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Statutory Declaration of compliance
with requirements on appilicalion
for registration of a company
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1 do not Pursuant to section 12(3) of the Companies Act 1985
n
argin
To the Registrar of Companies For official use  For official use
o complste - =
ly, preferably | | | |
ick type, oF P A T |
vlack tettering  Name of company
e
* FRAY 283 LIMITED
art full
ne of Comgany

j, _Douglas Nigel Manders
of 44 Beebee Road
Wednesbury
West Midlands Ws10 9RX
lete as YT do solernnly and sincerely declare thatl am a [BBHES G EGE NN XIS ISR AT SR HHKEGAPERTNX
propriate Wlperson named as director or secretary of the company in the statement delivered to the registrar

undar section 10{2¥¥ and that all the requirements of the above Act in respect of the registration cf 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 be vue and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at _M_@.m;ﬁ et~ Howee Declarant to sign below
o Uewstad!  Sheot By phcple—
Wt Hella s
the D0 day of Heveh D Forunilon §
One thousand nine hundred and _{4rgd— ¢ -

before me BB, Ao
T RBeeufRETTe Atk
A Comrisstonerfor-Oatts or-Motary PublicorJusticeof—
<ho-RPaace-or Solicitor having the powers conferred on a
Commissioner for Oaths,
Mo hune) Weatnals $@ Howaa
o Voni-obl Shveol

‘Igva;-\v\'ﬁ"*-- .
SCM[AJ»:_;_
Presentor's name address and For official Use
reference (if any): New Companles Settlon . .Post room
“‘\“\«\
EVERSHED, WELLS & HIND A
10 NEWHALL STREET

ooy !
0o

Ref: DNW/CNB
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COMPANIES HOUSE

This form should he completed in black,

Company nare (in full)

Registered office of the company on
incorporation.

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

lumber of continuation sheets attached

o whom should Companies House
irect any enquiries about the
formation shawn in this form?

Statement of first directors and
secretary andintended situation
of registered office

i |
T = 2
on  oseces For official use |/ |
FCRAY 2e3 LIMITED

RO| CROLND FLOCR b
10 NEWFALL STREET ]
BIRVING-AM 1

County/Region I

Post town

Postcode B3 31X |

]

Name _ EVERSHED WELLS & HIND f

RA|  SCLICITCRS, 10 NBWHALL STREET |

—

Post town B IRMINGAM |
County/Region — |
Pastcode B3 3LX |

—- EVERSHED WELIS & HINO_
10 MEWHALL STREET

e e e

_. BIRMING M

e STE-TRVE R - P

Telephore 021 233 2001

(Ref W)

A T e e 3 e R — - o

Postcode 53 3LX

R . TR

Extension

o S et KW T OIS M & o i mie 30t et = o e




Rt sl LE- B Al ] o huad y [EC BUIES ] 'J}
; "Seve/Ti les X
Name Sty's/Title CS - ] I |
Forenames ____Douglas Nigel !
Surname Manders - B
*Honours te 1
Previous forenames None ) J
Previous surname None ) |
Address AD 44 Peebee Hoad |
Usual residential address must be given. A}
In the case of a corporation, give the
registered or principal offics address. Post town _Wednesbury i
B ¥ Region Wes* Midiands B
Postcode WSI0 9RX  §  Country |
| consent to act as secretaty of the company named on page 1
Consent signature | Signed B o olor pate 20 MAR 1991

Directors (Scuotes 1 -5)
Please list directors in alphabetical order.

Name *Style/Title cD [
Forenames Andrew David JI
Surname Harris H

*Honours etc ”

Previous forenames None [
Previous surname None |
Address AD 66 Swanshurst Lane I
Usual residential address mustbe given. Moseley "

In the case of a corporation, give the
registered or principal office address, Post town  Birmingham i
County/Region I
Postcode BI3 OAL |  Country I
Date of birth DO|0 15 |05 |64 Nationality {NA| British ]
Business occupation oC Solicitor _ |

Other directorships oD None

* Voluntary details | consent to act as directTr of the company named on page 1

Consent signature | Signed A Déf‘e‘\/u”“\a_@ate 20 MAR 1991

Page 2
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{See notes 1 - §)
Name *Style/Tile

Forenames
Surpame
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be 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

Delete if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agemt on behalf of
all the subscribers,

All the subscribers
must sign either
personally orby a
person or persons
authorised to sign
for them,

Page 3

el

~ . e e e

~_ Douglas Nigel e h
Manders o
None R “’u
None . I

AD| 44 Beebee Road i
i

Post town Wednesbury

Courty/Region West Midlands

Postcode WSI0 9RX | Country I
DO| 214|014 23 Nationality |MA| British I
oC Legal Assistant |
0D None

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

Signed /8)1/}1,‘_“,,,.{;,5-

Date 20 MAR 1991

T

f’bf..f,.-"-.f/\c_;/ Attits F 'ﬂ)‘l—f—w‘d{ ,

Signature of agent on behalf of all subscribers  Date 20 MAR 19 gﬂ

Signed Date

Signed Date _

Signed Date ]
Signed _ Date . o
Signed Date R
Signed Date
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The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-of -

FORAY 283  LIMITED

The name of the Company is FORAY 283 LIMITED,

The registered office of the Company will be situvate in England and
Vales.

The objects for which the Company is established axe:-

3.1 To carry on within and without the United Kingdom the
businesses of exporters, 1importers, manufacturers, agents,
brokers, general merchants and dealers, both wvholesale and
retail in commodities of every description and all
commercial goods, manufactured goods and all goods for
personal and household wuse and coasumption, ornament,
recreation and amusement, and generally in all raw
materials, manufactured goods, materials, provisions and
general produce, and also the business o0f storage
contractors, wharfingers, carriers, shipping and forwarding
agents, warehousemen and store-keepers; and to carry on any
other business which is calculated directly or indirectly
to enhance the value of any of the Company's busi=aess,
property, rights or assets; and to carry on the aforesaild
businesses, either together as a single business or as
separate and distinct businesses in any part Hof the world,

3.2 Either directly or indirectly (including, but without
prejudice to the generality of the foregoing, through the
medium of any one or more subsidiary or assoclated
companies) to enter into, carxry on, assist or participate




3.3

3.4

3.5

3.6

in finaneial, commercial, mercantile, industrial and other
transactions, undertakings, activities and businesses of
every description and generally to de all such things
vhatsoever as, in the opinion of the Dirsctors of the
Company, may be advantageously carricd on by the Company ox
are calculated directly or indirectly to enhance the value
of, or render profitable or more profitable, any of the
Company's property, rights or activities,

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 depdartment thereof.

To sell, improve, manage, develop, turn to acecount,
exchange, 1let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights in or
over, and in any other manner deal with or dispose of the
undertaking and ail or any of the property and assets for
the time beilng of the Company for such consideration as the
Directors of the Company may think fit,

To erect, construct, lay down, maintain, enlarge, alter,
pull down, remove or replace all such buildings or other
works ~ or plant and nachinery as may be necessary or
convenient for the Company's business, and to centribute to
or subsidise the doing of any such things,

To grarantee or othervige support or secure, either with or
without <the Company receiving any consideration orx
advantags: and whether by personal covenant or by morigaging
or charging all or any part of the undertaking, property,
assets, rights and revenues (present and <future} and
uncalled capital ot the Company, or by both such methods or
by any other means whatsoever, the performance of the
liabilities and obligations of and the repayment or payment
of any moneys whatsoever by any person, firm or company,
including (but nct limited to):-

3.6,1 any liabilities and obligations whatsoever of,
and the repayment or payment of any moneys
whatsoever by, any company which is for the time
being or is 1likely to become the Company's
holding company (as defined by Section 736 of the
Companies Act 1985) or a subsidiary (as defined
by the said Section) of the Company or another
subsidiary of the Company's holding company or
otherwise associated with the Company in
business; and

3.6.,2 any liabilities and obligations incurred in
connection with or for the purpose wouf the




3.7

3.8

3.9

3.11

acquisition of shares in the Company or in any
cempany wvhich is for the time being the Company's
helding company in so far as the giving of any
such guarantee or other support or security is
not prohibited by law; and

3,6.3 the repayment or payment of the principal amounts
of, and premiums, interest and dividends on, any
borrowings and securities.

To borrov or raise by any means (including but not limited
to the issue of securities) money for the purposes of or in
connection with the Company's business,

To mortgage and charge the vzdertakiny 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 bpremium
or discount, and for such consideration and subject to such
rights, powers, privileges and conditions as the Directors
of the Company may think f£it, debalitures or debenture
stock, either permanent or redeemable or repayable, or any
other securities by way of mortgage, elther outright or by
vay of security for the performance of any contracts or any
debts, liabilities or obligations of the Company or other
persons or corpeorations having dealings with the Company or
in whose business or undertaking the Company is interested,
whether directly or indirectly, and collaterally or further
to secure any securities of the Company by a trust deed or
other assurance,

To lend, 1nvest and deal with the moneys of the Company
upon such securitles and in such manner, and to advance
money or give credit to such persons and on such terms, as
the Directors of the Company may f£rom time to time approve.

To receive money on deposit or loan upon such terms as the
Directors of the Company may approve and to gilve whether
gratuitously or otherwise guarantees or indemnities and
whether in respect of its own obligatlons or those of some
other person or company.

To provide pensions, insurances, allowances, gratuities,
bonuses and incentives and benefits of every description to
officers, ex-officers, employees or ex-employees of the
Company or its predecessors in business or of any company
wvhich 1s for the time being or has at any time been the
Company's holding company or a subsidiary of the Company or
another subsidiary of that holding company (each such
expression being defiined as aforesaild) or of any
predecessor in business of any such company or the
dependants or relatives of any of such persons and to
establish and maintain or concur in establishing and
maintaining trusts, funds, schemes, <¢lubs or other
arrangements {(whether contributory or non-contributory)
with a viev to providing such benefits as aforesaid for any

-3 -




3.12

3.13

3.14

3.15

3.16

3.17

such persons as aforesaid including, but not limited to,
retirement benefits and/or l:fe assurance schemes and/or
profit sharing, share option, share holding or other
incentive or bonus schemes.

To draw, make, accept, endorse, negntiate, discount and
execute promissory notes, bills of exchange and other
negotiable instruments.

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 othervise, or by any securities which the Company
has povwer to issue, or partly in one mode and partly in
another, and generally on such terms as the Directors of
the Company may determine.

To accept payment for any property or rights scld or
othervise disposed of or dealt with by the Company either
in cash, by instalments or otherwise, or in fully or partly
paid-up shares or stock of any company with or without
preferred or deferred or special rights or restrictions in
respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or
debenture stock, mortgages or other securities of any
conpany or corperation, or partly in one mode and partly in
another, and generzlly on such terms as the Directors of
the -Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so
acquired.

To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of Iinterests,
reciprocal concession or co-operation with any company or
person carrying on or proposing to carry on any business
within the objects of this Company or which is capable of
being carried on so as directly or indirectly to benefit
this Company, and to acquire and hold, sell, deal with or
dispose of any shares, stock or securities of or other
interests in such company, and to guarantee the contracts
or liabilities of, subsidise or otherwise assist, any such

company or person.

To establish or promote or <concur in establishing or
promoting any other company vhose ohjects shall include the
acquisition and taking over of all or any of the assets and
1iabilities of this Company or the promotion of which shall
be 4in any manner calculated to advance directly or
indirectly the objects or interests of this Company and to
acquire and hold or dispose of shares, stock or securities
of and guarantee the payment of the dividends, interest or
capital of any shares, stock or securities issued by or any
other obligations of any such company.

To purchase or otherwise acquire, take over and undertake




all or any part of the business, property, 1iabilities and
rransact_ons of any person, firm or company carrying on any
pusiness which this Company is authorised te carry on, Or
the carrying on of which 1is caleulated to benefit this
fompany or to advance its interests, or possessed of
pruperty suitable for the purposes of this Company.

3.1% To styovd {Whethel by direct subscription, the giving of
guzronieds 9E grherwise) any charitable, penevolent oOr
aducational fund, fnstitetisg of orgranisation, or any avent

or purpose of a bpublic W general nature, the support of
which will ot may. 4o opknien of the Directors of the
Company, direectly oFf srdaseetly bewefit, oX is calculated
so to benefit, the Compafy Or %18 g imess er activities or
jts officerws, ex-officers, empioyees 0% pxeans Toyenl ¥ the
business, aetivitles, officers, ex~office®i, parloyais W
ex-employees of any campany which is £or the time belpg 7k
nas at any time been the Company's holding company or &
subsidiary of the Company ©OF apother subsidiary of that
holding company (each such expression being defined as
aforesaid) or the officers, ex-officers, employees OT
ex-employees of any predecessor in business of the Company
or any such company as aforesaid.

3.19 To distribute among the members in specie any property of
the Company, or any groceeds of sale or disposal of any
propercty of the Company, but so that no gistribution

amounting to & reduction of capital may be made except with
the- saxcetion (if any) for the time being required by law.

" 3,20 To pay all or any of the incorporation and other
preliminary expensies of the Company.

3.21 o do all or auny of the above things {fn any part of the
wvorld and elther as principal, agent, trustee, nominee,
contractor Or otherwise, and either alone or 1n conjunction

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

3.22 To do all such other things as are [ widental or conducive
to the above objects or any of them,

And it is hereby declared that the word "company" in this clause,
except vhere used in rxeferenrs to this Company, shall be deened to
include any partnership, Givernment or any statutory, munlcipal or
public body, any body corporate, agsociaticn, syndicate or other body
of persons, whether incorporated OF uar* corporated, and whether
domiciled in the United Kingdom or elseyhet 3, and that the objects
specified in each of the paragraphs of this clause shall not, except
vwhere the contexi expressly so requires, be in any way limited or
restricted by reference to or inference from the terms of any other
paragraph or the order in wvhich the same occur Or the name of the
Company, but may be carried out in aSs full and ample a manner and
shall be construed in as yide a sense as if each of the said
paragraphs defined the objects of a separate distinct and independent

company .




4.
5.

The 1iability of the members is limited.

The share capital of the Compary is £1,000 divided into 1,000 shares
of £1 each,




WE, the several persons whose names and addresses are subscribed, are desirous .
of being formed into a company in pursuance of this Memorandum of Asscciation

and we respectively agree to take the number of shares in the capital of the j
Company set opposite our respective names. :

NAMES, ADDRESSES AND DESCRIFTIONS Number of Shares taken i

OF SUBSCRIBERS by each Subscriber [o
DOUSLAS NIGEL MANDERS One -
44 Beebee Road “
Wednesbury o,
West Midlands BBt olery -
WS10 9RX e j

Legal Assistant

ANDREW DAVID HARRIS One
66 Swanhurst Lane
Moseley
Birmingham

B13 QAL

Solicitor K

DATED: 20 MAR 1991 )

WITNESS to the above signatures: . i

CHRISTOPHER JOHN GARNETT te

1% Clarence Road A d

Harborne ﬁ

Birmingham 4

Bl7 91A

Solicitor ?
&’




Tha Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

oF

FORAY 283 LIMITED

PRELIMINARY

Subject .as hereipafter provided, the Regulations incorporated in
Table A as set out in the Schedule to The Companies (Tables A to F}

Regulations 1985 shall apply to the Company.

Regulations 3, 8, 24, 35, 64, ?Szto 77 {inclusive), 94 to 97
(inclusive), the second and third sentences of Regulation 79 and the
last sentence of Regulation 54 of Table A shall not apply to the

Company.

Any reference in these Regulations to an enactment shall be construed
as a reference to that enactment as amended or extend¢d hy or under

any other enactment,

PRIVATE COMPANT

The Company is a private company, and therefore:-

4,1 no shares in or debentures of or any other form of security
in the Company shall be offered to the public {whether for

cash or otherwise); and

4.2 no shares in or debentures of or any other form of security
in the Company shall be allotted, nor shall any agreement
to allot such securities be made (whether for cash or
othervise) with a viev to all or any of such securities
being offered for salc to the public, Sections 58(3), 59
and 60 of the Act shall apply for the purposes of this
Regulation.




10.

11,

12,

PROCEEDINGS AT GENERAL MEETINGS

In every notice conwvening a General MNeeting of the Company there
shall appear with reasonable prominence a statement that a Member
entitled to attend and vote is entitled to apppint a proxy to attend
and, on a pell, vote instead of him and thas such proxy uneed not be a
Member. Regulation 38 of Table A4 shall be modified accordingly.

Proxies may be deposited at the Registered Office of the Company at
any time before the time of th2 Meeting for which they are to be used
unless otherwise specified in the notice convening suci Meeting.
Regulation 62 of Table A shall be modified accordingly,

DIRECTORS

The first Directors of the Company shall be the persons named in the
statement delivered under section 10 of the Act,

Unless and until otherwise determined by the Company in General
Meeting the shall be no maximum number of Directors and the minimum
number of Directors shall be one, Vhenever there shall be only one
Director of the Company such Director may act alone in exercising all
the povers, discretions and authorities vested in the Directors, and
Regulation 89 of Table A shall be medified accordingly.

A Director who is in any way either directly ox indirectly interested
(whether through persons connected with him as defined in section 346
of the Act or otherwise) in any contract, transaction or arrangement
(whether or not constituting a contract and whether actual or
proposed) with the Company or in which the Company 35 othervise
interested, siall declare the nature of his interest at a Meeting of
the Directors in accordance with section 317 of ine Act, Subject to
such disclosure a Director shall be entitled to vote in respect of
any suech contract, transaction or arrangement (whether actual or
proposed) in which he is interested and he shall be counted in
reckoning whether a quorum is present,

In Regulation 87 of Table A there shall be inserted between the words
wthe directors" and "may" the words "on behalf of the Company".

BORROWING

The Dirsctors may exercise all the powers of the Company to borrow
money, wvhether in excess of the nominal amount of the share capital
of the Company for the time being issued or not, and to mortgage or
charge 1ts undertaking, property and uncalled capital or any part
thereof, and to issye debentures, debenture stock or any other
securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

SHARES

Subject to the provisions of Regulation 14, the Directors are
authorised for the purposes of section 80 of the Aect to extercise the
pover of the Company to allot, grant optioms over or otherwise




13.

14,

15.

dispose of shares to the amount of the authorised share capital of
the Company which is unissued at the date hereof o such persons, on
such terms and in such manner as they think fit provided always that:-

12,1} save as provided in sub-paragraph 12.2 of tiils Regulation
the authority given in this Regulation to the Directors
shall expire five years after the date of incorporation of

the Company;
12,2 the HMembers in General Meeting may be Ordinary Kesolution:-

12.2.1 reney the said authority (vhether or not it has
been previously renewedd for a period not
exceeding five years, but such Resolution must
state (or restate) the amount of shares which may
be allotted under such renswed authority or, as
the case may be, the amount remaining to be
allotted thereunder, and must specify the date on
which the renewed authority will expire;

12.2.2 revoke or vary any such authority (or reneved
authority); and :

12.3 notwithstanding sthe provisions of svb-paragraphs 12.1 and
12.2 of this Regulation the Company may make an offer or
enter into an agreement which would or might require shares
to be allotted after such authority has expired and in
pursuance of such an offer or agreement the Directors may

‘* allot shares notwithstanding that such authority or renewed
authority has expired.

In accordance with section 91 ¢f the Act, sections 89(1), and 90(1)
to (6) of the Act are excluded from epplying to the Company. Any
shares for the time being unissued shall be offered to the Members in
proportion as nearly as possible to tha number of existing shares
held by them respectively unless the Company shall by Special
Resolution otherwise direct. Such offer shall be made by written
notice specifying the number of shares affered and specifying a
period {being not less than fourfeen days) within which the offer, if
not accepted, will lapse and determine, After the expiration of that
period, or on the receipt of an intimation in writing from the
offerce that he declines to accept the shares offered, the Directors
may in accordance with the provisions of these Regulations allot,
grant options over or otherwise dispose of the offered shares to such
persons, on such terms and in such manner as they think most

beneficial to the Company.

Subject to Chapter VII of the Act, and to Regulation 17, the Company
may purchase its own shares (including redeemable shares; whether out
of distributable profits or the proceeds of a fresh issue of shares

or otherwise.

Subiect to Chapter YII of the Act, any shares may, with the approval
of the Company by Ordinary Resolution, be issued on the terms that
they are, whether at the option of the Company 5. the shareholder,
jiable to be redeemed on such terms and in such manner as the Company

- 10 -




16,

17,

before the issuz of the shares may by Speciai Resolution determine,
and vhether out of distributable profits or the proceeds or a Iresh
igsue of shares or otherwise,

Subject to Chapter VI of the Act, the Company may give financial
assistance for the purpose of or in connection with any acquisition
of shares made or to be made in the Company, its holding company or

any associated company.

17.1°

17.2

17.3

17.4

TRANSFER OF SHARES

No shaze or benefiecial ownership of a share shall be
transferred nor shall the Company purchase any of its own
ghares pursuant to Regulation 14 unless and until the
rights of pre-emption hereinafter conferred shall have bean

complied with,

Any member proposing io transfer any share or beneficial
ownership of a share (hereinafter called "“the vendor")
shall give notice in writing C(hereinafter called "the
transfer notice™ to the Company of such proposal, The
sransfer notice shall specify the sum which, in the
vendor's opinion, constitutes the fair price of each share
specified therein, and shall enpower the Company to act as
the vendor's agent for the sale of such share or shares
(hereinafter called *the said shares") in one or more lots
at the discretion of the Directors to the tiembers (other
than the vendor) at that price save that ii* the Directors
do mnot acéept that the sum specified by the vendor
constitutes the fair price of the said shares they shall
{nstruct the Auditors of the Company (who shall act as
experts and not as arbitrators) to certify in writing
(hereinafter called "the certificate of value®) the value
of the said shares as between a willing seller and a
villing buyer, and in such a case the transfer notice shall
nevertheless empover the Company to act as the vendor's
agent for the sale of the caid shares but at the price
certified in the certificate of value,

Yf the Auditors are instructed tov provide a certificate of
value, the Company shall, as soon as it receives the
certificate of value, furnish a copy thereof to the
vendor. The cost of obtaining the certificate of value

shall be borne by the Company.

Upon the price for the said shares being fixed {(whether by
reference to the vendor’s opinion o< the fair price or by
reference to the certificate of value) the Company shall
forthwith by notice in writing (hereinafter called fthe
offer notice") inform each Member (other than the vendor)
of the number and price of the said shares and shall invite
each such Member to apply in writing to the Company within
21 days of the date of despatch of the offer notice (vhich
date shall be specified therein) for such maximum number of
the said shares (being all or any thereof} as he shall
specify in such application.

- 11 -



17.5

17.6

17.7

17.8

17.9

If such Members ghall within the said period of 21 days
apply for all or (save as otherwise provided in the
transfer notice) any of the said shares, the Directors
shall allocate the sald shares (or so many of them as shall
be applied for) to or amongst the applicant Members in
proportion as nearly as possible to the number of shares in
the Company of which the Members in question are registered
or unconditionally entitled to be registered as holders
provided that no applicant Member shall be cbliged to take
mere than the maximum number of shares specified by him in
his application, If any of the waid shares shall not be
capable without sub-division of being allocated to the
Members in proportion to their existing holdings, the same
shall be allocated to the applicant 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 think fir,

The Company shall forthwith give notice of such allocations
(hereinafter called "the allscation notice"”) to the vendor
and to the Members to whom the sald shares have been
allocated and shall specify in the allocation notice the
place and time (being not earlier than 14 and not later
than 28 days after the date of the despatch of the
allocation notice, which shall be specified therein} at
which the sale of the said shares so allocated shall be

comsleted,

The vendor shall be bound (upon payment of the purchase
price due in respect thereof) to transfer the shares
comprised in the allocation notice to the purchasing
Members named therein at the place and time therein
specified; and if in any case the veridor defaults in
transferring any of such shares the Company may receive the
purchase price on his behalf and may authorise some person
to execute a transfer of such shares in favour of the
purchasing Member. The receipt of the Company for the
purchase price shall be a good discharge to the purchasing
Member. The Company shall forthwith pay the purchase price
into a separate bank account 3in the Company's name and
shall hold the purchase price and any interest earned
thereon on bare trust for the vendor.

During the 6 months following the expiry of the period of
21 days referred to in paragraph 17.5 of this Regulation
the vendor shall be at liberty subject nevertheless to the
provisions of paragraph 17.9 of this Regulation to transfer
to any person (includinz, but subject to Regulation 14, the
Company) and at any price (not being less than the price
fixed under paragraph 17.2 of this Regulation) any of the
said shares not allocated by the Directors as aforesaid

The Directors may, in their absolute discretion and without

assigning any reason therefor, decline to register any
transfer of any share, whether or not it is a1 fully paid

-12 -




18,

19,

share

The instrument of transfer of a fully paid share shall be executed by
or on behalf of the transferor and in the case of a share which is
not fully paid, the instrument of transfer shall in addition be
executed by or on behalf of the transferee.

LIEN

The 1lien conferred by Regulation 8 of Table A shall attach to all
shares whether fully paid or not and any to all shares registered in
the name of any person indebted or under any liability to the Campany
whether he be the sole holder thereof or one of two or more joint
holders. The Company shall have a first and paramount lien on every
share (not being fully paid) for all moneys (vhether payable at that
date or not) called or payable at a fixed time in respect of that
share and the Company shall also have a £irst and paramount lien on
all shares (including fully paid shares) registered in the name of
any person indebted or under liability to the Company whether he be
the sole holder thereof or ocne of two or more joint holders for all
moneys presently payable by him or his estate to the Company, The
Directors may at any time declare any shares to be wholly or in part
exempt from the provisions of this Regulation., The Company's lien,
if any, on a share shall extend to all dividends payable thereon,

- 13 -




NAMES, ADDRESSES AND DESCRIPTIONS OR SUBSCRIBERS

DOUGLAS NIGEL MAMDERS
44 Beebee Road

Wednesbury RnAc o etonp
West Midlands -
WS10 ORX —

Legal Agsistant

ANDREW DAVID HARRIS

66 Swanhurst Lane

Moseley /ﬂ}\

Birmingham ’ ) W

B13 OAL &M\

Solicitor

DATED: 2 MAR 1991

WITNESS to the above signatures: (; :], Cﬁ
.-o\r[\@ﬁ”

CHRISTOPHER JOHN GARNETT
19 Clarence Road
Harborne

Birmingham

BL7 9lA

Solicitor
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Birmingham B3 31X
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2596093

| hereby certify that

FORAY 283 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 27 MARCH 1991

. BEVAN

an authorised officer
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Puwrsuant to section 123 of the Companies Act 1985

For official use Company numbar
FeyYsT -9

[ 2596093

b bk =

To the Registrar of Companies

Name of company
FORAY 283 LIMILITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
3rd May 1991
dated
0
increased by £ 49,00
A copy of the resolution authorising the increase is attached.t
The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

the nominal capital of the c(imgggy has been
beyond the registered capital of £ .

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

As set out in the Articles of Association adopted by .
special resclution dated 3rd May 1991

Please tick here if
continued overleaf

Signed \‘Qa‘fixjﬂ Youricen som Designation§€gu . Date 3. 9
«_’
Presentor’s nam)e, address and For official use
reference (if any):
1
EVERSHED , WELLS & HIND Genoral gectlon Post room
10 NEWHALL STRE
BIRMINGHAM COMPANIES HOUSE
B3 3LX {~ 1JUL 1991
Ref:  MIM/105 M 30
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COMPANY LIMITED BY SHARES

SPECTAL RESOLUTIONS

of

FORAY 283 LIMITED

At an Extraordinary General Meeting of the Company duly convened and held on
3rd May 1991 the following Resolutions were duly passed as Special
Resolutions;:-

RESOLUTIONS

Increase in authorised capital

1, That the authorised share capital of the Company be hereby increased
from £1,000 to £50,000 by the creation of: -
(a) 39,000 ordinary shares of £1 each ranklng pari passu in all
respects with the existing 100 ordinary shares in the
Company;
(b) 10,000 "A" ordinary shares of £1 each; and

all such shares having the respective rights set out in the articles
of association of the Company as proposed to be adopted by the
resolution numbered 3 below,

Approval of share option share allotment and share subscription
rhts \

and exclusion of pre-emption rig .

2., (A That the directors are unconditionally authorised for the
buxposes of Section 80 of the Companies Act 1985 to allot
and dlspose of or grant options over the Compeny's shares
to such.persons, on such terms and in such manner as they
think f£1t, up te a total - issued share capital of the

Company of £50,000 at any time during the period of 5 yedrs
- ‘ from the date hereof;

, L KB) That by virtue of Section 95(1) of the Companies Aot 1985, .
I Section 89(1) shall not apply to the allotment of shares
pursuant to the authority conferred Freti gy .”g'gquing
paragraph of this Resolution; d @@’1‘35" s 18 ] W

o YA g
g FonL10% \
1
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(C) That the grant of an option to 31 Group ple ("3i") ro
subscribe for 10,000 “A" ordinary shares of £1 each in the
Company or such larger number as represent 20 per cent, of
the issued equity share capiral of the Company alter such
subseription on the terms set c¢ut in an agreement to Dbe
entered into between the Company and 3% {a draft of vhich
has been produced to this meeting) be and is hereby
approved,

Adoption of new articles of assoclation

That the articles of association contained in the printed document
produced to the meeting marked Y“A" and <£or the purpose of
identification signed by the chairman thereof be and the same are
approved and adopted as the articles of association of the Company in
substitution for and to the exclusion of all the existing articles of
association of the Company,

P DT
Chairman of the Meeting
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P THE COMPANIES ACT 1985

oy . COMPANY LIMITED BY SHARES

o ' NEW ARTICLES OF ASSOCIATION

.'»'.‘o"‘l Of

g FORAY 283 LIMITED

‘ (adopted by special resolution on F%r) ﬁﬂat3 1941 )

Preliminary
1. In these articles:-

1.1 "the Act’ means the Companies Bct 1985 and overy statutory
modification or re-enactment thereof for the time being in
force.

1.2 'Table A’ means Table A in the Companies (Tables A - F)
Regulations 1985 as amended by the Companies (Tables A - F)
(Amendment) Regulations 1985.

1.3 Where any amount is stated to be Index Linked it shall be
adjusted annually on 30 April each year commencing on 30 April
1992 by a percentage equal to the percentage increase in the
retail price index published by the Government to 31 March in
the year in guestion from 31 March in the previous year.

2.1 The regulations contained in or incorporated in Table A rhall
appiy to the Company save insofar as they are excluded or
varied hereby or are inconsistent herewith and such
regulations (save as so excluded varied or inconsistent) and
the articles hereinafter contained shall be the regulations of
the Company.

2.2 Reguiations 54, 73-80 (inclusive), 85, 86, 94-98 {inclusive)
and 118 of Table A shall not apply to the Company.

Share capital

3. The share capital of the Company is £50,000 divided jinto
10,000 A’ oxdinary shares of £1 each and 40,000 ordinary shares of
£1 each.

The rights attaching to the respective classes of shares shal? be as
follows:—~
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Income

The profits of the Company available for distribution sball be
applied as follows:-

3.1.1 First in paying to the holders of the ‘A’ ordinary
shares a fixed cumwlative preferential net cash
dividend (hereinafter in these articles referred to as
‘the Fixed Dividend’) of 10 pence pex annum on each
share accruing from the date of subscription for the
‘A’ ordinary shares and payable half yearly on 30 April
and 31 October,

Second in paying to the holders of the ‘A’ ordinary
shares as a class in respeat of each financial year of
the Company a cumulative preferential net cash dividend
(hereinafter in these articles referred to as ‘the
Participating Dividend') of a sum which when added to
the total of the Fixed Dividend payable in respect of
that year is equal to 5% of the Net Profit (calculated
as hereinafter provided) of the Company an( its
subsidiaries for the relevant finencial yeai. The
Participating Dividend (if auny) shall be paid not later
than 4 months after the end of each successi::
accounting reference period of the Company or not later
than 14 days after the audit report on the accounts of
the Company for such period is signed by the Company’s
auditors, whichever is earlier.

For the purpose of calculating the Participating
Dividend, the expression ‘Net Profit’ shall mean the
net profit before taxation of the Company and its
subsidiaries calculated on the historical cost
accounting basis and shown in the audited consolidated

profit and loss account of the Company and its
subsidiaries for the relevant financial year (to the -
nearest £1) but adjusted by:-

3.1.2.1 adding back any payment or provision which has
been made for any dividend on any share in the
capital of the Company or any of its
subsidiaries or for any other distribution or
for the transfer of any sum to reserve and any
amortisation of goodwill;

disregarding extraordinary items;

adding back any amount in excess of

£140,000 Index Linked in the aggregate charged
in respect of emoluments (including amounts
referred to in paragraph 22(3) of schedule 5 of
the Act) payable to the Company’s and any
subsidiary’s directors and former directors
where such directors are interested in shares




3.1.3
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in the Company and their connected persons (as
defined by seqtion 839 Income and Cerporation
Taxes Act 1988) but excluding any Special
Director (as hereinafter defined).

No dividend shall be declared or paid to the holders of
ordinary shares in respect of any financial year of the
Company unless and antili:-

3.1.3.1 the Fixed Dividend and the Participating
Dividend (if any) have been paid in fulil in
respect of that financial year and in respelt
of all previous financial years of the Company;

but subject theretc the profits which the Company may

determine to distribute in respect of any financial
year shall be applied:-

3.1.3.2 First in paying to the holders of the ordinary
shares a dividend on each share of an amount up
to but not exceediny the aggregate of the Fixed
Dividend and the Participating Dividend paid on
each ‘A’ ordinary share for such year;

3.1.3.3 Second with the prior written consent of the
holders of 75% of the ‘A’ ordinary shares in
distributing the balance of such profits
amongst the holders of the ‘A’ crdinary shares
and the ordinary shares (pari passu as if the
same constituted one class of share).

Every dividend shall be distributed tc the appropriate
shareholders pre-rata according to the amounts paid up
or credited as paid up on the shares held by them
respectively and shall accrue on a daily basis.

Unlesi the Company has insufficient profits available
for distribution and the Company is thereby prohibited
from paylng dividends by the A~t the Fixed Dividend &nd
the Partmc;patlng bividend shai:. (notwithstanding
regulations 102 to 108 inclusiv: contained in Table A
or any other provision of these ‘'rwticles and in
particular noththSLandlng that a\?re has not been a
recommendation of the directors o; resolution of the
Company in general meeting) be pala immediately on the
due date and if not then pald shall be a debt due by
the Company and be payable in priority to any other
dividend provided that if due to delayb in the
p:eparatlon of the audited accounts of the Company 'tLhe
Partlclpatlng Dividend cannot be calculated by the date
it is due for payment then there shall be paid
forthwith an interim dividend in respect of the
Participating Pividend of a sum egqual to the last
Participating Dividend payable.
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3,1.6 The Company shall procure that each of its subsidiaries

which has profits available for distribution shall from
’ time to time declare and pay to the Company such
dividends as are necessary to permil lawful and prompt
payment by the Company of the Fixed Dividend and the
Participating Dividend.

3.1.7 If any dividends on the ‘A’ nrdinary shares are not
paid on the dates specified for payment in these
articles then the amount of such overdue dividends will
be increased by 15% per annum such imcrease to accrue
daily from the date the dividend in quest.on may be
lawfully paid.

3.1.8 A person shall be deemad for the purposes of these
articles to hold shares if he has an interest in them.
Schedule 13 Part I and section 324 of the Act shall
apply for the purposes of these articles in determining
whether or not a person has an interest in shares.

3.2 Capital

On a return of assets on liquidation or capital reduction ox
otherwise, the assets of the Company remaining after the
payment of its liabilities shall be applied as follows:-

3.2.1 first in paying to the holders of the ’'A‘’ oxdinary
shares £1 per share together with a sum equal to any
arreaxrs or accruaals of the dividends on the 'Af
ordinary shares calculated down to the date of the
return of capital;

3.2.2 <cecond in paying to the holders of ordinary shares £l
per share; and

3.2.2 the balance of such assets shall be distributed amongst
the holders of the ’'A’ ordinary shares and ordinary
shares (pari passu as if the same constituted one class
of share) in proportion to the amounts paid up or '
credited as paid up on the ‘A’ ordinary shares and
ordinary shares held by them respectively.

3.3 Conversion

The hclders of the ‘A’ orxdinary shares may at any time convert
the whole of their ‘A’ ordinary shares into a like number of
ordinary shares and the following provisions shall have
effect:~

3.3.1 +the conversion shall he effected by notice in writing
given to tne Company signed by the holders of 75% of
the 'A’ ordinary shares and the conversion shall take




’ effect immediately upon the date of delivery of such e
notice to cre Company unless such notice states that C
conversion is to be effective when any conditions e
specified in the notice have been fulfilled in which R
case conversion shall take effect when such conditions ; .
' have been fulfilled;

3.3.2 forthwith after conversion takes effect the holders of aE e
the ordinary shares resulting from the conversion shall -
send to the Company the certificates in respect of ‘ ’
their respective holdings of 'A’' ordinary shares and RO
the Company shall issue to such holders respectively PR
certificates for the ordinary shares resulting from the '
conversion;

3.3.3 the ordinary shares resulting from the conversion shall i
rank from the date of conversion pari passu in all 2 P
respects with the other ordinary shares in the capital
of the Company; i

3.3.4 on the date of conversion the Company shall pay a Py
dividend to the holders of the ‘A’ ordinary shares of a o
sum equal to any arrears or accruals of the dividends #r
on the ‘A’ ordinary shares calculated on a daily basis e

to the date of conversion and the Participating »
Dividend shall be calculated pro rata according to the . ‘
profits of the Company and its subsidiaries for the R
relevant financial year down to the date of such L
conversion such profits to be calculated by the Company 4 ;
on a basis reasonably acceptable to the holders of 75% "
of the 'A' ordinary shares.

Class Rights .

4. Whenever the capital of the Company is divided into different ¥
classes of shares the special rights attached to any class may be ° . :
varied oxr abrogated either whilst the Company is a going concern ox Vo
during or in contemplation of a winding up, only with the consent in SN
writing of the holders of 75% of the issued shares of that class. RO

Without prejudice to the generality of this article, the special Y

rights attached to the ‘A’ oxdinary shares shall be deemed to be
varied:— :

4.1 by the grant of any option or other right to subscribe for "
shares and by any alteration or increase or reduction or sub- ‘ !
division or consolidation of the authorised or issued capital ' o
of the Company or of any of its subsidiaries, or any variation
of the rights attached to any of the shares for the time being IR
in the capital of the Company or of any of its subsidiaries; _
or FRYTORAR




4.2

by the disposal of the undertaking of the Company or of any of
its zubsidiaries or any substantial part thereof or by the
disposal of any share in the capital of any subsidiary of the
Company; or

by the acquisition of any interest in any share in the capital
of any company by the Company or any of its gubsidiariss; or

by the application by way of capitalisation of amy sum in or
towards paying up any debenture or debenture stock ¢f the
Company; or

by any alteration of the restrictions on the pcwers of the
directors of the Company and its subsidiaries to borrow give
guarantees or create charges; or

by the winding up of the Company; or

by the redemption of any of the Company‘s shares or by the
entering into of a contract by the Company to purchase any of
its shares; or

by any alteration of the Company‘s memorandum or articles of
association; or

by any alteration of the Company’s accounting reference date;
or

by the entering into of a written service agreement with any
director or connected person {as defined by section 839 Income
and Corporation Taxes Act 1988) or the material variation of
any such existing service agreement with any such person; or

by the calling of a meeting of the Company toc effect or
approve any matter which would by virtue of this article be a
variation of the class rights of the 'A’ ordinary shares.

FPurther Issue of Shares

Notwithstanding any other provisions of these articles the
directors shall be bound to offer to any member of the 3i
Group (as hereinafter defined) for the time being holding
shares in the capital of the Company such a proportion of any
shargs forming part of the equity share capital of the Company
which the directors determine to issue as the aggregate
nominal value of shares in the equity share capital of the
Cormany for the time being held by such member of the 3i Group
bears to the total issued equity share capital of the Company
immediately befcre the issue of the shares. Any shares issued
to a member of the 3i Group pursuant te such offer shall be
issued upon no less favourable terms and conditions than those
issued to any other person and so that such shares shall at
the request of 3i be registered in the name or names of any
one or more members of the 3i Group.




5.2 For the purposes of these articles the expressions ‘3i‘ shail
mean 3i Group plc ‘a member of the 3i Group' shall mean 3z
Group ple and any subsidiary of 3i Group plec.

Lien

[

6. The lien conferred by regulation 8 of Table A shall apply to
all shares of the Company whether fully paid or not and to all
shares registered in the name of any person indebted or under
liability to the Company whether he be the sole registered holder
thereof or one of several joint holders.

Calls
7. The liability of any member in default in respect of a call
shall be increased by the addition at the end of the first sentence
of regulation 18 in Table A of the words 'and all expenses that may
have been incurred by the Company by reason of such non-payment.’

Transfer of Shares

8. The directors shall refuse to register any transfer of shares
made in contravention of the provisions of these articles but
(subject to Regulation 24 of Table A) shall not otherwise be
entitled to refuse to register any transfer of shares. For the
purpose of ensuring that a particular transfer of shares is
permitted under the provisions of these articles, the directors may
request the transferor, or the person named as transferee in any
transfer lodged for registration, to furnish the Company with such
information and evidence as the directors wmoy reasonably tuink
necessary or relevant. Failing such information or evidence being
furnished to the satisfaction of the directors within a period of 28
days after such request the directors shall be entitled to refuse to
register the transfer in guestion.

9.1 For the purposes of these articles:-

9.1.1 'Privileged Relation’ in relation to a member means the
spouse or widow or widower of the member and the '
member’s children and grandchildren (including step and
adopted children and their issue) and step and adopted
children of the member‘s children;

9.1.2 ‘Pamily Trust’ in relation to any member means a trust
which does not permit any of the settled property or
the income therefrom to be applied otherwise than for
the benefit of that member and/or a Privileged Relation
of that member and under which no power of control is
capable of being exercised over the votes of any shares

TN R AT oY R I NN A OO N7 AC-  o ECT —




Which are the Subject of the trust by any person other
than the trustees op Such member or his Privileged
Relations;

$.1.3 ‘settiup: includes a testator or an intestate iy
) relation to g Family Trust arising Tespectively under g
. testamentary disposition or an intestacy of a deceased

9.2.1 Notwithstanding any other Provision in these
articles any mersheyr may at any time trangfer (or by
will bequeath oy Otherwise dispose of on death) a3 or
any shareg held by him

May only be made with the Consent in writing of the
holders” of 75% of the 'R Oordinary shares.

9.2.2 Where the Consent of a holder of % ordinary shares jig
Tequested tg o transfer tg 5 Family Tryst Such consent

equity share capita] being held by trusteeg of
that ang any other trusts; and

9.2.2.4 that no cogts incurreq in Sonnection withy the
setting up or adminlstratlon of the Family
Trust ip duestion are te be paig by the .
9.3 Where any shares aye held by trusteeg Upon g Pamily Trusts:- -

9.3.1 on 4ny change of trustees such sharag may be
transferreq to the ney trustees of that Family Trust;

shall be deemed to have bean given ip respect of the
relevant shares (ag hereinafter defined) by the holders
i e



9.3.4 for the purposes of this article the expression
'relevant shares’ me«ins and includes the shares
originally transferred to the trustees and any
additional shares issued or transferred to the trustees
by virtue of the holding of the relevant shares or any
of them.

9.4.1 Unless the holders of a 75% majority of the ordinary shares
(including the ordinary shares affected) otherwise direct if
any individual who is an employee or director of the Company
ceases to be employed by the Company or, as the case may be,
to hold office, then upon such an occurrence, Transfer Notices
shall be deemed to have been given in respect of all the
shares then registered in the names of:«

9.4.1.1 the individual;

5.4.1.2 trustees of a Family Trust whose holdings derives
directly or indirectly from the individual; and

9.4.1.3 Privileged Relations whose holding derives directly
or indirectly from the individual.

For the purposes of this sub-~article an individual shall be deemed
to be an employee ox director of the Company if he is an employee or
director of any of its subsidiaries and if a subsidiary company
ceases to be a subsidiary then upon such ceasation all the employees
and directors of that subsidiary company shall be deemed to cease to
be employees and directors of the Company.

10.1 Save as otherwise provided in these articles every member who
desires to transfer any shares (hereinafter called ‘the
Vendor’) shall give to the Company notice in writing of such
desire (hereinafter called a ‘Transfer Notice’). Subject as
hereinafter mentioned a Trangfer Notice shall constitute the
Company the Vendor'’s agent for the sale of the shares
specified therein (hereinafter called ‘'the Sale Shares’} in’
one or more lots at the discretion of the directors to all the
holders of ‘A’ ordinary and ordinary shares in the Company
(such shares being hereinafter in this article referred to as
‘Equity Shares'’) other than the Vendor at the Sale Price. The
Sale Price shall be the price agreed by the Vendor and the
directors or if the Vendoxr and the directors are unable to
agree a price within 28 days of the Trans€er Notice being
given or if the Transfer Notice is a deemed Transfer Notice
the price which a chartered accountant (acting as an expert
and not as an arbitrator) nominated by agreement between the
Vendor 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

e
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10.4
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hana certify to be in his opinion a fair value thereof on a
going concern basis as between a willing seller and a willing
buyer ignoring any reduction in value which may be ascribed to
the Sale Shares by virtue of the fact that they represent a
minority interest and on the assumption that the Sale Shares
are capable of transfer without restriction. Save for shares
sold pursuant to a deemed Transfer Notice the Transfer Notice
may contain a provision that unless all the shares comprised
therein are sold by the Company pursuant to this article none
shall be sold and any such provision shall be binding on the
Company .

If a chartered accountant is asked to certify the fair value
as aforesaid his certificate shall be delivered %o the Company
and as soon as the Company receives the certificate it shall
furnish a certified copy thereof to the Vendor and save for
shares sold pursuant to a deemed Transfer Notice the Vendor
shall be entitled by notice in writing given to ihe Company
within ten days of the service upon him of the certified copy
to cancel the Company’s authority to sell the Sale Shares.

The cost of obtaining the certificate shall be borne by the
Company unless the Vendor shall give notice of cancellation as
aforesaid in which case the Vendor shall bear the cost.

Upon the price being fixed as aforesaid and provided the
Vendor shall nolk give a valid notice of cancellation the
Company shall forthwith offer the Sale Shares to all holders
of Equity Shares (other than the Vendor) pro rata as nearly as
may be in proportion to the existing numbers of Equity Shares
held by such members giving details of the number and the Sale
Price of such Sale Shares. The Company shall invite each such
member as aforesaid to state in writing within twenty-one days
from the date of the notice whether he is willing to purchase
any of the Sale Shares so offered to him and if so the maximum
thereof which he is willing to purchase. If at the expiration
of the said period of twenty-one days there are any Sale ’
Shares offered which any of the members hereinbefore mentioned
have not so stated their willingness to purchase the Company
shalli offer such shares to such members as have stated in )
writing their willingness to purchase all the shares
previously offered to them. Such remaining shares shall be
offered pro rata as nearly as may be in proportion to existing
numbers of Equity Shares then held by such members which offer
shall remain open for a further period of twenty-one days.

If the Company shall pursuant to the above provisions of this
arti.le find a member or members of the Company willing to
purchase all or any of the Sale Shares the Vendor shall be
bound upon receipt of the Sale Price to transfer the Sale
Shares (or such of the same for which the Company shall have
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found a purchaser or purchasers) to such persons. If the
Vendor shall make defanli in so doing the Company shall if so
required by the person or perscns willing to purchase zuch
Sale Shares receive and give a good discharge for the purchase
monay on behalf of the Veurdor and shall autherise some person
to execute transfars of the Sale Shares in favour of the
parchasers andg shall enter the names of the purchasers in the
Register of Members as the holder of such of the Sale Shares
as shall have been transferred to them as aforgsaid.

L A I ks s

If the directors shall not have found a member or members of
the Company willing to purchase all of the Sale Shares
porsaeant to the foregoing provisions of this article the
Vendor shall at any time within six months after the final
offer by the Ceompany to its members be at liberty to sell and
tran.ier such of the Sale Shares as have not been so sold to
any person at a price being no less than the Sale Price.

The foregoing provisions of this article shall not apply to a
transfer if the holders of 75% of the ordinary shares and the
holders of 75% of the ‘A' ordinary shares so direct in writing
and the directors shall be cbliged to register any such
transfer.

Notwithstand~g any other provisions of these articles a
transfer of any shares in the Company held by any member of
the 3i Group may be made between the member in the 3i Group
holding such shares and any other member in the 3i Group
without restriction as to price or otherwise and any such
transfer shall be registered by the directors.

Limitation on transfer of control

No sale or transfer of the legal or beneficial interest in any
shares in the Company may be made oxr validly registered
without the consent in writing of the holders of 75% of the °
‘A’ ordinary shares if as a result of such sale or transfer
and registration thereof a Controlling Interest (as
hereinafter defined)} would be obtained in the Company:-

12.1.1 by a company {other than a company to which the
immediately following sub-article applies) or by a
person or persaas (other than a company) who are not
Original Members (as hereinafter defined) unless the
proposed transferee or transferees or his or their
nominees are independent third parties acting in good
faith and has or have offered to purchase all the ‘A’
oxdinary shares at the Specified Price (as hereinafter
defined); or
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12.1.2 Ly a company in which one or more of the members of the

Company or persons acting in concert (which expression
shall have the meaning ascribed to it in the January
1988 edition of the City Code on Takeovers and Mergers)
with any member of the Company has or as a result of
such sale or transfer will have a Controlling Interest.

12.2 For the purpose of this article:-

12.2.1

12.2.2

12.2.3

12.2.4

the expression ‘a Controlling Interest’ shall mean an
interest in shares in a company conferring in the
aggregate 50% or more of the total voting rights
conferred by all the issued shares in that company;

the expression ‘Original Members‘’ shall mean persons
who were members of the Company on the date of the
adoption of these articles and the Family Trusts and
Privileged Relations of such members;

the expressions ‘transfer’ and ’'transferee’ shall
include respectively the renunciation of a renounceable
letter of allotment and the renouncee under any such
letter of allotment; and :

the expression ‘the Specified Price’ shall mean at the
option of the holders of 75% of the ‘Af ordinary shares
either:-

12.2.4.1 a price per share of £1; or

12.2.4.2 the consideration (in cash or otherwise)
per share equal to that offered or paid or
payable by the proposed transferee or
transferees or his or their nominees for
any other shares in the Company plus the
relevant proportion of any other )
consideration (in cash or otherwise)
received or receivable by the holders of |
such other shares which having regard to
the substance of the transaction as a whole
can reasonably be regarded as an addition
to the price paid or payable for such other
shares provided that if any part of the
price per share is payable otherwise than
by cash the holders of the ‘A’ ordinary
shares may at their option elect to take a
price per share of such cash sum as may be
agreed by them having regard to the
substance of the transaction as a whole;

plus in either case a sum equal to any arrears or

accruals of the dividends on such share grossed up at
the rate of corporation tax then in force calculated

_ 12
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dovwn to the date of sale or transfer and in the event
of disagreement the calrculation of the Specified Price
shall be referred to ar umpire (acting as an expert and
not as an arbitrator) nominated by the parties
concerned {or in the event of disagreement as to
nomination, appointed by tbe President for the time

. being of the Institute of Chartered Accountants in
England and Wales) whose decision shall be final and

binding.

12.3 All other regulations of the Company relating to the transfer
of shares and the right to registration of transfers shall be
read subject to the provisions of this article.

Voting

13. Subject to any spe~ial rights or restrictions as to voting
attached to any shares by or in accordance with these
arti- "es, on a show of hands every member who (being an
individual) is present in person or (being a corporation) is
present by a representative not being himself a mewwer, shall
have one vote, and on a poll every member who is present in
person or by proxy or (being a corporation) is present by a
representative or by proxy shall have one vote for every £l in
nominal amount of shares in the capital of the Company of
which he is the holder.

Appointment of Directors

14. The directors may appoint a person who is willing to act to be
a director, either to fill a vacancy or as an additional director.

Proceedings of Directors

15. “atice of every meeting of the directors shall be given to
each director at any address supplied by him to the Company for that
purpose whether or not he be present in the United Kingdom provided
that any director may waive notice of any meeting either
prospectlvely or retrospectively and if he shall do so it shall be’
no objection to the validity of such meeting that notice was not
given to him.

16.1 Subject to the provisions of the Act and provided that he has
disclosed to the directors the nature and extent of any material
interesit ol his, a director notwithstanding his office:-

16.1.1 may be a party to or otherwise interested in any
transaction or arrangement with the Company or in which
the Company is in any way interested;

16.1.2 may be a director or other officer of or employed by or
be a party to any transactlon or arrangement with or
otherwise interested in any body corporate promoted by
the Company or in which the Company is in any way
interested;
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16.1.2 may (and any firm or company of which he is a partner
or member or director may) act in a professional

: capacity for the Campany or any body corperate in which

1 f the Company is in any way interested;

" A 16.1.4 shall not by reason of his office be accountable to the
. y Company for any benefit which he derives from such

el office service or employment or from any such

X transaction or arrangement oxr fxom any interest in any
fo such body corporate and no such transaction or

o arrangement shall be liable to be aveided on the ground
of any such irnterest ox benefit; and

T

s
L

16.1.5 shall be entitled to vote and be counted in the quorvm
e or any matter concerning the foregoing paragraphs of
this article.
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16.2 TFor the purposes of this article:—

o 16.2.1 a general notice to the directoxs that a director is to
L be remarded as having an interest of the nature and
i - extent specified in the notice in any transaction or

K arrangement in which a specified person or ciass of
persons is interested shall be deemed to be a
disclosure that the director has an interest in any
such transaction of the nature and extent so specified;

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

16.2.3 an interest of a person who is for any purpose of the
Act (excluding any statutory modification not in force
when these article. were adopted) connected with a
director shall be treated as an interest of the
director and in relation to an alternate director an
interest of his appointor shall be trraled as an .
interest of the alternate director without prejudice to
any interest which the alternate director has
otherwise.

Directors’ Borrowing Powers

17. Subject as hereinafter provided the directors may exercise all
the powers of the Company (whether express or implied):-

17.1 of borxrrowing or securing the payment of money;

17.2 of guaranteeing the payment of money and the fulfilment of
obligations and the performance of contracts; and

» . 14
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17.3

of mortgaging or charging the property assets and uncalled
capital of the Company and (subject to section 80 of the Act}
of issuing debentures

but sa that:-

17.4

17.5

17.6

17.7

he directors of the Company shall procure that the aggregate
amouants for the time being remaining undischarged by virtue of
any ¢f the foregoing operations by the Company and all
subsidiaries of the Company and by virtue of any like
operations by the Company and all subsidiaries of the Company
(including any liability (whether ascertained or contingent)
under any guarantee for the time being in force and including
amounts due under any bire purchase, credit sale, conditiocnal
sale or leasing agreements (other than leases of real or
heritable property)} which can in accordance with current
accounting practice be attributed to capital but excluding
inter-company loans, mortgages and charges) shall not without
the previous sanction of the ‘A’ ordinary shareholders exceed
a sum which is the greater of £500,000 ox *wicethe aggregate
of the nominal amount of the share capital of the Company for
the time being issued and paid up or credited as paid up and
the amounts for the time being standing to the cxedit of the
capital and revenue reserves and the share premium acccunt of
the Company and all its subsidiaries (excluding any amounts
arising from the writing up of the book values of any capital
assets any amounts attributable to goudwill and minority
interests and any amounts set aside for future taxation) all
as shown by the then latest audited consolidated balance sheet
of the Company;

no such sanction shall be reguired to the borrowing of any sum
of money intended to be applied in the repayment (with or
withont premium) of any moneys then already borrowed and
outstanding, notwithstanding that the same may result in such
limit being exceeded;

no lender or other person dealing with the Company shall be.
concerned to see or enguire whether the limit imposed by this
article is observed and no debt or liability incurred in
excess of such limit shall be invalid and no security given
for the same shall be invalid or ineffectual except in the
case of express notice to the lender ox recipient of the
security or person to whom the liability is incurred at the
time when the debt or liability was incurred or the security
given that the limit hereby imposed has been or was thereby
exceeded;

except with the previous sanction of the holders of 75% of the
‘A’ ordinary shares no mortgage ox charge shall be created on
any part of the undertaking property oxr assets of the Company




or any subsidiary of the Company except for the purpose of
securing moneys borrowed from any mrmber of the 3i Gzwoup with
interest thereon and from bankers with interest thereon and
bank charges.

L]

Special Directox

18. Notwithstanding any other provisions of these articles 3i
shall be entitled to appoint as a director of the Company any person
(herein referred to as the ‘Special Director’) and to remove from
office any person so appointed and to appoint another person in his
place. The remuneration and reasonable expenses to be paid to the
Special pirector shall be payable by the Company and shall be such
sum as may be agreed between him and the Company or failing
agreement such reasonable sum as shall be fixed by 3i. Upon request
by 3i the .ompany shall alsoc procure that the Special Director be
appointed a director to any subsidiary of the Company.

Indemnity

19. Subject to the provisions of the Act but without prejudice to
any indemnity to which a director may otherwise be entitled, every
director or othexr officer or auditor of the Company shall be
indemnified out of the assets of the Company against all costs,
charges, losses, expenses and liabilities incurred by him in the
executior of his duties or in relation thereto including any
liability incur ed by him in defending any proceedings, whether
civil or eriminal, in which judgment is given in his favour or in
which he is acquitted or the proceedings are otherwise disposed of
without any finding or admission of any matexial breach of duty on
his part or in connection with any application in which relief is
granted to him by the court from liability for negligence, defaunlt,
breach of duty or breach of trust in relation to the affairs of the
Company.
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Company No: 2596093 il 1945 ’/
o

The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION C 0 ,\}Lg } ?‘{f A ES

of

FORAY 283 LIMITED

passed B° JT w“lfg 1991

AT an extraordinary general meeting of the Company, duly convened and held

o -g'% S""L‘.‘S ~ 1991 the following resolution was duly passed as a speclal
resolution:

RESOLUTICN

That the name of the Company be changed to Skot Transformers Limited,

N
7&““ U:\:Q

Noa

* v Ew e e ..

Chairman of the .@ing
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2596093

| hereby certity that

FORAY 283 LIMITED

having by special resolution changed its name,

iIs now incorporated under the name of

SKOT TRANSFORMERS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 12 JULY 1991

F. A JOSEPH

an authorised officer

HC006D




COMPANIES FORM No. 224

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

incorporation)
Plt}lan? do not Pursuant to section 224 of the Companles Act 1985
wrlte In
thils margin

To the Registrar of Comparies For official use  Cainpany number e
rtuﬂ:lo completol I.- - -E- - -i. - -i N,
3 , preforab) .
Ingbla!kgvpo,orv a2 ks 6o9n

bold block lattering  Nameg of company

* SkoIT TerMISEFoenELS  LiMited

* insert full name
of company t

gives notice that the date on which the company’s accounting reference poriod is to be treated as
coming to an end in each successive year is as shown Lelow:

Important

Thfe a:::oug!ing
raferance date to
bu antered along- Day Month
slde should bs
completed as in the ”5.
following examples:

b Aprit
Day  Month

Junie
%gy Month

i\ 015

31 December
Day  Month

1 Dalete as \ ETa v
i LY N NN irectgrliSecrotarylT Date |
appropriate Signed ) Q\,_ e /JD ol Y "'7/?-/3/ .
Presentor's name addrsss and For official Use
referanca (if any): General Sectlon Post room
E’x\\kﬂtkﬂ(@lﬁ ths\cjz =

PP

\ ‘ (Q@MFANIES%USE
Owewta Yovse 22JUU99I

“Toe Rurve 2L
dooeentel,
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Please do pot
writo in
this matgin

Plesse complote
lagibly, preferably
in black type, or
bold blogk lettering

* insert full name
of company

Mote

This return must be
delivered 1o the
RBegistrar within o
period of 28 days
Seginning with the
first date on which
shares to which it
relates were delivered
1o the company

§ A private company
is not required 1o
give this infotration

&

$insert
Director,
Secretary,
Receiver,
Adminlstrator,
Administrative
Recesver or
Receiver
{Scotlond; as
eapropriate

Bvershed Wells & Hind
10 Newhall Streect
Birmingham

el

AN v

COMPANIES FORM No. 169
Return by a company purchasing >,
its own shares $N5,

: : 1ol
Pursuant to section 169 of the Companies Act 1985 A
To the Registrar of Cornpanias
{Address overleaf) For official use  Company number

(10100 [Cosspom

Nama of company

o ,
|

Skot Transformers Limited

Shares were purchased by the compauy under section 162 of the above Act as

follows:
Class of shares Ordinary
Number of shares 5,000
purchased
Nominal valug of
each ghare £1.00
Darels) on which the 4
shares were defivered |t JOAUAIY
to the company 1994
Maximum prices paid &
for each share n/a {
Minimum prices paid  §
for each share n/a
The aggregate amount paid by the company for the shares
to which this return refates was: ¢ 7,000
Starnp duty payable pursuant to section 66 of the Finance Act
1986 on the aggregate amount at 50p per £100 ot part of £100 £ 35

Designationd:

Signed
e

Do QA

Date it Tanvory

R g b e R T g P et

ey

Please do noj write
in the space halow,
For Intst:d Revanue
use anly.

199

-

For official Use
General Section

Prasentor's name address and
reference (if any):

B3 3JLX.

neL/105




i CCMPC : 2855/2

Company No. 2596093

Tne Companies Act 1983

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of
SKOT TRANSFORMERS LIMITID
Ve the undersigned, being or representing all the members of the Company save
for that member whose shares are the subject of this written resolution HEREBY
RESOLVE as follows: -
SPECTAL RESOLUTION

THAT:
Pursuant to the provisions of section 164 of the Companies Act 1985
the terms of the proposed contract for the purchase by the Company
from Linda Margaret Shepherd of 5,000 Ordinary Shares of £1.00 each in
the capital of the Company for a total donsideration of £7,000,00 as
set out in the draft produced to each ;member and marked "A" for
identification be approved.

Dated: It~ wa-a 1994

Name of Shareholder Signature Date of Signature

havid Prancis Parkinson .?;??Té;§§.?...TT?;;$f ....%t!.b.f?}f......

Steven John Harris - sen .".Zg?fffl.....

~ minic Heptinstall *;113¥ .: 2N .:T. oI




