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The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-0f-

PORAY 335 LIMITED

The name of the Company is FORAY 335" LIMITED.

The registered office of the Company will be situate in England and

Vales.

The objects for which the Company is established are:;:-

3.1

3.2

To carry on within and without the United Kingdom the
businesses of exporters, importers, manufacturers, agents,
brokers, general merchants and dealers, both wholesale and
retail in commodities of every description and all
commercial goods, manufactured goods and all goods for
personal and household wuse and consumption, ornament,
recreation and amusement, and generally in 2all raw
materials, manufactured goods, materials, provisions and
general produce, and also the Dbusiness of storage
contractors, wharfingers, carriers, shipping and forwvarding
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 business,
property, rights or assets; and to carry on the aforesaid
businesses, either together as a single business or as
separate and distinet businesses in any part of the wvorld,

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




3.3

3.4

3.5

3.6

in financial, commercial, mercantile, industrial and other
transactions, undertakings, activities and businesses of
every description and generally to do all such things
vhatsoever as, in the opinion of the Directors of the
Company, may be advantageously carried on by the Company or
gre 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 Jease or in exchange, hire or
othervise acquire and hold for any estate or interest any
lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient
for the purposes of or in connection with the Company's
business or any branch or department thereof.

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

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

To guarantee or otherwise support or secure, either with or
wvithout the Company receiving any consideration or
advantage and vhether by personal covenant or by mortgaging
or charging all or any part of the undertaking, property,
assets, rights and revenues {(present and future) and
uncalled capital of 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 whatscever by any person, firm or company,
including (but not limited to):-

3.6.1 any liabilities and obligations whatsoever of,
and the repayment or payment of any moneys
vhatsoever 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
othervise associated with the Company in
business; and

3.6.2 any liabilities and obligations incurred in
connection with or for the purpose of the




3.7

3.8

3.9

3.10

3.11

acquisition of shares in the Company or in any
company vhich is for the time being the Company's
holding company in so far as the glving 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 borrow 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 undertaking and all or any of
the real and personal property and assets, present or
future, and all or any of the uncalled capital for the time
being of the Company, and to issue at par or at a premium
or discount, and for such consideration and subject to such
rights, powers, privileges and conditions as the Directors
of the Company may think fit, debentures or debenture
stock, either permanent or redeemable or repayable, or any
other securities by way of mortgage, either 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 corporations 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, invest and deal with the moneys of the Company
upon such securities 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 from time to time approve.

To receive money on deposit or loan upon such terms as the
Directors of the Company may approve and to give whether
gratuitously or otherwise guarantees or indemnities and
whether in respect of its own obligations 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
vhich is 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 defined as aforesaid) 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, clubs or other
arrangements (whether contributory or- non-contributory)
with a viev to providing such benefits as aforesaid for any




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 life assurance schemes and/or
profit sharing, share option, share holding or other
incentive or bonus schemes.

To drav, make, accept, endorse, negotiate, 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 otherwise, or by any securities which the Company
has powver 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 sold or
othervise disposed of or dealt with by the Company either
in cash, by instalments or otherwise, or in fully or partly
pald-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
company or corporation, or partly in one mode and partly in
another, and generally on such terms as the Directors of
the Company may determine, and to hold, dispose of or
otherwvise deal with any shares, stock or securities so
acquired,

To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests,
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 held, 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 whose objects shall include the
acquisition and taking over of all or any of the assets and
liabilities of this Company or the promotion of which shall
be in any manner calculated to advance directly or
indirectly the objects or interests of this Company and to
acquire and 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 cbligations of any such company,

To purchase or othervise acquire, take over and undertake




all or any part of the business, property, liabilities and
transactions of any person, firm or company carrying on any
business which this Company is authorised to carry on, or
the carrying on of which is calculated to benefit this
Company or to advance its interests, or possessed of
property suitable for the purposes of this Company.

3.18 To support (whether by direct subseription, the giving of
guarantees or otherwise) any charitable, benevolent or
educational fund, institution or organisation, or any event
or purpose of a public or general nature, the support of
vhich will or may, in the opinion of the Directors of the
Company, directly or indirectly benefit, or is calculated
s0 to benefit, the Company or its business or activities or
its officers, ex-officers, employees or ex-employees or the
business, activities, officers, ex-officers, employees or
ex-employees of any company which is 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 beilng defined as
aforesaid) or the officers, ex-officers, employees or
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 proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital may be made except with
the sanction (if any) for the time being required by law.

"3.20 To pay all or any of the incorporation and other
preliminary expenses of the Company.

3.21 To do all or any of the above things in any part of the
world and either as principal, agent, trustee, nominee,
contractor or otherwise, and either alone or in conjunction
with others, and either by or through agents, trustees,
sub-contractors or otherwise,

3,22 To do all such other things as are incidental or conducive
to the above objects or any of them,

And it 1is hereby declared that the word "company" in this clause,
except where used in reference to this Company, shall be deemed to
include any partnership, Government or any statutory, municipal or
public body, any body corporate, association, syndicate or other body
of persons, whether incorporated or unincorporated, and wvhether
domiciled in the United Kingdom or elsewvhere, and that the objects
specified in each of the paragraphs of this clause shall not, except
vhere the context 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 which the same occur or the name of the
Company, but may be carried out in as £ul)l and ample a manner and
shall be construed in as wide a sense as 1if each of the saild
paragraphs defined the objects of a separate distinct and independent
company.




The 1iability of the members is limited.

The share capital of the Company 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 pursusnce of this Memorandum of Association
and we respectively agree to take the number of shares in the capital of the
Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares taken
OF SUBSCRIBERS by each Subscriber

DOUGLAS NIGEL MANDERS Cne

44 Beebee Road

Wednesbury éh“‘vuahartb,g

West Midlands e

WS10 9RX -

Legal Assistant

EMMA JANE MARSDEN One
130 Walsall Road

Four Oaks (j::;
. L

Sutton Coldfield i {_ Qd
West Midlands KAJ/EJJKLfEL A
] — -

B74 4RB -

Solicitor

DATED: 15 NOV 139

WITNESS to the above signatures:

JONATHAN HOEY ' ﬂ,@%‘

160 Orchard Road
Erdington
Birmingham

B24 9JF

Trainee Soliceitor




The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

THE ENERGY SERVICES COMPANY LIMITED

PRELIMINARY

. Subject as hereinafter 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, 73 to 80 (inclusive), 94 to 97 (inclusive), and the last
sentence of Regulation 84 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 extended by or under any other
enactment.

PRIVATE COMPANY
. 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 otherwise) with a view to all or
any of such securities being offered for sale 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 convening a General Meeting of the Company there
shall appear with reasonable prominence a statement that a Member
entitled to attend and vote is entitled to appoint a proxy to attend
and, on a poll, vote instead of him and that such proxy need not be a
Member. Regulation 38 of Table A shall be modified accordingly.

Proxies may be deposited at the Registered Office of the Company at
any time before the time of the Meeting for which they are tc be used
unless otherwise specified in the notice convening such 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 othervise determined by the Company in General
Meeting the shall be no maximum number of Directors and the minimum
number of Directors shall be one. VWhenever there shall be only one
Director of the Company such Director may act alene in exercising all
the powers, discretions and authorities vested in the Directors, and
Regulation 89 of Table A shall be modified accordingly,

A Director vho is in any way either directly or indirectly interested
(vhether through persons connected with him as defined in section 346
of the Act or otherwise) in any contract, transaction or arrangement
(vhether or not constituting a contract and whether actual or
proposed) with the Company or in which the Company is otherwvise
interested, shall declare the nature of his interest at a Meeting of
the Directors in accordance with section 317 of the Act. Subject to
such disclosure a Director shall be entitled to vote in respect of
any such contraet, transaction or arrangement (whether actual or
proposed) in vwhich 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
“the directors" and "may" the words "on behalf of the Company".

BORROWING

The Directors may exercise all the powers of the Company to borrow
money, whether 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 its undertaking, property and uncalled capital or any part
thereof, and to 1issue 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 Act to exercise the
powver of the Company to allot, grant options over or otherwise




13.

14,

15,

dispose of shares to the amount of the authorised share capital of
the Company wvhich is unissued at the date hereof to 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 this 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 Members in General Meeting may be Ordinary Resolution:-

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

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

12.3 notwithstanding the provisions of sub-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 o0f such an offer or agreement the Directors may
allot shares notwithstanding that such authority or renewed
authority has expired.

In accordance with section 91 of the Act, sections 89(1), and 90(1)
to (6) of the Act are excluded from applying to the Company. Any
shares for the time being unissued shall be offered to the Members in
proportion as nearly as possible to the 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 offered and specifying a
period (being not less than fourteen days) within wvhich 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
offeree 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) wvhether out
of distributable profits or the proceeds of a fresh issue of shares
or otherwise.

Subject to Chapter VII 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 or the shareholder,
liable to be redeemed on such terms and in such manner as the Company

- 10 -




16.

17.

before the issue of the shares may by Special Resclution determine,
and whether out of distributable profits or the proceeds or a fresh
issue 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 assocliated company.

17.1

17.2

17.3

17.4

TRANSFER OF SHARES

No share or beneficial ownership of a share shall be
transferred nor shall the Company purchase any of its own
shares pursuvant to Regulation 14 unless and until the
rights of pre-emption hereinafter conferred shall have been
complied with.

Any member proposing to transfer any share or beneficial
ovnership of a share (heréinafter called "the vendor")
shall give notice in writing <(hereinafter called "the
transfer notice") to the Company of such proposal. The
transfer 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 Members (other
than the vendor) at that price save that if the Directors
do not accept that the sum specified by the vendor
constitutes the falr price of the said shares they shall
instruct the Auditors of the Company (who shall act as
experts and not as arbitrators) to certify in writing
(herelnafter called "the certificate of value") the value
of the said shares as between a willing seller and a
willing buyer, and in such a case the transfer notice shall
nevertheless empower the Company to act as the vendor's
agent for the sale of the said shares but at the price
certified in the certificate of value,

If the Auvditors are instructed to provide & certificate of
value, the Company shall, as soon as it receives the
certificate of wvalue, furnish a copy thereof to the
vendor. The cost of obtaining the certificate of wvalue
shall be borne by the Company.

Upon the price for the said shares being fixed (whether by
reference to the vendor's opinion of the fair price or by
reference to the certificate of value) the Company shall
forthwith by notice in writing (hereinafter called "the
offer notice") inform each Member (other than the vendor)
of the number and price of the sald shares and shall invite
each such Member t¢ apply in writing to the Company within
21 days of the date of despatch of the offer notice (which
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 shall within the said period of 21 days
apply for all or (save as othervise provided in the
transfer notice) any of the said shares, the Directors
shall allocate the said 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 obliged to take
more than the maximum number of shares specified by him in
his application. If any of the said shares shall not be
capable without sub-division of being allocated to the
Members in propertion 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 1lots
shall be drawvn in such manner as the Directors think fit,

The Company shall forthwith give notice of such allocations
(hereinafter called "the allocation notice") to the vendor
and to the Members to vwhom the said shares have been
allocated and shall speclify 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
wvhich the sale of the sald shares so allocated shall be
completed,

The vendor shall be bound (upon payment of the purchase
price due in respeet thereof) to transfer the shares
comprised in the allocation notice to the purchasing
Members mnamed therein at the place and time therein
specified; and if in any case the vendor defaults in
transferring any of such shares the Company may receive the
purchase price on his behalf and may authorise some perscn
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 tc the purchasing
Member, The Company shall forthwith pay the purchase price
into a separate bank account in 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 (including, 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 a 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 lien 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 Company
vhether 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 (whether 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 first 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 one 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 a2 share shall extend to all dividends payable thereon.

- 13 -




NAMES, ADDRESSES AND DESCRIPTIONS OR SUBSCRIBERS

DOUGLAS NIGEL MANDERS

44 Beebee Road Al e,
Wednesbury ‘m___._—ﬂ—““’
West Midlands

WS10 SRX

Legal Assistant

EMMA JANE MARSDEN / :
130 Walsall Road ,

Four Qaks - *‘\
Sutton Coldfield A \}Jp}h\kiﬁ\
west Midlands AN W
B74 4LRB h S

Solicitor

DATED: 18 KOV 1991

WITNESS to the above signatures: X éFj

JONATHAN HOEY
160 Orchard Road
Erdington
Birmingham

B24 9JF

Trainee Solicitor
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