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COSPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of 2 company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofiicialuse For official use
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Name of company

»

DAVID MURRAY & SON LIMITED

i DAVID STEWART HODGSON, signing on behaif
of SWIFT INCORPORATIONS LIMITED
2 BACHES STREET .
LONDON N1 6UB
do solemnly and sincerely declare that | am & [Soliederensngedirineformation-eftie

company|t [person named as director of secreiary ol the company in the sltatement delivered 1o

the registrar under secton 10231 and that al! the requirements ¢f the above retmraspect of the

registration of the above company and of matters precedent and maidenial o d “ave been

comphed with,

And { make this solemn doclaration ea..scenticucly beleving the same o bo tree and by virtue of

the provisions of the Statutory Beclarations Act 1835

Declared at __11: SHIP STREET
__BRECON.

POWYE

W P Deglarani 1o sgn below

mmmer s Y —_——

N A TR T

Dated the 1mmﬂarnfﬁrnzw 1934,
s, .

& Commissiaaer lor Gaths ar Natary Pub%vgﬁ;r Justceal
the Perca or Selcitar having the powss ¢ tedun
Sormrssarss far Qaths,

T

Presentar's name. addressand Forofficia’ . 2
reference (f ary) Ko CUPmamos o o Fosticom

LF4836




Printed and supptied by
dlpdens
Jordan & Sons Limited

21 5t. Thomas Sirest, Bristol 851 6JS
Tel: 0272 230800 Telex 449119
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This form should be completed I biack.

Company name (% full)

Registered office of the company on
incorporation,

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box
opposite and give tha agent’s name
and address.

Number of cantinuation sheets attached

To whem should Companies House
direct arly #hquiries hbout the
information shown in this form?
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Statemaznt of first divectors and
secretary and intended situation
of registered office

CH
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For official use I ,E__]
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3 0elgsoff  NoYig s Rard

Posttown _

County/Ragion

)
I o Man G |
. Woureraer [
e T YOGS i

Postcode L WFe sT7R |

X
Name JOHDAN & SONS LIMITED - [
el 21ST.THOMASSTREET n
e |
Postown BRISTOL ]
County/Region o _ i
Postcade B_%lﬁ‘}_si — |

¥

C.F,P.U.JORDAN & SONS LIMITED

215T. THOMAS STREET

_BRISTOL™ - Posteode BS1 648
Telephone 0272 230600 Extansion 349




Company Secrotavy (secnotei-5)

Name *Styla/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal offica address.
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e QQ‘fb Mmool Lmeg ),‘
Post town MEmrwolTd _ R jl

County/Reglen _  wacr MoReele

Postcode WFR SL@ | Country _ENgoianmd
| consent to act as secretary of the company named on page 1

S

Consent signature Signed s ‘rC(zm\,\.\ pate b 1 A
=X
Joint
Company Secretary (See o 1-5)
Name ‘SwlerTtle | .cs SWIFTINCORPORATIONS LIMITED N
Forenames N/A i o
Surname N/A
*Honours ete NiA .
Pravious forenames N/A 5
Previous surname N/A i
Address AD 2 BAQHES STREI?T |
Usual resldential address mustbe given, o
rogistorad or princoaloffcs adross, | Posttown LONDON. L
County/Region Sy

Consent signature

Postcode f‘_J i GUB L Country ENGLAND _
Yconsent o act a eta oy company named on page 1

2 FEB 199}

iAuthariced

Signed Synatary' Date
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BRlrectors (sc wie 1- 5)
Please list divectors in alphabetical order,

Name N *Style/Title
Forenamas
Surname
*Honours etc
Pravious forenames
Previous surname
Addreas
Usual residential address mustba given,

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Delate if tha form
is signad by tha
subscribers.
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Posttown __ __Hem(weldaw |
County/Reglon _ l6eCT Mol ms I
Postcode WFA 4 R [ Country G ngeand ]
00024 12l 71¢] Nationality (NA| QCiTicw. |
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) conﬁem to act as duractor of the company named on page 1

{ ,J
i ;’ = ¢ /%f .
Signed /f\/ yi /%’”"f/ Féler, fff// . Date bt . g
P ,/"”,:
’/é/
o

Signature of agent on behalf of alf subzcribers  Date




Directors {continued)

(Seenntest - §)
Nsme *Style/Title
Forenames

Surmamae
*Hanours etc
Previous foronames
Previous surngme
Address
Usual residential aadress must be given,

In tha casa of a corporation, give the
registered or principal office address,

Date of hirth
Business nccupation

Other directorships

* Voluntary details

Consent signature
Dlrectors (continued)
{See noter 1 » 5}
Name *Style/Title
Forenames
Surnama
*Honours alc
Previous focenames
Pravious suiname
Address

Usual residentidl address mustbe given.
in the case of a corporation, give the
registered or principal office addruss.

Date of birth
Business occupation

Othar directorships

* Voluntary datails

Consent signature
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locl Seebemby |
fopl o g
i
| consent 1o act as director of the company named on page 1
Signed v < Koy Dae Ll
~3
\{?;1 i 3 f
_ANDRew — !
ry f2fNy i
b I
e |
l:;[‘ W, Cration XD |
i
Post town Bt ety f
County/Region Wl Mol i i
Postcode WFS waen) 5 Country EnGrand i
‘Il‘no!j G}&[ch Bﬁ?l Nationality m 1St |
log  Raveer  Nedanefd i
op, Wk
|

I consent 10 c as diractor of the company named on page 1

Signed / \i\}\/&[gﬁ'ﬁto Date b A
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

DAVID MURRAY & SON LIMITED

1. The Company's name is "DAVID MURRAY & SON LIMITED".
2. The Company's regislered office is to be silualed in England & Wales.

3. The Company's abjecls are :-

a () To carry on all or any of the businesses of imber merchants, growers,
agents and brokers, dealers in hard amd soft woods, building malerials and
requisites of all kinds, manufacturers, mporiers, exporters, builders, repairers
and erectors of and dealers in prefabricated, sectional and portable buildings and
structures of all kinds, and of and in fences, gates, doors, windows, garden and
other furniture of every descriplion, sawyers, joiners, carpenters, cabinet makers
and packing case makers, wood turners and carvers, metal workers and dealers,
painters and sprayers and manufaclurers of and dealers in articles of all kinds,
builders and contractors, builders’ merchanls, importers, exporters, manufaclurers,
merchants and shippers of, agents for and dealers in bricks, tiles, plaster, cement
and concrete and concrete produclts of all kinds, plant hire specialists,
agricultural merchants and contractors, landscape gardeners, haulage and iransport
contractors, manufaclurers, repairers, operalors, hirers and letters on hire of and
dealers in motor and other vehicles, coach and body builders, proprietors of
garages, repairing and other depols and works, motor, mechanical and generai
engineers and engineering contracltors, adverlising agents and railway shipping and
forwarding agents; and to buy, sell, manufacture and deal in all plant, machinery,
tools, implements, apparatus, articles and things capable of being used in the
foregoing businesses or any of them, or which may be conveniently dealt with or are
necessary in connection with such businesses or are likely to be required by any of
the customers of, or persons having dealings with the Company.

(i) To carry on any other tade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connaction with ar ancillary to any of the businesses of the Company.

0BK29



(b} _To purchase or by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or in respect of any property.

i ﬁ) _ To apply far, register, purchase, or by other means acquire and protect, prolong and renew, whether
in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences, secrel processes,
trado marks, designs, protections and cancessions and lo disclaim, alter, modify, use and turn to account and fo
manufacture undet or grant licences or privilagas in respect of the same, and to expend money i experimenting

upon, tesling and improving any palents, inventions or nghts which the Company may acquire or propose to
acquire.

. {d) To acquire or undertake the whole or any part of the businass, goodwill, and assets of any ﬁer;son.
firm, or company carrying on or proposing o carry on any of the businesses which the Company is authorised
to carry on and as part of the consideratian for such acquisshon 1o underiake all or any of the liabilities of such
person, firm or company, or 0 acquire an interest 1, amalgamate with, or enter inlo partnership or into any
arrangement for sharing prolils, or for co-operation, or for mutual assistance with any such person, firm or
company, or for subsidising or otharwise assisting any such person, irm or company, and to give or accepl, by
way of consideration for any ol the acts or thinge aloresad or property acquired, any shares, debentures,
debenture stock or secunties thal may bo agreed upoan, and to hold and retain, or soll, morlgage and deal with
any shares, debentures, debenture stock or secuntios so received.

{8) To improve, manage, conslruct, repawr, develop, exchange, let on lease or olherwise, morigage,
charge, sell, dispose of, turn to accouny, granl icences, options, nghts and pnvileges in respect of, or otherwise
deal with all or any part of the property and nghts of the Company

[(}] To invest and doal with the mon%vs of the Company notimmediately required in such manner as may
from tima to hme be determinad and to hold or olherwise deal with any invesiments made

(9) To lend and advance money or give credit on any torms and wilth ar without secunly {o any parson,
trm or company {including without prejudice 10 the generabty of the forega:ng any holding company, subgidiary
or fellow subsidiary of, or any othgr company assaciated i any way with, the Company), 10 enler into guaranteas,
contracts of indemmty and surolyships of all kinds, 1o receve monay an deposit &r loan upon any terms, and to
Secure or guarantea A any manner and upon any lerms the payment ol any sum ol mongy ¢r e pergrmance
of any obligation by any person, lem or company (incluiding withsut projudCo 1o the generality of the foreguing
any such holding company, subsichary, lellow subsiia g ur associaled company as algresog)

{h)  To borrow and raise money i any manner and 1o secure tha repayment of any manoy borrowed,
raised or owing by mortgage, charge, standard secunty. ken or gther secunty upen the whole or any part of the
Company's property or asselg (whather present or futurg), mcluding ds uncailed captal. and also by a similar
mortgage, charge, standard secunty, hen or secunty 1o secure and guaranteo tho perfermance by the Cempany
ol any Sbligation or habihity it may urdertake or which may become bindmg gn o

(" To draw, maka, accep!, endorge, diccount, nagotidlo, oxecule and issue chegquos, tills of exchango,
promissory notes, billg of lading, wamrante, detentures. and clher negatiablo or rancferabie mstruments

To apply far, sromate, and cbtan any Ast 6l Partiament grder, a1 iience ¢l tho Departiment of Trado
or glnar authonty for enabling the Comgpany (o cazry any ¢f s ebects o elleat o lor Cllechng any mediication
ol the Company's conglitution, or (or any Gthor purposoe which may roem calZufatod directly or indwectly {o
promote the Company’s intorasts. and 9 ¢ppoco day procecdings er apglcakens which may stem calcolated
directly or indiractly 16 praudice the Company’s iaterests

tk)}  To anter inte any arrangsments with any geyemnment ¢! auhunly {cupremn, mumcpal, local, or
otharwiga) that may seam conducwe to the altanment 61 the Cemgany' s obpedts 61 any of them, and 1o obitain
from any such government or authanty any charters dearices nghls pnvlegos ar eancesswens which the
Company may think daswable and 1o coniy Ol 8acrace 2rd celmp g win any Sech chantars, deorees, mghts,
privilegas, and CoNCasdansg

(I}  Tosubsenbe far take, puechace, or Glhoiwico dicuae bl wod dealwith and dispote of, placo and
undarwnte shares, stocks, delbbentures, dobeituse Stocks, bainds gbunatuns or Seounkas issued o quaranieed
by any athar company constituted oy canrying 6a Businoss w any it 61 ho wold, and debentures, debenturo
stocks, bands, abligations or sezunties issued or guarattecd by any goecmment ¢r duthanty . muntoipal, local or
otherwio, in any part of the world

{m} To coafrol, manage, finance subsibse co-Gradnale 07 oMCiwicO astis] any company o companes
in which the Company has a duest or indiyaet Lranga] infeost 10 provats scorelanal, admumstrabive, techmical,
comrerctal ang other services and lacihtes of al knds for any suth company or companies and to make
payments by way of subventon or aihaewise and any olhet avanjements which may seam desiatle with raspect
1 any busingss or eperataons of or gencoaliy with respect 1o any sach company or companes

{n) Topromate any ather comgany for the gurpese ol etquneyg e whisle ¢r any part of the business
or properly or undartaking or any of the kalhtes of the Comgpany, a7 of undenaleny any business or eporalions
which may appaar hkely to asaist ar benelt the Company o 1o enhance the va'ue of any yroperty or busmess
of the Company, and o place or guazantes the plazmg el underwnte, subsonba for, o1 dtherwise acquire o or
any part of the shaies or secuntes of any such campany as alwgsad

(0) Tosell or atherwise dispose of the whalo or any pat of the busness or propery of the Company,

edher together or in porbens, for such consideration as the Company may think LS. and i parbcelar for shares,
debentures, or secuniies of any company purchasing the same

FORMK



{P) _Taact as agents or brokers and as trustees for any porson, lirm or company, and to undenake and
pearform sub-contracts.

To remunerale any person, firm or company rendenng services to the Company either by cash
payment or by the allotment to him cr them of shares or other securities of the Company crediled as paid up in
full or in part or otherwise as may be thought expedient,

1 ()  Todistnbute among the Members of the Company n kind any property of the Company of whatever
nalure

(s} To pay all or any expenses incurred in connechon with the promotion, formation and incorporation
of the Company, or to contract with any person hirm or company 1o pay the same, and to pay commisstons to
brokers and others for underwniting, placing, seiling, or guaranteaing the subscaption of any shares or other
securities of tha Company.

‘ () To support and subsenbe 1o any chantable or public object and 1o support and subscnbe to any
nstitulion, society, or club which may be for the benel of the Company or its Directors or employees, or may
be connected with any town or place where the Company carnes on business, 1o gwve or award pensions,
annuites, gratuties, and suporannuation or ather allowances or benehits or charitable ard and generally to provide
advantagoes, faciiiies and services for any persons who are of have been Direclors of, or who aro or have besn
employed by, or who are serving or have served Whe Company, or any comPané which 15 @ subsichary of the
Company or the holding companr of the Company or a feliow subsidiary of the Company or the predecessors
in business of the Company or of any such subsicdiary, holding ur fellow subsidiary company and 1o the wives,
widows, children and other refalives and dependants of such persons, {0 make payments towards msurance, and
10 set up, estabhsh. suppart and maintan Superannuakion and other funds or schemes (whather contnibutory or
non-contnbutory) lor the benefit of any of such percens and of therr wives, widows, children and other relatives
and depandants, and to 6t up, ostablish, suppon and mantain prefit shanng or share purchase schemaos lor the
benet of any of the empioyees of the Company or of any such subs:diary, holding or fellow subsidiary company
and to lend maney to any such employees or 1o hustees on ther behall 1o enablo any such purchase schemaes
1 be established gr maintaned

{uv)  Subject o and in accardance with a dus comphance wilh the provisions of Sechions 155 fo 158
(inclusive) of the Act if and co far as such provisions chall bo apphcabis), 1o gwo. whether directly er indirectly,
any kind of hnanciat assistance (as defined 1n Sectian 152(1)(a) ol the Act) for any such purpose as s cpecrfied
in Section 151(1) and. or Section 151(2) of the Act

(vi  To procure the Company tu bo reg:atered or rccogriced 1o any part of tho wastd

{w) To do alt or any 6! the ungs or matlers afaresa.d in any part ¢f tio world and edther as pnnaipals,
agents. contractors ar otharwase, and by or thicugh agents, brekers, cub-contracters or etherwice and cither atono
of it cenjunclicn with cthors

(3 To do all such wiier things as wmay be deemed maodemal ¢ conducve 1o 180 allanment of e
Company's abjects e any Gf them

AND ga that =

{1y Mono ¢! the obzects seb tuath m any sub-< 1Bu%e of the Clasro L] Lo rectncively canstrued
but the widest itergrelaten shall be given o each cuthe,ed and nans ¢f cuch alyedts chall, oxcep! whero the
contost expressly so requires, ba n any way lisuted o resinctod by relorenco 1o or mlcicnco from any other
cbject or objects sot fudh  such sub-clause. or by relorenca to ar milcrenco kam the tams of any other sub-
clause of tws Clause, ar by refareace 1o o wlerence from the name of the Company

(2} None of the sub<lavzes of this Clauzo and nang ¢! the objedts theen spoctied chall vo
deemed subgichary or anailfary 10 any of the oliects specdied s any other such sub-cfauce, and the Company
shall have as lull 2 power 1o exercice each and every one of the clbuects spealied m cach subetavze of this
Clause as though each suzh sub-clauze contamed the ebjects of a separslo Company

(3} The ward "Qumpany” ov this Clause, except where vced i reforence to tho Company, shall
be deamead to wclude any partnership o7 athey body of persons, whether incorporaled of unmeorpssalod and
whether dumiciie 1 i the United Kengidom or ofs xwhere

(4} 1o thes Clause the exprassion “the Act” means the Compames Act 1985, but £o that any
refarence in this Clause to any paomiion of the Act chall be deemed to mc'udo @ ielercnce to any statulory
mochheahon gr re-enachinant of thal pravsien far the tmo borg n faee
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q, Tha liability of the Membars is limitad.
5. The Company's share capital is £500000 divided into 5600008 sharas of £1 each,

Wa, the subscrihers to this Memorandum of Association, wish ta be formaed into a Company pursuant 10
this Memorandum; and we agree to take the number of shares shown opposite our respective names.

Number ot sharas taken
Names and Addrasses of Subscribars iy each Subscriber

For and on behall of i

1. instant Companies Limited « One
2 Bachas Stroot
London N1 gUB

For and on bebhall of

2 Switt incorporations Limited
2 Baches Street
London N1 §UB

» One

sevasansmesd

®  Total shares taken « Two

T I e e TR TS et TS TS T T

e T TR TR D AT T et ——

Datad the 12th day of February, 19591,

Witnass o e above signatureg Mark Anderson
2 Baches Stroet ﬂ,@.’—-

Ltondon NI €UB

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES QF ASSOCIATION OF

DAYID MURRAY & SON LIMITED

FRELIMINARY

1 (ay The Roju'alaong contancdin T Ao Crredte ots (e Comeenes(Tatios Ao k) Regulabens
1985 {2 1935 o 835: a5 amosded By 00 Compancs (Tes ~5 At v idvmortment) Reguial. w5 1888 (81 1585
No 1052} (cuch Tatlo tong horamaltor caled *Tatio A% cha' 1 xg'y 10 (W Company Sove m £ far as thoy aro
oxctudad gr vadad haicty and 91z BEGerataes (S8.0 05 £ ow'wIcs ar vanc) 3rd tho Aticles horenalter
contared chat be tha roguiatces gl the Company

3] I thace AdCios he 06a7030.28 the AZg™ meansthe Compan.os AL IGES but cothat any raference
w thase Actclos to any pravsan b tha ACK shal Ba deeme o mudo a ra'erence to any stalutlry med.hication
o reecractment of has prgu.s.ce f2e tha Wma Baad (v f9sg

ALLOTMENT OF SHARES

2 iax Sparns whoh are compe ot the authicazed ehaze cagtal with wh.ch tho Company 19 incarporated
shall he uactar the conteas ol e Dicrtars whe may (sufsact (o Seat.an 68 cf the At ant to paragraph (d) below)
allot grant cptans over or ctherwice dispase el e game 12 cuth persing, Cn cuch tesms and i such manner as
they tnnk fif

1] Al shares which arg nal camgnsed m the avhonsed thare capitei with which the Company 15
iwncarporated and which the Buwestars propaze t2ssue shalllrst be offered (o the Members in proportion as nearly
as may be 1o tha number of the estiang chases held by them respestvely unless the Tempany in General Mesting
shall by Speoial Resalutcr cthermse diect.  The offer ehall ke maide by nolice specifying the numtber of shares
offered, and kmiting 2 penad frot bemg fess than lourtean days) with n which the offer, 1f not zccepted, will be
deamed (3 be deciied Aftar the expratisn of that penod thaze chares $a deemed to be declined shall be offered
in the pranathion atoresad to the pessans who have widun the gaid penad, accepled a¥ the shares cliered to them,
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such further offer shali be made in like torms in the same manner and imited by a ke period as the onginal offer.
Any shares nc. accepted pursuant to such offer or further offer as aforesaid or not capable of being offered as
aloresaid except by way of fractions and any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under tha conlrol of the Diactors, who may aliol, gran{ options over or
otherwise dispose of the same 10 such persons, on such jerms, and n such manner as they think fit, provided
that, in the case of shates not accepied as alorasad, such shares shall not be disposed of on terms which are
more favourable to the subscnbers therefor than the lerms on which they were offered to the Members. The
foregoing picvisions of ftus paragraph (b} shafl have effect subject to Section 80 of the Act.

{¢) v accordance with Section 91{1) of the Act Sections BI(1) and 90(1) to (8) (inclusive) of the Act shall
not apply lo the Company. .

{d}  The Duectors are generally and unconditronally authonsed for ihg purposes ol Sechion 80 of the Act,
10 exereise any powar of the Company o allot and grant nghts to subscribe for or convert securities intu shares
of the Company up 1o the amount of the authonsed Share capital wath wiich the Sompany 1S incorporated at any
time or times durnng the penod of five zaars from tho date of incorparation ard tho Directors may, after thal
poriod, allot any shares or grant any such rights under its authonty i pursuance of an olfor or agreement so 1o
do made by the Company vathin thal pernod Thoe aulhonty hereby gwan may al any tine {sutgeel to the sad
Saction 80) be ronewed, revoked or vaned by Ordinary Resoiutien of the Cumpany i General Maeting

SHARES

3 Tho lien conferred by Clauce 8 1n Table A shall attach alco 1o ful ¥ Had-up shares, and the Company shall
also nave a lrst and paramount Fon on all shasug whether Gudy gard o o, clanding reqisterced in the name of
any person indebled or under batility 1o the Cemigany, whiiher e chalt bo e colp requsterad holdar thereof or
shall be one of two or more (it NOlIESS, for all monoys Fresentiy payabio by hin or bis estate o the Company
Clause 810 Table A shall te modiied accordingly

4 The Wabilty of any Member i detault @ cocpedt of a cali sha' by moreaces Ly the adddn at the end of
the hest sentance of Clause 18 0 Table A of the wards “and &) £xnces s may havo been moured by the
Company by roasen of Such nor-paymeal”

GENERAL MEETINGS AND BRESORUTIONS

8 Fuery MECE CavoRIg a Genern? Meohng ohall comp by w i 10 §ucar a5 of Seruen 17200 of the Act as
19 qwing infarmation 13 MEmoars 18 fegant Tt ey B 0 opg ot oS and notves of and Glher
COMMUMCAtaNG refatng by any Genees! Meoha 'y whidls &y MUmas 7 o5 c0d0es b 1 €wo) ehall b6 sent 10 the

Durectues and I the Aadit o5 Fr e hlies et 08 e Cailiganny

] fay U g Quarten 29 0ol eSunl WD K3 08 Bomr Boam e e enpointe d B g Genera Mechng tho

Genaral Meoting chals stand ad S 6t Ux ez LOEMG By (a0 ER AL R wees i A% DN €20 LIk and BIono F 1o such

other day andd a such GIRer hne &ad fuds o 85 Mo ok 10 rmay S20m 58 and J ot iy AMHIRCY General
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(i)  not less than fourteen nor more than thirty-iive clear days before the date appointed for the
General Mesting, notice signed by a Member qualified to vote at the General Mesting has been given to the
Company of the intention to propose that person for appointment, logether with notice signad by that person of
his witingness to be appointed.

(e) Subjeclto paragraph (dl)abova.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.

() Tho Directors may appoint a parson who is wilhng to act to be a Director, eithgr lo i a vacancy or
as an additional Director, provided that the appointment does not cause the number of Dirdelors to exceed any

guganr c}elarmined in accordance with paragraph (b) above as the maximum number of Directors and lor the time
emng in lorce.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company 10 borrow money without hmit as to amount and
upon such lerms and m such mannoer as they think I, and subject {in the case of any security convertible into
shares}) to Section 80 of the Act ta grant any mortgage, charge or standard secunty over ts underiaking, property
and uncalled capital, or any par thereol, and 10 issue debentures, debantura stock, and other securitics whether
outright or as secunly for any debt, hatnlity or obligation of the Company or of any third pary.

ALTERNATE DIRECTORS

g, ()  An alternate Diregtor shall not ha entitled as such o recetve any remuneration from the Company,
save that he ma}f be pard by the Campany such part {f any) ¢f the remuneration otherwize payable to his
appointor ag guch agé:omtor may by nolice 1n wnting (o the Gompany from tme to time direct, and the first
sentence of Clauso €8 1n Table A shall be modilied accordingly.

~{b)y A Dweclor, or ang such other pergan as13 mentoned in Clause 65 s Tabla A, may act as an alternato
Director to represent more than one Direclor, and an alternale Giector shall be gnblied at any mooling of the
Diractors or of any committoe of the Dwactos 10 one vole far avory Director whom he reprasents in eddition to
his own vato (if a?y) as a Dwector, but ke ghali eount a3 enly oft0 157 the purposo of dotermimeng whether a
QUOTUM 1S PIasen

GRATUITIES AND PENSIONS

10 (a) The Dusctors may exercise e powers ol the Company Conlened by Clauco 3ol the Memorandum
of Association of the Gempany and chal bo enttled o (€13, 1 uny Leachls rgcewed by them er any of them by
reassn of the oxercise of any such pOWGHd

(o}  Clauge 87 wn Tablo A chalh red opply 19 the Company

PROCEEDINGS OF DIRECTORS

it (@) A Drecler may valg, at any meeting of the B
resolution, notwithisiandineg that it e any way cancens or relates ty amaler i whi i Fo has deectly ar intiregtly,
any xing of intotast whalsGever, and it ne shall vale on any suchresdluton as alarenaed s vale chall bo counted,
andh in relaton ta any such resclution as aldresa:d ho chal (whethias of el Ko chedl velo on tho same) bo taken
into account in calculabing the quorusmn gitocent at the meetny
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WD) Clauses 84 1o 97 (nchusvey m Tablo A chall asl apgly 13 ha Company
THE SEAL

12 {a) If the Campany has a sealt shall anly be used with the anthondy of the Brestors or of a commiitee
of Direclors  The Directers may detarmite who shall aign any wishiument 1 which the teal is affixed and unlass
otherwise o detesmined it shall be signed by a Duector and by the Secestary ar cecond Drector  The obhigabion
under Clause 6 of Table A relakng to the ceabing of snare certhicales chall apply only d the Company hag a saal
Clause 10t of Table A shall not appiy to the Company.

b} The Company may exercise the powers conlewed by Sectban 33 of the Act with regard 1o having an
ofhcial seal for use abroad, and such powers shall be vegted o the Birectass
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be indemnified
out of the assets of the Company against all losses or liatilities which he may sustain or
incur in or about the execution of the duties of his office cr otherwise in relation thereto,
including any liabllity incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act in which relief is granted to him by
the Gourt, and no Director or other officer shall be liable for any loss, damage or misfortune
which may happen fo 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.

(b)  The Directors shall have power 10 purchase and maintain for any Director, officer
or Auditor of the Company insurance against any such fiability as is referred lo in Section

310(1) of the Act from and after the bringing in lo force of Section 137 of the Companies Act
1989,

(c) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14.{a) The Directors shall, subject to Clause 24 in Table A, regisler the transfer or,
as the case may be, {ransmission of any shares:-

(i} to a member of the family of a Member or deceased Member;

{if} to any person or persons acting in the capacity of trustee or truslees of a
trust created by a Membar (by deed or by will) or, upon any change of trustees of a {rust
so created, o the new lrustee or trusleos (so that any such transfer as aforesaid shall
be registered pursuant to this paragraph only if such shares are to be held upon the terms
of the trust) provided that there are no persons beneficially inlerested under the firust
other than the Member or mambers of his family and the voting rights conferred by any suciy
shares are not exarcisable by or subject 10 the conseni of any person other than the
trustee or trustees of the trust or the Member or members ¢f kis family and also the
Directors are salisfied that lhe lrust is and is intended to remain a trust the sole
purpose of which is to benell the Member or members of his family;

(iii} by the lrustee or trustees of a trust to which sub-paragraph (ii} above applies
lo any person heneficially interesled under the trust bemng the Member or a member of
his family;

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

{v) to any other Member of the Company.
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(b} For the purpose of paragraphs (a) and (j) of this Articie but not any other
paragraph:

() the word "Member” shali not include a person who halds shares only in the
capacity of trustee, legal personal representative or trustee in Lankruptcy but shall
include a former Member in any case whers the person concerned ceased to be a
Member as the result of the creation of the relevant trusi, and

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

(c) Notwithstanding the provisions of ihis Article, the Direclors may decline to
register any transfar or lransmission which would otherwise be permitted hereunder
without assigning any reason therefor, if it is a transfer:-

(i) of a share (whether or not it is fuily paid) made pursuant to parzgraph (j)
below;

{ii) of a share pursuant to paragraph {a} by a Member of the Company who is
employed by the Company in any capacity provided thal this restriction shall not apply to
such Members' legal parsonal representalives.

Clause 24 in Table A shall, for thagse purposes. be moediied accordingly.

{d} Save where a Wwansfor is made pursuant 10 paragraph (a) above any person
(hereinafter called “the proposing tansferer®y greposing lo wransfer any shares shall
give notice in writing (hereinafter called ™he lrarsier police”™) W the Company that he
desires to transier the same and speedvirg the prce par share which in his opinion
constitutes the fair value thereof. The \-ansler notice chall consiiiute the Company the
agent of the proposing transferor for the sale of all (but not some oft the shares
camprised in the transfer notice to any Member or Members willing to purchase the same
thereinafter called "the purchasing Member®™) at the price specified therein or at the fair
value certified in accordance with paragraph if} below (whichever shall be the lower). A
transfer notice shall not be revocable except with the sanclion of the Direclors.

(e) The shares comprised in any transfer notice shall be offered to the Members
(other than the proposing transferar} as nearly as may be in proportion to the number of
shares held by them respectively. Such offer shall be made by notice in writing
{hereinafter called "the offer notice™} within seven days after the receipt by the Company
of the transfer nolice. The offer nolice shall state the price per share specified in the
transfer notice and shall limit the time in which the offer may be accepted, not being
fess than twenty-one days nor more than losry-two days after the date of the offer notice,
provided that if a certificate of valuation is requested under paragraph (f) below the
ofter shall reman open for acceplance for a period of fourleen davs after the date on
which notice of the fair value cerified in accordance with that paragraph shall have been
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given by the Company to the Members. For the purpose of this Article an offer shall be
deemed to be accepted on the day on which the acceptance is received by the
Company. The offer nolice shall further invite each Member {o slate in his reply the
number of additional shares (if any) in excess of his proportion which he desires to
purchase and if all the Members do not accapt the offer in respect of their respective
proportions in full the shares not so accepted shall be used o satlisfy the claims for
additional shares as nearly as may be in proportion to the number of shares already held
by them respectively, provided that no Member shall be obliged to take more shares
than he shall have applied for. If any shares shall not be capable without fractions of
being offered to the Members in proportion to their existing holdings, the same shall be
offered to the Members, or some of them, in such proportions or in such manner as may be

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

(i Any Member may, not later than eight days after the date of the offer notice,
serve ofv the Company a notice in writing requesting that the Audilor for the lime being of
the Company (or at the discretion of the Auditor, a person nominated by the President ior
the time being of the institute of Chartered Accountants in the Country of the situation
of its Registered Ofiice) cerfily in writing the sum which in his opinion represents the
fair value of the shares comprised in the transier notice as at the date of the transfer
notice and for the purpose of this Arlicle reference to the Audilor shall include any
person so nominated. Upon receipt of such notice the Company shall instruct the Auditor
to cerlify as aloresaid and the costs of st.ch valuation shall be apportioned among the
proposing transferor and the purchasing Members or borne by any one or more of
them as the Auditor in his absolute discretion shali decide. in certifying fair value as
aforesaid the Auditer shall be considered lo be acting as an expert and nol as an
arbitrator or arbiter and accordingly any provisions of law or statute relating to
arbitration shall not apply. Upon recelpt of the cartificate of the Auditor, the Crmpany
shall by notice in wriling inform all Members of the fair value of each share and of the
prico per share (being the lower of lhe price specified in the transfer notice and the
fair value of each share} at which the shares comprised in the transfer nolice are offered
for sale. For the purpose of this Arlicle the fair value of each share comprised in the
transfer nolice shall be its value as a raleable proportion of the total value of all the
issued shares of the Company and shall not be discounted or enhanced by reference
to the number of shares referred to in the transfer notice,

(g) ¥ purchasing Members shali be found for ail the shares comprised in the transfer
notice within the appropriate period specified in paragraph (e) above, the Company shall
not later than seven days alter the expiry of such appropriate period give nolice in
writing {hereinafter called "the sale notice™) to the proposing transferor specifying the
purchasing Members and t»2 proposing fransferor shall be bound upon payment of the
price due in respect of all the shares comprised in the lransfer notice to transfer the
shares to the purchasing Members.

(h) It in any case the praposing transferor after having become bound as aforesaid
makes default in transferring any shares the Company may receive the purchase
money on his behalf, and may authorise some person to execute a transfer of such
shares in favour of the nurchasing Members. The raceipt of the Company for the purchase
money shall be a good discharge to the purchasing Members. The Company shall pay the
purchase money into a separate bank account.

{iy U the Company shail not give a sale notice to the proposing transferor within the
time specified in paragraph (g} above, he shall, during the period of thirty days next
following the expiry of the time so specified, be at liberty subject to paragraph (c)




above to transfer all or any of the shares comprised in the transfer notice to any person
or persons.

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

(k} In the application of Clauses 29 to 31 (inclusive) in Table A to the Company:-

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

(i it a person so becoming entilled shall not have executed a permitted
transfer or given a transfer nolice in respect of any share within six months of the death
or bankruptcy, the Directors may at any lime thereafter upon resolution passed by them
give notice requiring such person within thirty days to execute permitted transfers or
give a transfer nolice in respect of all the shares to which he has so become entitled and
for which he has not previously done so and if he does not do so he shall at the end of
such thirty days be deemed lo have given a transfer notice pursuant to paragraph (d) of
this Article relating to those shares in respect of which he has sill not executed
permitted transfers or given a transfer nolice;

(i) where a ftransfer nclice is given or deemed lo be given under this
paragraph (k) and no price per share is specified therein the transfer notice shail be
deemed to specify the sum which shall, on the application of the Directors, be certified
in writing by the Auditors in accordanc2 with paragraph {f) of this Article as the fair
value thereof.

(It Whenever any Member of the Company who is employed by the Company in any
capacity (whether or not he is also a Direclor} ceases to be employed by the Company
otherwise than by reason of his death tne Directars may at any time not later than six
months after his ceasing to be employed resolve that such Member do retire, and
thereupon he shalt (unless he has already served a transfer notice) be deemed to have
served a transler nolice pursuant to paragraph (d) of this Article and to have specified
therein the fair value to be certified in accordance with paragraph {f) of this Article.

Notice of the passing of any such resclution shall forthwith be given to the Member
affected thereby.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2584067

| hereby certify that

DAVID MURRAY & SON 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 20 FEBRUARY 1991
Q. e .Eglh:ﬁtad\JE>'
A, M. EVANS

an authorised officer
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