hive been
fixed as mentioned in sub-paragraph (ii) above or aufter the




{v}

(vi)

(vii)

seven days referred to in sub-paragraph (iii) above have
expired (as the case may be), the Board shall give notice to
ail the Members (other than the proposing transferor} holding
shares of the same class as the shares comprised in the
transfer notice of the number and price of those shares, and
shall invite each of them to state in writing within twenty-one
days after the date of the notice whether he is willing to
purchase any and if so what maximum nunber of the said shares,
The notice must also state whether or not acceptance of any
offers made pursuant to such invitations will be conditional
upon offers being received for the whole of the shares which
are comprised in the transfer notice.

I¥ within the period of twenty-one days mentioned in
sub-paragraph (iv) above Members to whom the notice therein
mentioned was given have expressed their willingness to
purchase all the shares comprised in the transfer notice the
Board shall allocate those shares among those Members so far
as may be pro rata to their existing shareholdings, subject to
the limitation that no Member shall be under any obligation to
purchase more than the maximum number of shares which he
himself has notified as being willing to purchase. As soon as
such allocation has been made and provided that such
allocation comprises all the shares to which the transfer
notice relates (but not otherwise), the propesing transferor
shall be bound, on payment of the price, to transfer those
shares to the purchaser or respective purchasers thereof, and
if he shall make default in so doing the Beard shall recejve
and give a good discharge for the purchase money on behalf of
the proposing transferor and shall authorise some person (who
shall be deemed to be the attorney of the proposing transferor
for that purpose} to execute in favour of the purchaser or
respective purchasers a transfer or transfers of the shares
allocated to him or them and shall enter his or their names in

the Register of Members as the holder or holders of those
shares.

If within the period of twenty-one days mentioned in
sub-paragraph (iv) above Members to whom the notice therein
mentioned was given shall have expressed their willingness to
purchase part only of the shares comprised in the transfer
notice or no such Member shall have expressed his willingness
to purchase any of those shares the Board shall w.thin seven
days after the expiration of that period give notice to atl the
Members (including the Members referred to in sub-paragraph
(iv) above but excluding the proposing transferor) in the
manner provided in sub-paragraph {iv) above and the provisions
of sub-paragraphs (iv) and (v} above shall apply mutatis
mutardis to such notice.

If within the period referred to in any notice purssant to
sub-paragraph (vi} above Members to whom the notice ‘thereif
mentioned was given shall have expressed their willinaness to
purchase part only of the shares comprised in the transfer
notice or no Member shall have expressed his willinghess o
purchase any of those shares, then:-

(a) unless the transfer notice s conditional wpon offers
being received from Members for the whola of the shares
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comprised therein, the provisions of sub-paragraph (v)
above shall apply mutiatis mutandis to all the shares
comprised in the transfer notice which the Members have
exprassed a willingrecs £o purchase; and

(b} for a further period of three months from ihe expiration
of the said period the proposing transferor shall be
entitled to transfer to any person all or any of the
shares to which the transfer notice relates (but where
sub-paragraph (a) hereof applies, excluding any such
shares which the Members have expressed a willingness to
purchase) at a price not lower thui the Prescribed Price
and on terms not more favourable than those offered in the
iransfer notice.

(DY (i) If any person (other than a person as is referred to in
paragraph (B) of this Article) shall become entitled to
any shares by reason of the death or bankruptcy of any
Member or otherwise by transmission or operation of jaw
he shall forthwith give to the Company notice in writing
to that effect, and if that person shall fail to give
such notice the Board may give the notice on his behalf.

(ii) A1l the foregoing provisions of paragraph (C) of this
Article in relation to a transfer notice and the
procedure to be adopted following the service of such a
notice shall apply mutatis mutandis to a notice yiven
pursuant to sub-paragraph (i) hereof pravided however
that there shall be no right pursuant to sub-paragraph
(C) (ii7) of this Article to cancel the Board's authority
to sell any of the shares and the transfer notice shall
not be conditional upon offers being received from
Members in respect of all or any particular number of the
shares comprised thereir.

(ii1) IT any shares to which any persor has become entitled on
death or bankruptcy of any Member or otherwise as
aforesaid shall not be sold pursuant to sub-paragrapn
(11) above, then after the expiration of the period
during which such shares might have been purchased by a
Member or Members pursuant thereto such person shall,
upen such evidence being produced as may from time to
time be required by the Board, have the right to elect
either to be registered himself as the helder of the
shares in question or to have some person nominated by
him registered as the transferee therzof, but in either
case the Board shall have the same right to refuse or
suspend registration as they would have had in the case
Oflf transfer of the zhares in question by the former
Member.

Regulation 30 shall not apply to the Company and Regulations 29 and 31 shall
be modified accorvingly.

{E} Where any transfer has been made by a Member tu a trustee or
trustees pursuant to paragraph (B) of this Acticle, if the trust
coicerned at any time ceases to comply with the terms of
sub-paragraph (B} (1) (iii) of this Article or if the %frustees
thereof cease to hold the shares in their capacity as such, thern,
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except i» circumstances where 2 transfer is made forthwith pursuant
to the terms of sub-paragraph (B) (2) of this Article, the trustee
or trustees shall forthwith give to the Company notice in writing
te that effect and in the event of any failure to do so, the Bozrd
may give the notice on their behal¥. A1l the provisions of
paragraph (C) of this Article in relation to a transfer notice and
the procedure to be adopted foilowing the service of such a notice
shall mutatis mutandis apply to any nctice given under this
sub-paragraph provided however that there  shall be no right
pursuant to parayraph (€) (iii) of this Article to cancel the
Board's authority to sell any of the share< and the transfer notice
shall not be conditional upon offers being received from Members in

respect of all or any particular number of the shares comprised
therein.

GENERAL MEETINGS AND RESOLUTIONS

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
commuriications relating to any General Meeting which any Member is
entitled to receive shall be sent to the Directors and to the Auditors
for the time being of the Company.

(a)

(b)

(a)

(b)

(c)

(d)

If a quorum is not present within nalf an hour from the tima
appointed for a General Meeting the Gemeral Meeting shall stand
adjourned to the same day in the next week at the same time and
place or to 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 such adjourned General meeting shall be dissolved.

Clause 41 in Table A shall not apply to the Company.
APPOINTHMENT OF DIRECTORS
Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the Directors
may be determined from time to time by Ordinary Resolution in
General Meeting of the Company. Subject to and in default of any
such determination there shall be no maximum number of Directors and
the minimum number of Directors shall be two.

The Directors shall not be required to retire by rotation and

Clauses 73 to 80 {inciusive) in Table A shall not apply io the
Company.

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

(1) he is recommended by the Directors; or

(i1) not less than fourteen nor move than thirty-five clear
days before the date appeinted for the Gemeral Meeting,
notice executed by a Member qualified to vote at the
General Meeting has been given to the Company of the
intention to propose that person for appointmetit, ogether
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10.

11.

with notice executed by that person of his willingness to
be appointed.

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

(f) The Directors way appoint a persen who is willing to act to be a
Director, either to fill a vacancy or as an additional Director,
provided that the appointment does not cause the number of Directors
to exceed any number determined in accordance with paragraph (b)
?bcve as the maximum number of Directors and for the time being in

orce.

BORROWING POWERS

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

ALTERNATE DIRECTORS

(2} An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the
Company such part (if any) of the remuneration otherwise payable to
his appointor as such appointor may by notice in writing to the
Company from time to time direct, and the first sentence of Clause
66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than cne
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.

GRATUITIES AND PENSIONS

(a) The Direciors may exercise the powers of the Company conferred by
Clause 4(V) of the Memorandum of Association of the Company and
shall be entitled to retain any benefits received by them or any of
them by reason of the exercise of any such powers.

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

PROCEEDINGS OF BIRECTORS

(a) A Director may vote, at any weeting of the Directors or of any
committee of the Directors, on any vesolution, notwithstanding that
it in any way concerns or relates to a matter in which hé has,
directly or indirectly, any kind of interest whatsoever, and 1f he
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(b)

(a)

(b)

(a)

(b)

{c)

shall vote on any such resolution as aforesaid his vote shall be
counted; and in relation to any such resolution as aforesaid he
shall (whether or not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting.

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

THE SEAL

If the Company has a seal it shall only be used with the authority
of the Directors or of a committee of Directors. The Directors may
determine who shall sign any instrument to which the seal is affixed
and unless otherwise so determined it shall be signed by a Director
and by the Secretary or second Director. The obligation under
Clause 6 in Table A relating to the sealing of & share certificates
shall apply only if the company has a seal. Clause 101 in Tabie A
shall nol apply to the Company.

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

INDEMNITY

Every Director or other officer of the Company shall be indemnified
out of the assets of the Company against all lossts or liabilities
which he may sustain or incur in or about the execution of the
duties of his office or otherwise in ralation thereto, including any
1iability incurred by him in defending any proceedings, whether
¢ivil or criminal, or in connection with any application under
Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his office
or in relation thereto. But this Article shall only have effect in
so far as its provisions are not avoided by Section 310 of the Act.

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

Clause 118 in Table A shall not apply to the Company.
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NAMES AND ADDRESSES OF SUBSCRIBERS

Robert James Hillhouse
87 Baldwin Avenue
Eastbourne

East Sussex

BN21 1UL

Colin Frederick Charge
64 Tower Road

Epping

Essex

CM16 SEN

Dated the 19th day of September 1988

Witness to the above signatures:-

Stephen Paul Doherty
42 Vaughan Drive
Church Milton

Nr. Sittingbourne
Kent

ME10 2UA
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