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COMPANIES HOUSE

COMPANY LIMITED BY

MEMORANDUM OF ASSOCIATION

o D880 598

KEELEX 115 LIMITED

1. The name of the Company is Keelex 115 Limited

2. Tho Registersd O0ffice of the Company will be situate in England and
Wales.

3. The objects for which the Company is astablished are:-

(4) (4) To manufacture and deal both wholesale and retail on
commercial terms with goods, articles and
commoditiecs of all and every kind and description
and to carry on the business of distributors,
trangporters, retailers, merchants, exporters,
importers, processors, storers, shippers and agents
for and dealers in goods, articles and commodities
(ii) To purchase, take on lease, exchange lease or

otherwise deal in and to hold for the purpose of

investment, development or re-sale and to traffic in

any freehold, leasehold or other property for any




(141)

(iv)

the securlty of land or house or other property or
any interest therein

To carry on all or any of the businesses of building
and civll engineering contractors, land, estate and
property developers, repairers and jobbers, estate
agents and managers, mortgage and insurance brokers,
and agents, surveyors, valuers and auctloneers,
builders merchants, plant hire speclulists, painters
decorators, plumbers, farmexrs, stock and poultry
breeders, produce merchants, grocers, confectloners,
tobacconists and newsagents, haulage and transport
contractors, electrielans and general engineers

To carry on all or any of the businezses of hire
purchage financicrs, and hire purchasa consultants,
and to lend and advance money to, or negotlate loans
on behalf of, and to provide credit facilities for
such poxsona, firms or companies, and on such terms
as may seem expedient; o operate for case or
cradit, digcount storas; to give guarantee or become
security for tha paymant of money or the werformance

of any obligation or umdertakings -

(B) To carry on any other trade or business whatsoever which can,

in the opinion of the Board of Directors, be advantageously carried

on by the Company in connection with ox as ancillary to any of the

above businesses, or the general business of the Company or which

is likely to render any of the Company's assets more profitable or

valuable.
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(€) To purchase, take on leauec or in exchange hire or otherwise
acquire and hold for any estate or interest any lands, bvildings,
patent righte, llcences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any kind
necessary or convenient for the purpnses of or in connection with
the Company's business or any branch or department thereof and to
grant any casements, profits, rights, privileges, licences, leases
and tenancies over and in respect of the same.

(D) To erect, comstruct, lay down, enlarge, alter and maintain any
harbouxs, roads, rallwoys, sidings, bridges, reservoirs, shops,
ptores, faztories, offices, bulldings, works, structures, plant and
machinary necessary or convenient for the Company's business, and
to contribute to or subsidise the ercction, construction and
maintenanca of any of tham.

(E) Yo apply fox, purchass, or otherwise acquire, and protect and
ronaw in any part of the world any patents, trade marks, degigns,
licances, concesslons usnd the like, conferring an, exclusive or
non~axclusive or limited right to their use, or any secret or other
Information as to any invention which may seem capable of being
usad for any of the purposes of tha Company, or the acquisition of
which-may seem calculatad direetly or indirectly to benefit the
Company, and to uze, exarcise, develop, »v grait licences in

reppact of or otherwisu turn to aecaunt »hu ° reperty, rights or

information so acquired, "« to expeid money In experimenting upon,
testing or improving any such patents, inventions, or rights and

generally to carry out research of any kind which the Board of

Directors may consider desairable,
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(F) 7o Lorrow or ralse or secure the payment of money for the
purposes of ox in connection with the Company's business and for
the purposes of or in connection with the borrowing or raising of
money by the Company to become a member of any building soclety or
any other body whether corporate or not willing to advance money to
the Company.

(6) 7o mortgage and charge the undertaking and all or any of the
real and personal property and assets, present and future, and all
or any of the uncalled capital for the time being of the Company,
and to lesue and par or at a premium or discount, and for such
conplderation and with and subject to such rights, powers,
privileges and conditions as may be thought fit, debentures or
debenture or loan stock, either permanent or redeemable or
repayabls, and collaterally or further to secure any sccurities of
the Company by a trust deed or other assurance.

(1) To racaive monay on deposit or loan upon such terms as to
intarast and otherwlse as the Company may approve.

(I} 'To make advances to customers and other persons having
dealings or in any way associated with the Company with or without
security, and upon such torms as the Company may approve and
genorally to asct as bankers for customers and any such other
perﬂéna.

(J) To grant pensions, allowances, gratuities and bonuses to
vfficers, ex-officers, directors, former directors, employees and
ex-employees of the Company its subsidiary Companies or its or
thelr predecessors in business or the relatives or dependants of

such persons, to establish and maintain or concur in establishing




and maintaining trusts, funds or schemes (whether comtributory or
non-contributory) with a view to providing pensions life assurances
ot other benefits for any such persons as aforesald thelr relatives
or dependants, and to act as trustee (whether solely or jointly
with any other person firm or corporation) of any such trusts funds
or schemes and to support or subscribe to any charitable funds or
institutlons the support of which may, in the opinion of tha
Directors, be calculated directly or indirectly to benefit the
Company, ite subsildiary Companies or its or their employees, and to
institute and maintain any club or other similar establishment or
profit sharing scheme calculated to advance the interests of the
Cospany, dts subsidliary Companles or its or their officers or
employees.

{XK) 7o draw, make, accapt, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other negotiable
instruments,

(L) To invest and deal with the moneys of the Company not
Immodiately requivad for the purposes of its business In or upon
such invastmants or sacurities and in such manner as may from time
to time ba dJatermined.

(M) To pay for any proparty or rights acquired by the Company,
oither in cash or fully or partly paild up shares, with or without
preferred, deferred or guaranteed rights in respect of dividend or
repayment of capital or otherwlse, or by any sgecurities which the
Company has power to issue, or partly in one mode ond partly in

another and generally on such terms as the Company may determine.
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(N) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by tlie Company, elther in cash, by
instalments or othexwise, or in fully or partly paid up shares of
any company or corporation, with or without deferred or preferred
or guaranteed rights in respect of dividend or rxepayments of
capital or otherwise, or in debentures or mortgage debentures or
debenture or loan mtock mortgages or other securities of any
company or coxporation, or partly in one mode and partly in another
and genaerally on such terms as the Company way determine, and to
held, dispose of or otherwise deal with any shares, stock,
mortgagas or other mecurities so acquired.

{0) 'To apply for, nromote and cbtain an Act of Parlisment,
charter, privilege, concesalon, licence or authorisation of any
government, state or munieipality, provisional order or licence of
the Departmant of Trade or other authority for enabling the Company
to cawvry any of ite objects into effect or for extending any of the
powars of the Company ox for effecting any modification of the
constitution of the Company ox for any other purpose which may seem
expadiant, and to oppose any proceadings or applications which may
seem valculated direetly or dndirectly to preiadice the interests
of the Company, -

(r) ng antar into any arrangements with any governments or
authorities, suprema, municipal, local or otherwise, or any person
or company that may seem conducive to the objects of the Company,
or any of them, and to obtain from such government, authority,

person or company any rights, privileges, charters, contracts,



licences and concessions whieh the Company may think it d;sirable
to obtain and to carry out, exercise and comply therewith.

(Q) To pay out of the funds of the Company all expenses which the
Company may lawfully pay with respect to the formation and
registration of the Company or the issue of 1its capital, including
brokerage and commiesions for obtaining applications for or taking,
placing or undexrwriting or procuring the underwriting of shares,
debentures or othar securxitics of the Company.

{R) To entar into any partnership or joint purse arrangement or
arrangemont for sharing profits union of interests or co-~operation
with any company, f£irm oxr person carrying on oxr proposing to carry
on any busiricss within the objects of this Company, and to acquire
&nd hold, sall, deal with or dispose of shares, stock or securities
of any such company and to guarantee the contracts, or liabilities
of or tha payment of the dividends, interest or capital of any
shares, atock or sacurities of and to subsidlse or otherwise assist
any asuch company.

(8) To astablish or promote or concur in establishing or promoting
any othor cowpany whosa objerts shall include assets and
liabilities ox this Company or the promotion of which shall be in
any manner caleulated to mdvance directly or indirectly the objects
or interests of this Compony, and to acquire and hold or dispose of
shares, stock or sacurities of and guarantee the payment of the
dividends, interest or capltal of any shares, atock of such
company .

(T) To purchase or otherwise acquire and undertake all or any part

of the businessg, property, assets, liabilities and transactions of




any person, firm or company carrying on any business which this
Company 1s authorised to carry on.

(U) To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwlse, grant
licences, easerenie and other rights Jn or over, and in any other
manner deal with or dispose of the undertaking and all ox any of
the property and assats for the time being ¢f the Company for such
conalderation as the Company may think fit,

(V) To amalgamate with any other company whose objects are or
inelude objacts similar to those of this Company, whether by sale
or purchase (for fully or partly paid up shares or otherwise) of
the undertaking subject to the liabilities of cvhis or any such
other company as aforessild with or without winding up, or by sale
or purchase (flor fully or partly peid up shares ox otherwlse) of
all or a controlling interest in the shares or stock of this or any
such other company as aforasaid or by partnership, or any
arrangemant of the nature of partnarship, or in any other manner.
(W) To lend monwy to any company firm or person and give all kinds
of dndemnltias and elther with or without the Company receiving any
considaration or advantage, dircct ox indireet, for giving any such
guaxantea, to guarantae either by personal covenant or by
moxtgaging oy charging all or any part of the undertaking, property
and assets, present or future, and uncalled capital of the Company
or by both such methods, the performance of the obligations and the
payment of the ecapital or principal (together with any premium), of

and dividends or interest on, any debenture stocks, shares or other

securities of any compary, firm or person, and in particular (but




witheut limiting the generality of the foregoing) of any company as
defined by Sectdon 736 of the Companies Act 1988, or another
gubsidiary, as defined by the said Section of the Company's holding
company, or otherwise assoclated with the Company in business.
{X) To do all or any of the above things in any part of the world,
and either as principals, agents, trustees, contractore or
otherwige and either alone or 4dn conjunction with others, and
oithar by or through agents; sub-contractors, trusteeg or
otharwise.
(Y) 7o do all such othor things as are Incidental or conducive to
the above objects or any of them.
AND it is hereby daclared that the objects specified in nach of the
paragrephs of this clause shall be regavded as independent objects, and
accordingly shall in nowise be limited or reastricted (except where
otherwige exprassad in such paragraphs) by 1 ference to or inference
from any other paragraph, but may be carrie¢ out in as full and ample a
mannar and construoed in as wide a sense as iIf each of the said
paragraphs dafinad the object of a saparate ¢nd distinct company.
4. Tha Liability of the mambaers is limited.
%, Tha sharae capital of tha Company is £100.00 divided into 100
Ordinary gharea of £1.00 aach, with power to increase or divide the
shares 4n the capital of the Company for the time being intc different
classes having such rights, privileges and advantages as to dividend

capital voting and otherwisa as the Articles of Association may from

time to vime premcribe.




WE, the several persons whose names and addresses are subscribed, are
desirnus of being formed into a Company, in pursuance of this Memorandum
of Association, and we respectively agree to take the number of shares
in the capital of the Company set opposlte our respective names.

Number of shares
Names, addresses and descriptions of Bubscribers taken by each
Subscriber

/ch-«r%ﬁ‘ ~ One

GILLILAN GREATRIX
111 Birmingham Road
Lichtield
Btaffordphire
(Legal Bacratary)

T lunghle

srvrrrP R AR PR OR Y lcscrﬁn-(vt - (ne

TRACEY ANN CARTIWRIGHT
7 Lichfield Road
Handgacre
Btalfoxrdshire

(Legal Becraktary)

Datad this Q*“* day of ’&JVMM 199QY4) (/]

Witness &o the »ovue sipnaturag:e v o FAA, T ....2
- K1AR _GOLPS
: Solicitor
Lich€iald
Staffordeshire




The Companies Act 19853

COMPANY LIMITED B Y SHARES

ARTICLES OF ASSOCIATION
of

KEELEX 115 LIMITED

PRELIMINARY

1. The Regulations contalaed in Table A in the Schedule to The
Companies (Tables A to F) Regulations 1985 (such tab}e being hereinafter
called "Iable A") shall apply to the Company save in so far as they are
exeludad or varied hereby; that 1s to gsay Clauses 8 and 24 of Table A
shall not apply to the Company; and in addition to the remaining Clauses
of Table A, as varied by these Articles, the following shall be the
Regulations of the Company aud references throughout these Articles to
"the Act"rahall mean The Companiss Act 1985 and any statutory
modifilcation or re-enactment thercof for the time being Iin force

2. The Company is a private Company and accordingly no offer shall be
made to the public (whether for cash or otherwise) of any shares in ox
debentures of the Company and no allotment or agreement ta allot

(whether for cash or otherwise) shall be made of any shares in or
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debentures of the company :ith a view to all or amy of those shares or
debentures being offered for sale to the public.
SHARES
3. {(a) The Directors are unconditionally authorised for the purposes
of Section 80 of the Act 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, up to the aﬁﬁunt
of the share capital created on incorporation of the company
at any time or times during the period of five years from the
date of incorporatilon.
(b) Any shares which the directors are not authorised to deal with
by virtue of paragraph (a) above may, with the consent of the
Company in gencral meeting, be dealt with by the Directors,
who may allot and dispose of or grant optlons over the same to
such persons, on such terms, and in such manner as they think
fit for a period not exceeding five years from the date of
such consent
() In accordance with Section 91(1) of the Act, Sectdlons 89(1)and
90(1) to 90(5) of the Act shall be excluded from applying to
tha Company
4, The Company shall have a £irst and paramount lien on every share
(whather or not it is a fully paid share) for all moneys (whether
presently payable or not) called or payable at a fixed time iﬁ respect
of that share and the Company shall also have a first and paramount lien
on all shares (whether fully paid or not) standing reglstered in the

name of any Member whether solely or one of two or more joint holders

for all monies presently payable by him or his estate to the Company;
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but the Directors may at any time declare any share tc be wholly or in
part exempt from the provisions of this Article. The Company's lien on
a share shall extend to all dlvidends payable thereon.

TRANSFER OF SHARES

5. The Directors may, in their absolute discretion and without
assigning any reason therefox, decline to register any transfer of any
share, whether or not it is a fully paid share.
6. The Directors shall, notwithstanding the provisions of Article 5
but subject to the provisions of Article 7 register the transfer of any
share by a Member (or person entitled to that share in consequence of
the death of a Member) to
(a) the husband, wife, widower, widow or any lineal descendant or
agcendant of such member; or
(b) any person or persons acting in the capacity of trustee or
trustees of a Trust created by a Member (by deed or will) or,

(upon any change of trustees of a Trust so created) to the new

trustee or trustees, Provided that no such transfer shall be

registered unless

(1) all the persons beneficially int' rested under the Trust
are members of the family of a Member of the company as

. defined in paragraph (e) of this Article and .

(11) the Directors are satisfied on all the information
submitted to them that the Trust is and is inteﬁded to
vemaln a trust the sole puxpose of which is to bernefit
such members of the family of a Member of the Company; or

(c) any beneficiary or beneficiarles being a membexr or members of

the famlly of a deceased Member as defined in paragraph (a) of




this Article by his personal representatives aor by the
trustees of any trust created by a Member (by deed or will);
and the Directors shall, subject to Article 7 register as
members the legal personal representatives of a daceased
Member where under the provisions of the will or the laws as
to intestacy the persons beneficially entitled to the sghares
registered in the name of such deceased Member, whether
immediately or contingently, are persons to whom a Transfer
may be made under the provisions of paragraph (a) or (b) of
this Artlcle

(d) Clauses 29 to 31 (inclusive) of Table A shall Dbe deemed to
have been modified accordingly

7. Notwithstanding the provisions of Article 6 the Directors may

decline to wegister any Transfer:-

(a) of any share on which the Company has a lien; or
(b)Y of a share (not being a fully paid share) to a person of whom
thev dc not approve;

8. (a) A Share shall not be transferred otherwise than as provided in
Article 6 unless it first be offered to the Membars at a failr
valua to be fixed by the Company's Auditors acting as experts
and not as arbitrators and whuse valuatlon shall be £inal and
binding on the parties. Any Member desiring to sell a Share
(hereinafter referred to as a "Retiring Member") shall glve
notice thereof in writing to the Company (hereinafter referred
to as o "Sale Notice") comnstituting the Company as his Agent
for the purpose of such sale. No Sale Notice shall be

withdrawn without the Dlrectors' sanction. The Directors




shall offer any share comprised Iin any Sale Notice to the
exiasting Members and if within 28 days after thes f£ale Notice
has been given a purchasing Member is found, such purchasing
Member shall be bound to complete the purchase within a
further period of 28 days., If more than one purchasing Member
18 found they shall be entitled to acquire the shares in
proportion to thelr respective existing shareholdings in the
capital of the Company. Notice of the finding of the
purchasing Mewber shall be given to the Retiring Member, who
shall be bound on payment of the falr value to transfer the
Share or Shares to the purchasing Member, If the Retiring
Member falls te complete the transfer, the Directors may
authorise some person to transfer the Share to the purchasing
Member and may receive the purchase money and register the
purchaeing Member as holder of the Share, issuing him a
Caextiflcate therefor. The Retiring Member shall deliver up
the Certificate and shall thereupon be paid the purchase
money. If within 28 days aftexr the Sale Notice has been given
tha Directors shall not have found a purchasing Member for the
Share and shall give notice accordingly, or if within the
gacond poriod of 28 days through no fault of the Retiring
Member the purchase 18 not completed, the Retiring Member may
at any tima within 6 months thereafter, (but subject to the
right of the Directors in their absolute discretion and
without assigning any reason therefor to decline to reglster
the transfer) sell such Share or Shares to any person and at

any price.



(b) Whenever any Member of the Company

(1) dies or
(i1} becomes bankrupt or
(1id) has a Recelver of his affalrs appointed under the

Court of Protection
the Directors may at any time not later than twenty-elght days
after the occurrence of such event resolve that such Mesber do
rotire, and thereupon he shall (unless he has already servedka.
Sale Notice) be deemed to have served a Sale Notice pursuant
to paragraph (a) of this Article., Notice of the passing any
any such resolution shall forthwith be given to the Member
affected thereby.

(e} In any case where any shares are held by trustees of a Trust
following a transfer or transfers made pursuant to Article 6
(b) and it shall come to the notice of the Directors that a
porson heneficially interested under the Trust is not a member
of the family of a member of the Company (as defined in
Article 6 {a)), tha Directors may at any time within
twenty-eight days after the existence of such beneficial
interest shall have come to thedr notice resolve that such
trustaas do transfer such shares, and thereupon they shall
(unlaess they have already serves a Sale Notice) be deemed to
have servad a Sale Notice pursuant to paragraph (a) of this

Articlae. Notice of the pagsing of any such resolution shall

forthwith be given to the saild trustees

{(d) No Share shall be issued or transferred to any infant,

bankrupt oxr person of unsound mind.
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DIRECTORS
9. The minimum number of Directors shall be one and whilst there is
only one Director he shall constitute a quorum for all Directors
Meetinge and Clauses 64 and 89 in Table A shall be modified accordingly
10, A Director (having first declared the nature of his interest under
Clause 85 of Table A) may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter arising
thereout, and 1f he shall so vote his vote shall be counted and he shall
be reckoned in estimating a quorum when any such contract or arrangement

1e under conglderation; and Clauses 94 and 95 of Table A shall be

modifiied accoxdingly.




Names, addresces and descriptions of Subscribers
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CILLIAN GREATRIX
111 Blrmingham Road
Lichfield
Staffordshire
(Legal Secretary)
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TRACEY ANN CARTWRIGHT
7 Lichfield Road
Handsacra
Staffordshire

{(Laegal Sacret.r )

Witness to the above signatures:- AN A
3 KIAN GOLESTANT -
- Solicitor
Lichfield

Staffordshire
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No., 2580598

| hereby certify that

KEELEX 115 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 7 FEBRUARY 1991
{7 Q )U\.Q.Lf’f

P Abﬁ@ﬂahv T

an authorised officer
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