COMPANIES FORM No. 12

Siaiutory Deciaration of compliance
with reguivements on application
for registration of a company

‘tease do nat Pursuant to section 12(3) of the Companies Act 1985
Vrite in -
his margin

To the Registrar of Companies For official use  For official use
lease complete [ i o= —

1gibly, preferably | [ [ |
1 black type, or TR R R

old block lottering Name of company

insert full
name of Company

E* FKRAY Seo% LIMITED

- S

|, _Douglas Nigel Manders

of 44 Beebee Road

Wednesbury
West Mldlands - WS10 9RX

delete as (Lﬂu do solemnly and sincerely declare thatlam a [‘%MWW%MMHKWMX%WWWW
opproprizte (fo [person named as director or secretary of the c:)mpany in the statement delivered to the registrar
Cp\, under section 10{2}§X and that all the requ:rements of the above Act in respect of the registration of the
above company and of matters precedent and mcldental to it have been complied with,
And | make thisfdolémmbiétlacatiomconscientio:, :siy believing the same to be true and by virtue of the

provisions of the Statttony't Deglarations Act 1835
Gy ﬁ‘“ww,g Depornond

Declared at it ::g' Declarant to sign below
FhMIDeL W *’*ﬁmw'*"‘f s
‘t}’.l; l\'\a”qfw‘ ‘
@v‘t ”u‘(' m T py
the lg‘c dﬁy Of ’-b'(";"—"'&" 2 /O')V &{mﬁ.«-\_ﬂ&’f’
,—-""_"-__'—;“
One thousand-nme,\h?dﬁ and 1 m-uct T
befare me

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

Presentor’s name address and For official Use
reference (if any); Maw Cempanles Section Post room

EVERSHED, WELLS & HIND

10 NEWHALL STREET
BIRMINGHAM B3 3LX

Ref: TNV .




COMPANIES HOUSE

Statement of fivst directors and
- secretary and intenided situation
This form should be conipleted Inblack., of registe‘red office

CN 17 /{(07 {g q For otficial use \/\/

FORAY Sow LIMITED

Company name (in full)

Registered office of the comipany on

incorporation. , ' |rO GROUND FLOOR |
- 10 NEWHALL, STREET i
Post town BIRMINGHAM f
- County/Region - B
Postcode B3 3IX _| !

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

and address.

Name EVERSHED WELLS & HIND B |

RA SOLICITORS N

10 NEWHALL STREET [

- Post town - k

B3 31X I

" County/Region

Postocde J

Nuriber of continuation sheets attached

To whom should Companies House
direct any enquiries about the EVERSHED WELLS & HIND (REF: DNM)
inforimation shown in this form? 10 NEWHALL STREET

Telephone 021 233 2001 Extension




ne *StyleTitle
Foranames
Surname
*Honours ete
Pravious forenames
Previous surname
\ddress
Jsual residential address must be given.

in the cese of a corporation, give the
registered or principal office address.

Consent signature

Dil'&gt@l's (See notes 1-3)
Please list directors in afplwbmhal order.

Name *Style/Title

Forenames

Surname

*Hanours etc

Previous forenames

Previous surname
Address -

Usual residential address must be piven.
in tha case of a corporation, give the
registered or principal offica’address.

Date of Lirth
Business occupation

Other disectorships

* Voluntary details

—

- ~wd sianatiire

ls| —

DOUGLAS NIGEL 11
- ]
NONE R
NONE B
AL 44 BEEREE ROAD -
U J
Post town WEDNESBURY 0
County/Region WEST MIDLANDS I
postcode  WE10 9RX | Country — |
{ consent to act as secretary of the company named on page 1
) /ew.m ~— ‘._,(’_f
Signed ‘_j Date 10 DEC 1992
ico‘l - -
GRAHAM __“
MIDDLEMISS )
~ N
NONE I
NONE |
[ AD 46 STANMORE RORD B
EDGBASTON J
IRMI
Post town BIRMINGHAM 4
16
County/Region Bl6 TA B
Postcode | Country N
DO\ 0f 4 \ | Ox o] Nationality @LAl BRITISH 1
——\ SOLICTITOR »
00 B
NONE
QD
: 1
| consent to act as director of the company nared on page 1
Signad G - WC?DQ—WWRB : Date 18 DEG 1492




(Sre nytes ».5)

Nare ' ’ *Styla/Title cD — }
Forenames DOUGLAS NIGEL - |

Surnama MANDERS | o

*Honours etc - B

. Previous forenames _ NONE i
: Pravious surname ‘ NONE }
Address AD 44 BEEBEE ROAD |

Usual residential address mustbe givén. " |
In the case of a corporation, give the . , .
registered or principal office address. Post town WEDNESBURY |

. County/Region WEST MIDLANDS i

Postcode  WS10 9RX |  Country - |
Dateof birth | |PO|2| 40| 4 2;9 Nationality |NA BRITISH |
Business occupation | OC| ~° LFGAL ASSISTANT J |
Other directorships .-OD ‘ NONE
| ‘ |
* Voluntary details I consent to act as director of the company named on page 1
Consent signature | Signed AN Aca.ste, pate 18 DEC 1997

ﬁ/m/w lretls v “Fbynd

Delete igthe f;:n‘n
is signed by the L. ‘ ' - .
subscribers. - Signature of agent on behalf of ali subscribers  Date ] 8 D EG ?993

£

Signed Date /
Delete if the form

is signed by an

ggent on behalf of . :

all the subscribers. Signed Date
All the subscribers

must sign either Signed Date
personally or by &

person or persons

authorised to sign

for them, .| Signed Date

Signed / Date

| -FGned , Date

Page 3




+ 6 f"a‘_"k~

a7

N 176789

The Cp ies Act 1985 G SN
e Companies Ac ff’ E\%%wa
| 7)DEC 1992
£50 FEE PAD
COMPANY LIMITED RY SHARES COMPAH‘ES

HOUSE

MEMORANDUM OF ASSOCTATION
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FORAY 5So%® LIMITED

1. The name of the Company is FORAY So®  LIMITED.

2, The registered office of the Company will be situvate in England and .
Wales. g

3. The objects for .which the Company is established are:-
3.1 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
versonal and household use and consumption, ornament,
~recreation and amusement, and generally in all raw
materials, manufactured goods, materials, provisions and
general produce, and alse the business of 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 valué 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 distinct businesses in any part .of the world.

3.2 Either directly or indireetly (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

115001




3.3

3.4

3.5

3.6

in financial, commercial, mercantile, industrial and other
" transactions, undertakings, activities and businesses of
every deseription and generally to do all such things

.- whatsoever as, in the opinicn of thn Directors of the

Company, may be advantageously carried 4m: by the fompany or
are caleulated directly or indirectly v enhance the value
of, or render profitable or more profitable, any of the
"Company's property, righis or activities,

To purchase, take on lease or in exchange, hire or
othervise acquire and hold for any estate or interest any
lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, ligences, 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 d'epafi:m@nt thereof .

To sell, °“improve, manage, develop, turn to accouit,
exchange, 1let or remt, 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 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, comstruct, lay down, maintain, enlarge, alter,

. pull down, remove or replace all such buildings or other -

works o¥ plant and machinery as may be necessary on.
convenient for the Company's business, and to contribute to
or subsidise the doing of any such things,

To guarantee or othervise support or secure, either with or
without the Company receiving any consideration or
advantage and vhether by perscnal covenant or by mortgaging
or charging all or any part of the undertaking, Dproperty,
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
1iabilitics and obligations of and the repayment or payment
of any moneys whatsoever by any person, firm or company,
including {but not limited to):-

3.6.1 any liabilities and obligations vhatsoever 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 oOX

othervise associated with the Company in
business; and

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



3.7

3.8

3.9

3.10

3.11°

acquisition of shares in the Company or in any

i“n company which is for the time being the Company's

holding company in so far as the giving of sany
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 stch
rights, powers, privileges and conditions as the Directors
of the Company may think £it, debentures or dabenture
stock, either permanent or redeemahle or repayable, of 4ny
other.securities by way of mortgage, either outright or by
way of security for the performance of any céntratts 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 inierested,
vhether direetly ‘or indirectly, and collaterally eor further
to secure any securities of the Company by a trust deed or

. other assuraice,

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 &s 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, 1nsurances, allowvances, gratuities,
bonuses and incentives and benefits of every description to
officers, ex-officers, employees or ex-employees of the
Company or 1ts predecessors. in business or of any company
which is for the time beiig or hay at any time been the
Companyfs 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 (vhether contributory or non-contributery)
with a viev to providing such benefits as aforesaid for any



3.12

3.13

3.14

3.15

3.16

3.17

ye

such persons as aforesaid inciuding, 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 draw, make, accept, endorse,' negotiate, disgcount and
execute promissory notes, bills of exchange and o%her
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 ecapital,
voting or otherwise, or by any secycities whica the Company
has power to i5sue, or partly in one mode and partly in
@nother, and generally on such terms as the Directors of

‘the Company may determine,

To accept payment £or any property or rights sold or
otherwvise 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

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

" . 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 interests,

reciprocal concession or co-cperation with any company or

person carrying on or proposing to carry on any business
vithin the objects of thir. Company or which is capable of
being carried on so as ‘directly or indireetly to benefit
this Company, and to acquire and hold, sell, deal with o¢
dispose of any shares, stock or securities of or other
4interests in such ~ompany, and to guarantee the contracts
or liabilities of, subsidise or othervise assist, any such
company. or person,

o establish or promote or c¢oncur in, establishing or
promoting any other company whose objJects 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 obligations of any such company,

To purchase or otherwise acquire, take over and undertake

o e
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all or eny part of the business, property, liabilitjes and
transactions of any person, firm or company carrying on any
business which this Company is authorised to carry on, or
. the ecarrying on of which 1s calculated to benefit this
" Company or to advance its interests, or possessed of
‘property sultable for the purposes of this Company.

3.18 To support (whether by direct subscription, the giving of
guaraiitees or othervise) any charitable, benevelent or
educational fund, institution or organisation, or any event
or purpose of a public or general natuvre, the support of
‘which will or may, in the opinior of the Directors of the
Company, directly or indirecsly benefit, or iz caleulated
s0 to benefit, the Company or its business or activities ox
its officers, ex-officers, employees or ex-employees or the
business, activities, officers, ex-officers, employees or-
ex-employees 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 the officers, ex-officers, emnloyees or
ex-employees of any predecessor in business of “thie 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
vith others, and either by or through agents, trustees,
sub~contractors or othervise,

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

And 1t 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 statdtory, municipal or
public body, any body corporate, association, syndicate or other body
of persons, whether incorporated or unincorporated, and whether
domiciled in the United Kingdom or elsevhere, and that the objects
specified in each of the paragraphs of this clause shall not, except
where the context expressly so requires, be in any way limited or
restricted by reference to or infarence 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 full and ample a manner and
shall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate distinct and independent
company.



%, The 1iability of the members is limited.

5, The share capital of the Company is £3,600 divided into 1,000 shares
of £1 each, B



WE, 'the several persons whose names and addresses are subscribed, are desirous
of being forme¢ into a compny in pursuance of this Memorandum of Asso¢iation
and we respectively agree tes 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 . ‘ One

L4 Beebee Road o '

Wednesbury : L ' -

West Midlands ) - MM'A“'T

WSlO 9RX o - ~ b

legal Assistant -

GRAHAM MIDDLEMISS o : One

46 Stanmore Road : ’ L ~

Edgbaston - o [K_“Al@ughpvuaiﬁg

Birmingham , )

Bi6 9TA L :

Solicitor

parep: 1§ DEC 1992

WITNESS to the above signaturesi

AMRIK SINGH KANDOLA R | VW
129 Somerset Road . S;« *
Handsworth Wood \ .

BIRMINGHAM
B20 2JF - _—

Trainee Soliciter

/

.‘_ 7 - o




The Companies Act 1985

' COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

N PORAY Seo® 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 77 {inclusive), 94 to 97
(inclusive), the second and third sentences of Regmlation 79 and the
1pst sentence of Regulation 84 of Table A shall not apply to the
Company .

Any reference in these Regulations to an enactment shall be constxrued
as a reference to that enactment as amended or extended by or undexr
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 (vhether for.
. cash or otherwlse); and

4,2 no shares in or debentures of or any other form of security
in the Company shall be allotted, nor shall auny agreement
to allot such securities be made {vhethier for cash or
otherwise) with a view to all or any of such securities
being offered for sale to the puklic., Sections 58(3), 5%
and 60 of the Act shall apply lor the purposes cf this
Regulation, ’



in

10.

11,

12,

PROCEEDINGS AT CENERAL 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. Regulafion 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 to be used
unlesg 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 otherwise determined by the Company 1n 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 powers, discrstions and authorities vested in the Directors, and
Regulation 89 of Table A shall be modified accordingly. ’

A Director who 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 oOr arrangement
(vhether or mnot constituting a contract and whether actual or
proposed) with the Company or in which the Company is otherwise
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 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 betveen the wvords
#the directors® and "may" thie words "on behalf of the Company”.

BORROWING

. -

The Directors may exercise &1l the powers of the CTompany to borxow
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 axd uncalled capital or any part
thereof, and to 3issue 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
power of the Company to allot, grant options over or otherwlse




13.

14,

15'

dispose of shares to the amount of the authoriged share capital of
the Company which is unissued at the date hereof to such persons, on
such terms and in such manner as they think fit provided always thati~

12.1 gave as provided in sub-paragraph 12.2 of this Regulation
the authority given in this Regulation to the Directors
ghall expire five years after the date of jncorporation of

the Company;

12.2 the Mémbers in General Meeting may by Ordinary Resolution:—

12.2.1 renew the said authority (whether or not it has
been previously renewed) for & period mnot
exceeding five years, but such Resolution must
gtate (or restate) the amount of shares which may
be allotted under such renewed 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 guch authority (or renewed
’ authority)y and

12.3 notwithstanding the provisions of sub-paragraphs 12.1 and
© 12.2 of this Regulation the Company may make an pffer or
enter into an agreement which would or might require shares

to be allotted after guch authority has expired and in ™

pursuance of such an offer or agreement the Directors may- .,

allot shares notwithstanding that such authority or renewed
suthority has expired.

Tn accordance with gection 91 of the Act, sections g9(1), and 90{1)
to (6) of the Act are excluded from applying to the Company. Any
ghares 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 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
offeree that he declines to accept the shares offered, the Directors
may in accordance with the provisions of these Regulations allot,
grant options over oXr otherwise dispose of the offered shares Lo such
persons, on such  terms and in such manuer 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.

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




v before the issue of the shares may by Special Resolution determine,
and wvhether out of distributable profits or the precseds or a fresh
isspe of shares or othervise.

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

TRANSFER OF SHARES

17. 17.1 No share or beneficinl ownership of a share shall be
transferred nor shall the Company purchase any of its own
shares pursuant to Reguiation 14 unless and until the
rights of pre-emption hereinafter conferred shall have been
complied with,

17.2 Any member proposing to transfer any share or beneficial
owvnership of a share (hereinafter 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, constitutés the fair price of each share
specified therein, and .shall enpower the Company tc act as

. .the vendor's agent fov 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 failr 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
(hereinafter talled "the certificate of value') the value
of the said shares as between a villing seller ans 3
willing bLuyer, 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 salid shares but at the price
certified in the certificate of value.

17.3 - If the Auditors are instructed to provide a certificate of
value, the Company shall, as soon as it receives the
certificate of value, furnish a copy thereof 1to the
vendor. The cost of obtaining the certificate of wvalue
sha‘ll be borne by the Company.

17.4 Upon the price for the said shares being fixed (vhether 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 said shares and shall invite

each such Member to apply in writlng 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 - ‘ .




17.6

17.7

17.8

17.9

1f such Members shall within the said period of 21 days
apply for all or (save as otherwise provideu in the
transfer notize) 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 possidie to the number of shares in
thie Company of which the Hembers in. question are registered
or unconditionally entitled to be registered as holders
provided that no dpplicant Membeyn ghall 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 proportion to their existing holdings, the &ame
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 £it.

The Company shall forthwith give notice of such allocations
(hereinafter called "the allocation notice") to the vendor
and .to the Members to whom the said 6 shares have been

allocated and shall specify in the allocation notice the

place and time (being nst 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
completed. :

The vendor shall be bound (upon payment of the purchase
price due in vrespect thereof}) to transfer the shares
comprised in the allocation mnotice to the purchasing
Members named 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 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 purchese price
into .a separate bank account in thé 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 (imcluding, but gubject to Regulation 14, the
Company) and at amny price (not being less than the price
fixed under paragraph 17.2 of this Regulation) amy of the
said shaves 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 eny share, whether or not it is a fully paid
share

=12 -



18.

19.

The instrument of transfer of a fully paid share shall be executed by

or on behalf of the transferor and in the cage of a share which is

not fully paid, the instrument of transfer shall in addition be
executed by or on behalf of the transferse. -

LIEN

The lien conferréd by Regulation 8 of Table A shall attach to all
ghares whether fully paid or not and any to all shares registered in
the name of any person indebted or under any i1iability to the Company
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 (whether payable at that
date or not) called or payable at a fixed time in respect of that
gshare and the Company ghall also bave a first and paramount lien on
211 shares (including fully paid shares) registered in the name of
any person indebted or under 1iability 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 ghares ‘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.

-
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NBMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

DOUGLAS NIGEYL MANDERS o
44 Beebee Road

Wedneehury

West Midlands

WS10 9RX

Legel Assistant

GRAHAM MIDDLEMISS
46 Stanmore Road
Edgbaston
Birmingham

Ble 9TA

Solicitor

T

zhh¢;,abma&%§=

Q.maeljoav;é{

DATED: {8 DEC 1992

WITNESS to the above signatures:

AMRIK SINGH KANDOLA
129 Somerset Road
Hendsworth Wood
BIRMINGHAM

B20 2JF

Trainee Solicitor
-
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2776789

| hereby certify that

FORAY 508 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 4 JANUARY 1993
Pf}u‘“%
P, BEVAN

an authorised officer

HCI078



Company No: 2776789

The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
of

FORAY 508 LIMITED

Passed 19th February 1993

AT an extraordinary general meeting of the Company, duly convened and held on
19th February 1993 the following resolution was duly passed as a special
resolution:

RESOLUTION

That the name of the Company be changed to Mucklow Hill (Five) Limited.

Chairman of the meeting




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2776789

| hereby certify that

FORAY 508 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

MUCKLOW HILL (FIVE) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8 MARCH 1993
B

an authorised officer

'HCODEB
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Notice of accounting reference date
(to be delivered within 9 months of

" incorporation)
Plesss do rot Pursuant to section 224 of the Companies Act 1985
‘t;fi“"m‘fmin as Inserted by section 3 of the Companies Act 1989
To the Registrar of Companies Company niumber
Pleasi complets
tegitly, preferably (Addross overteaf) 2776789
in black typs, os

hold blcek letterng  Nama of company
P

MUCKLOW HILL (EIVE) LIMITED (Formerly Foray 508 Limited)

* [nsert full nome
of company

gives notice that the date on which the company’s accounting reference period is 1o be treated as
coming to an end in each successive year is as shown below:

(rportant

The sccounting
roference data 1o
be enterod' aléng- Day Month
side:shouid be -
completed as in the 3t
{ollowlng examples: ‘

5 April
Day Month

30 June
Day  Month

!3'0'0'6]

31 December
Day WMonth

-
-

% insert
Director,
Secratary, . -
Administrator sigred Q. fucta . dg Designationt Dredsv- Date qth Mhriany 1913
Receiver or
Recaiver
{Scotland) as x i
appropriate Presantor's nama address For official use
talerwne number and refersnce {if any): § p.EB. Post room
Evershed Wells & Hind .
10 Hewhall Street | e L
Birmingham B3 3IX SOMPANER S BAL 5
Ref: JL/28 2§ FEB 0%
{ea =




Company No: 2776789

The Companies Act 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

of

FORAY 508 LIMITED

COMPANIES HOUSE
2 6 FEB 1993
E;ssedfimﬁbnm{31993 Mo 55

Yoy x ym———

AT an extraordinary general meeting of the Company, duly convened and held
on |4 Ceb v cuny 1993 the following resolution was duly passed as an
ordinary resolution:

RESOLUTION

That, pursuant bto the provisions of section 80 of the Companies Act 1985, the
Directors are generally and unconditionally authorised to exercise all the
powers of the Company to allot relevant securities as defined by such section
provided that:-

1. the maximum amount of such securities which may be allotted under this
authority (within the meaning of that section) is £998; and

2. this authority shall, unless it is (prior to its expiry) duly revoked
or varied or is renewed, expire on "M (eh 1998 save that the
Company may, before such expiry, make an offer oY agreement which will
or may require relevant gecurities to be allotted after such expiry.

..F;:.E%éé&?%?ﬂ?;;ggl..

Chairman of the meeting
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Company No: 2776789

The Couspanies Ackt 1985

COMEANY LIMITED BY SHARES

CEirp s,
SPRCIAL RESOLUTIONS ML D e
of 7 Iapes
M e
FORAY 508 LIMITED e

Pam\ed [Gth %W&Wy 1993

AT an extravrdinary genersl meeting of the Company, duly convened and held

on {4 febwiowy 1993 the following resolutions were duly passed as special
regolutions: Gf:)

RESOLUTIONS

1. That with effect from the conclusion of this meeting the provisions of
the Memorandum of Association of the Company are altered with regard
to the objects of the Company by deleting clause 3 of such Memorandum
and by substituting therefor the new clause 3 which is set out in the
document produced to this meeting and for the purpose of
identification marked 'A' and signed by the Chairman thereof.

2. That with effect from the passing of this resolution the regulaticns
contained in the document produced to this meeting and for the purpose
of identification mwarked 'B' and signed by the chalirman thereof are
approved and adopted as the Articles of Association of the Company in
gubgtitution for and to the exclusion of all existing Articles of
Asgociation of the Company.

& Yadotam )

LB RN AR NN NEEEEREENERE LN NEERN]

Chuirman of the meeting

-
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Company Number: 2776789

The Coawpeoies Act 1985

PRYVATE COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATYION
of

MUCKLOW RILL (FIVE) LIMITED

(Adopted by
Special Resolution passed 19th February 1993)

Incorporated on 4th January 1993

Evershed Wells & Hind
10 Newhall Street
Birminghan

B3 31X

Reks JL/28

Library: COMPANYB
Dosument Id: 428




COMPANYABTOS

The Companies Act 1985

PRIVATE CRMIPANY LIMITED BY SHARES

ABTICLES QF ASSOCTIATION
of

MUCKLOW HTLI, (FIVE) XLIMITED

(Adopted hy
Special Resolution passed 19th Februsry 1993)

1. Rreliminary

The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 in force at the time of adoption of
these Articles {(such Table being hereinafter called "Table A") shall
apply to the Company save in so far as they ave excluded or varied by
these Articles and such regulations (save as s0 excluded or varied)
and thege Articles shall be the regulations of the Company.

Z. Interpretation

In these Articles and in Table A the following expressions have the
following meanings wuriless inconsistent with the context:-

"the Act" the Companies Act 1985 dncluding any
statutory modification or re-enactment
thereof for the time being in force.

“thege Articles" these Articles of Assoclation, whether
as originally adopted or as from time
to time altered by special resolution.

“elear days™ in relation to the period of a notice
means that periocd excluding the day
when the notice is given or deemed to
be given and the dav for which it is
given or on which it is to take effect,

"the directors" the directors for the time being of the
Company or (as the context shall
require) any of them acting as the




board of #irectors of the Company,
Yexecuted" includes any mode of executinn,
"the holder" in relation to shares means the member

vhose name is entered ir the register
of members as the holder of the shares,

"office" the registered office of the Company.
Nsealt the common seal of the Company (if any),
“gecretary" the secretary of the Company or any

other person appointed to perform the
duties of the secretary of the Company,
ineluding a jolnt, assistant or deputy

secretary.
Yshare" includes any interest in a share,
"the United Kingdom" Great Britain and Northern Ireland,

Unless the context otherwise requires, words or expressions contained
in these Articles and in Table A bear the same meaning as in the Act
but excluding any statutory modification thereof not in force when
these Articles become binding on the Company, Regulation 1 of Table A
shall not apply to the Company.

Share Capital

3.1 The authorlised share capital of the Company at the time of
adopticen of these Articles 3is £1000 divided into 1000
crdinary shares of £1.00 each,

3.2 No shares comprised in the authorised share capital of the
Company from time to time shall be issued without the
consent in writing of the holder or holders (in aggregate)
of a majority of the voting rights in the Company (within
the meaning of section 736A(2) of the Act) nor shall any
share be 1ssued at a discount or otherwise be 1ssued in
breach of the provisions of these Articles or of the Act.

3.3 ~ Regulation 4 of Table A and, 1in accordance with section
91(1) of the Act, sections 89(1) and 90{1) to (6
(inclusive) of the Act shall not apply to the Company.

Lien

The Company shall have a first and paramount lien on all shares,
vhether fully paid or not, standing registered in the name of any
person indebted or under 1liability to the Company, whether he shall
be the sole registered holder thereof or shall be one of two or more
joint holders, for all moneys presently payable by him or his estate
to the Company, Regulation 8 of Table A shall be modified
accordingly.

-2.




Calls on shares and forfeiture

There shall be added at the end of the first sentence of regulation
18 of Table A, so as to increase the 1liability of any member in
default in regpect of a call, the vords "and all expenses that may
have been incurred by the Company by reason of such non-payment”,

Trans{ar of shares

The fire. sentence in regulation 24 of Table A shall not apply to the
Company. The words "They may also" at the beginning of the second
sentence of that regulation shall be replaced by the words "The
directors may",

General meetings

The directors may call generpl meetings and regulation 37 of Table A
shall not apply to the Company,

Notice of general meetings

8.1 A notlice convening a general meeting shall be regquired to
specify the general nature of the business to be transacted
only in the case of special business and regulation 38 of
Table A shall be modified accordingly, The words "or a
resolution appointing a person a director" and paragraphs
(a) and (b) in regulation 38 of Table A shall be deleted
and the words "in accordance with section 369(3) of the
Act" shall be inserted after the words "if i¢ 1s so agreed"
in that regulation,

8.2 All business shall be deemed special that is transacted at
an extraordinary general meeting, and alse all that is
transacted at an annual general meeting with the exception
of declaring a dividend, the consideration of the profit
and loss account, balance sheet, and the reports of the
directors and auditors, the appointment of and the fixing
of the remuneration of the auditors and the giving or
reneval of any authority in accordance with the provisions
of section B0 of the Act,

8.3 Every notice convening a general meeting shall comply with
the provisions of section 372(3) of the Act as to giving
information to members in regard to their right to appoint
proxies; and notices of and other communications relating
to any general meeting which any member is entitled to
receive shall be sent to the directors and to the auditors
for the time being of the Company.

Proceedings at general meetings

If a quorum 1s not present within half an hour from the time
appointed for a general meeting the general meeting shall stand
adjourned to the same day in the next week at the same time and place
or to such other day and at such other time and place as the
directors may determine; and if at the adjourned general meeting a
quorum is not present within half an hour from the time appointed
therefor the member or members present in person or by proxy or




10,

11,

12,
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{being a body corporate) by representative and entitled to vote upon
the business to be transacted shall constitute a quorum and shall
have power to decide upon all matters which could properly hava been
disposed of at the meeting from whicli the adjournment took place,
Regulation 41 of Table A shall not appiy to the Company,

Votes of members

10.1 Regulation 54 of Table A shall not apply to the Company,
Subjeat to any rights or restrictions for the time being
attached to any class or classes of shares, on a show of
hands every member entitled to vote vho {being =an
individual) is present in person or by proxy {(not being
himself a member entitled to vote) or (being a corporate
body) is present by a representative or proxy (not being
himself a member entitled to vote) shall have one vote and,
on a poll, every member shall have one vote for each share
of which he 1s the holder,

10.2 The words "be entitled to" shall be inserted between the
words "shall" and "vote" in regulation 57 of Table A.

10.3 A member shall not be entitled to appoint more than one
proxy to attend on the same occasion and accordingly the
final sentence of regulation 59 of Table A shall not apply
to the Company. Any such proxy shall be entitled to cast
the votes to which he is entitled in different ways.

Number of directors

11,1 Regulation 64.of Table A shall not apply to the Company,

11.2 The maximum number and minimum number respectively of the
directors may be determined from time to time by ordinary
resolution in general meeting of the Company. Subject to
and In default of any such determination there shall be no
meximum number of directors and the minimum number of
directors shall be one,

Alternate directors

12.1 An alternate director shall be entitled to receive notice
of all meetings of the directors amd of all meetings of
committees of the directors of which his appointor is a
member {(subject to his giving to the Company an address
within the United Kingdom at which notices may be served on
him), to attend and vote at any such meeting at which the
director appointing him is not personally present, and
generally to perform all the functions of his appointor at
such meeting as a director in his absence. 4n alternate
director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by
the Company such part (if any) of the remuneration
othervise payable to his appointor as such appointor may by
notice in writing to the Company from time to time direct.
Regulation 66 of Table A shall not apply to the Company.

12.2 A director, or any such other person as is mentioned in




13,

14,

12.3

regulation 65 of Table A, may act as an alternate director
to represent more than one director, and an alternate
director shall be entitled at any meeting of the directors
or of any commjttee of the directors to one vote for every
director vhom he represents in addition to his own vote (if
any) as a director, but he shall count as only one for the
purpose of determining whether a quorum is present and the
final sentence of regulation 88 shall not apply to the
Company.

Save as otherwise provided in the regulations of the
Company, an alternate director shall be deemed for the
purposes specified in Article 12.1 to be a director and
shall alone be responsible for his owvn acts and defaults
and he shall not be deemed to be the agent of the director
appointing him. Regulation 69 of Table A shall not apply to
the Company.

Appointment and retirement of directors

13.1

13.2

13.3

13.4

The directors shall not be required to retire by rotation
and regulations 73 to 80 (inclusive) of Table A shall not
apply to the Company.

A member or members holding 2 majority of the voting rights
in the Company (within the meaning of section 736A(2) of
the Act) shall have power at any time, and from time to
time, to appoint any person to be & director, either as an
additional director (provided that the .appointment does not
cause the number of directors to exceed any number
determined in accordance with Article 11.2 as the maximum
number of directors for the time being in force) or to f£ill
a vacancy and to remove from office any director howsovever
appointed, Any such appointment or removal shall be made
by notice in writing to the Company signed by the member or
members making the same or, in the case of a member being a
corporate body, signed by one of its directors or duly
authorised officers or by its duly authorised attorney and
shall take effect upon lodgement of such notice at the
office,

The Company may by ordinary resolution In general meeting
appoint any person whe is willing to act to be a director,
either to £ill a vacancy or as an additional director.

The directors may appoint a person who is willing to act to
be a director, either to f£ill a wvacancy or as an
additional director, provided that the appointment does
not cause the number cf directors to exceed any number
determined in accordance with Artiele 11.2 as the maximun
number of directors for the timé being in rorce.

Disqualification and removal of directers

The office of a director shall be vacated if;-

14.1

he ceases to be a director by virtue of any provision of




15,

16,

the Act or these Articles or he becomes prohiblited by law
from being a director: or

14,2 he becomes bankrupt or makes any arrangement or composition
vith his creditors generally; or

14.3 he is, or may be, suffering from mental disorder and
either;-

14.3.1 he is admitted to hospital in pursuvance of an
application for admission for treatment under the
Mental Health Aet 1983 or, ian Scotland, an
application for admission under the Mental Hesalth
(Scotland) Act 1950, or

14.3.2 an order is made by a court having jurlsdiction
(vhether in the United Kingdom or elsevhere) in
matters concerning mental disorder for his
detention or for the appointment of a receiver,
curator bonis or other person to exercise powers
with respect to his property or affairs; or

14,4 he resigns his office by notice to the Company; or

14.5 he shall for more than six consecutive months have been
absent without permission of the directors from meetings of
the directors held during that period and the directors
resolve that his office be vacated; or

14.6 he is removed from office as a director pursuant to Article
13,2,

and regulation 81 of Table A shall not apply to the Company,.

Gratuities and pensions

Regislation 87 of Table A shall not apply to the Company and the
directors may exercise any powers of the Company conferred by its
Memorandum of Association to give and provide pensions, annuities,
gratulties or any other benefits whatscever to or for past or present
directors or employees (or thelr dependants) of the Company or any
subsidiary or associated undertaking (as defined in section 27(3) of
the Companies Act 2989) of the Company and the directors shall be
entitled to retain any benefits received by them or any of them by
reason of the exercise of any such powers,

Proceedings of the directors

16.1 Yhensoever the minimum number of the directors shall ba one
pursuant to the provisions of Article 11.2, a sole director
shall have authority to exercise all the povers and
diseretions vwhich are expressed by Table A and by these
Articles to be vested in the directors generally and
regulations 89 and 90 of Table A shall be modified
accordingly.

16,2 Subject to the provisions of the Act, and provided that he
has disclosed to the directors the nature and extent of any




16,3

interest of his, a director notwithstanding his office;-

16.2.1

16.2,2

16.2.3

16.2.4

16.2,5

may be a party to or otherwise interested in any
transaction or arrangement vith the Company or in
vhich the Company is in any way interested;

may be a director or other officer of or employed
by or be a party to eany <xransaction or
arrangement with or othervise interested 1in any
body corporate promoted by the Company or in
vhich the Company is in any way interested;

may or any firm or company of which he is a
member or director may act in a professional
capazity for the Company or any body corporate in
vhich the Company is in any way interested;

shall not by reason of his offlce be accountable
to the Company for any benefit which he derives
from such office, service or employment or from
any such transaction or arrangement or from any
interest in any such body corporate and no such
transaction or arrangement shall be liable to be
avolded on the ground of any such interest or
benefit; and

shall be entitled to vote on any resolution and
{whether or not he shall vote) be counted in the
quorum on any matter referred to im any of
Articles 16.2.1 to 16.2.4 (inclusive) or on any
resolution which in any way concerns or relates
to a matter In which he has, directly oz
indirectly, any kind of interest whatsoever and
if he shall vote on any resolution as aforesaid
his vote shall be counted,

Por the purposes of Article 16.2:-

16.3.1

16.3.2

16,3.3

a general notice to the directors that a director
iz to be regarded as having an Interest of the
nature and extent specified in the notice in any
transaction or arrangement 1ln which a specified
person or class 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;

an interest of which a director has no knowledge
and of which it 1s unreasonable to expect him to
have knowledge shall not be treated as an
interest of his; and

an Interest of a person who is for any purpose of
the Act (excluding any statutory modification not
in force vwhen these Articles were adopted
connected with a director shall be treated as an
interest of the directnr and in relation to an
alternate director an interest of his appointor

-7-




17,

18,

shall be treated as an interest of the alternate
director without prejudice to any interest vhich
the slternate director has otherwise,

16.4 Any director (including an alternate director) may
participate in a meeting of the directors or a committee of
the directors of which he is a member by means of g
conference telephone or similar communications eguipment
vhereby all persons partieipating in the meering can hear
each other and participation in a meeting in this manner
shall be deemed to constitute presence in persen at such
meeting and, subjent to these Articles and the Act, he
shall be entitled to vote and be counted in a quorum
accordingly. Such a meeting shall be deemed to take place
vhere the largest group of those participating is assembled
or, if there is no such group, where the chairman of the
meeting then is.

16.5 Regulation 88 of Table A shall be amended by substituting
for the sentence:-

"It shall not be necessary to give notice of a meeting
to a director vho 1s absent from the United Kingdom"

the followlng sentence;-

"Notlce of every meeting of the directors shall be given
to each director and his alternate, including directors
and alternate directors who may for the time being be
absent from the United Kingdom and have given the
Company an address within the United Kingdom for
service "

16,6 Regulations 94 to 97 {(inclusive) of Table A shall not apply
to the Company,

The seal

If the Company has a seal it shall be used only with the authority of
the directors or of a committee of the directors, The directors may
determine who shall sign any instrument to which the seal is affixed
and unless otherwise so determined, every instrument to which the
seal 1s affixed shall be signed by one director and by the secretary
or another director, The obligation under regulation 6 of Table A
relating to the sealing of share certificates shall only apply if the
Company has a seal. Regulation 101 of Table A shall not zpply to the
Company,

Notices

18,1 In regulation 112 of Table A, the words '"by telex to a
telex number supplied by the member for such purpose or®
shall be inserted immediately after the words "or by
sending it" and the words "first class" shall be inserted
immediately before the words "post in a prepaid envelope",

18,2 Vhere a notice is sent by first class post, proof of the

notice having been posted in a properly addressed, prepaid

-8«




19.

20,

envelope shall be conclusive eyidence that the notice was
given and shall be deemed to have been given at the
expiration of 24 hours after the envelope contalning the
same is posted. Vhere a notice is sent by telex receipt of
the appropriate answverback shall be conclusive evidence
that the notice was glven and the notice shall be deemed to
have been given at the time of transmission following
receipt of the appropriate answerback, Regulation 115 of
Table A shall not apply to the Company.

18.3 If at any time by reason of the suspension or curtailment
of postal services vithin the United Kingdom the Company is
unable effectively to convene a general weeting by notices
sent through the post, a general meeting may be convened by
a notice advertised in at least one national daily
newspaper and such notice shall be deemed to have been
duly served on all members entitled thereto at noon on the
day when the advertisement appears. In amy such case the
Company shall send confirmatory coplies of the notice by
post if at least seven days prior to the meeting the
posting of notices to addresses throughout the United
Kingdom agaln becomes practicable.

Vinding up

In regulation 117 of Table A, the words "with the like sanction"
shall be inserted immediately before the words "determine how the
division",

Indemnity

20,1 Subject to the provisions of section 310 of the Act every
director (including an alternate director) or other officer
of the Company shall be indemnified out of the assets of
the Company against all losses or liabilities which he may
sustain or incur in or about the lawful execution of the
duties of his office or othervise in relation thereto,
including any liability incurred by him in defending any
proceedings, vhether civil or criminal, in which judgment
is given in his favour or in which he is acquitted or in
connection with any application under section 144 or
section 727 of the Act in which relief is granted to him by
the court, and no director (including an alternate
director) or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by
the Company in the lawful execution of the duties of his
office or in relation thereto. Regulation 118 of Table A
shall not apply to the Company.

20,2 The directors shall have power to purchase and maintain at
the expense of the Company for the benefit of any director
(including an alternate director), officer or auditor of
the Compauny insurance against any such liability as is
referred to in section 310(1) of the Act and subject to the
provisions of the Act agalnst any other liability which may
attach to him or loss or expenditure which he may incur in
relation to anything done or alleged to have been done or

-9-




omitted to be done as & gdirector {including an alrernate
director), officer or audiror,

20.3 The directors may authorise directors of compahiies within
the same group of companies as the Company fe purchase and
maintain insurance at the expense of the Company for the
benefit of any director (including an alternate director),
other officer or auditor of such company in respect of such

liability, loss or expenditure as is referred to in Article
20,2.
| = 4
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The Companies Act 1985

COMPANY LIKITED BY SHARES

HEMORANDUM OF ASSOCIATION
wpf -

MUCKLOW HILL (FIVE) LIMITED
(Amended by Special Resolution passed on 19th February 1993)

1, The name of the Company is MUCKLOW HILL (PIVE) LIMITEDY.

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

3. The objects for which the Company is established are:-
3.1 3.1,1 To carry on business as an investment company and

to ucquire and hold by way of investment any
shares, stocks, bonds, loans, debentures, secrip,
obligations and securities of or issued or
guaranteed by any corporation or company
constituted or carrying on business in any part
of the world (including without limitation any
corporation connected or associated with the
Company or which is a member of the same group of
companies as the Company;, and any units of or
participations in any unit trust, scheme, mutual
fund or collective investment scheme, or
certificates of deposit, and any right or
interest therein or option over the same, and
debentures, bonds, loans, obligations and
securities of or issued or guaranteed by any
government, international authority, sovereign,
ruler, commission, public bedy or authoxity,
supreme, munlecipal, local or otherwise, whether
at home or abroad and any right or interest
therein or option over the same, provided alvays
that no Investment imposing unlimited liahility
on the Company shall be made.

*By a Certificate dated 8“ W\&((‘_\l\ 1993 the name of the Company was changed
from Foray 508 Limited,




3.2

3.3

3,1.2 To carry on the business of a holding company in
all its branches and to acquire by purchase,
lease, concession, grant, licence or othervise
such businesses, optiows, rights, privileges,
tands, buildings, leases, underleases, stocks,
shares, debentures, debenture stocks, bonds,
obligations, securities, reversionary Interests,
annuities, policles of assurance and other
property as the Company shall deem £ir and
generally to hold, manage, develop, lease, sell
or dispose of the same; and to vary any of the
investments of the Company, to act as trustees of
any deeds econstituting or securing any
debentures, debenture stock or other securities
or obligations; to enter into, assist or
participate in financlal, commerclal, mercantile,
industrial and other transactions, undertakings
and businesses of every description, and to
establish, carry on, develop and extend the same
or sel, dispose of or otherwise turn the same to
account

3.1.3 To co-ordinate the policy and administration of
any companies of which this Company 1s a member
or which are in any manner controlled by, or
connected with the Company and to carry on all or
any of the businesses of capitalists, trustees,
financlers, finencial agents, company promoters,
bill discounters, insurance brokers and agents,
mortgage brokers, rent and debt collectors, stock
and share brokers and dealers in commission and
general agents, merchants and traders

Either directly or dindirectly {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, carry on, assist or participate
in financisl, 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
are calculated directly or indirectly to enbance 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, 1licences, secret
processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient




3.4

3"5

3l6

3.7

L AL L -

for the purposes of or in connection with the Company*s
business or any branch or department thereof.

To sell, improve, manasge, develop, turn to account,
exchange, let 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 all or any of the property and assets for
the time being of the Company for surh ponsideration as the
Directors of the Company may think fit.

To c¢ixut, construct, lay dows, maintain, enlarge, alter,
pull diwa, remove or replace sil gur :uildings or other
worké or plant and machinery 18 may be neressary 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
without the Company receiving any consideration or
advantage and whether 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 whatsoever by any person, firm or company,
including (but not limited to):-

3.6.1 any liabilities and obligations whatsocever of,
and the repayment or payment of any moneys
whatsoever by, . any company which is for the time
being or is 1ikely 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
otherwige associated with the Company in
business; and

3.6.2 any liabilities and obligations incurred in
conmection with or for the purpose of the
acquisition of shares in the Company or in any
company vwhich is for the time being the Company's
holding 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 amounte
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 im
connectior with the Company's business.




3.8 To mortgege 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, 2ither permanent or redeemabie or repayable, or any
other securities by way of mortgage, either outright or by
way of security for Yhe performance of any contracts or any
debts, liabilities or obligations of the Company or other
persons or corporations having dealings with the Comparniy 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.

3.9 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.

3.10 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.

3.11 To provide pensions, insurances, allowances, gratulties,
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
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 being defined as aforesaid) or of any
predecessor in business of any such company or the
dependants or relatives of any of such persone and to
establish and wmaintain or concur in establishing and
maintaining trusts, funds, schemes, c¢lubs or other
arrangements (whether contributory or non-contributory)
with a view to providing such benefits as aforesaid for any
such persons as aforesald 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,

3.12 To draw, make, accept, endorse, negotiate, discount and
execute preomissory notes, bills of exchange and other
negotiable instruments.

3.13 To pay for wuny 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,




3.14

3.15

3.16

3.17

3.18

voting or otherwise, or by amy securities which the Company
has power 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
otherwise 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
company or corporation, or partly in one mode and partly in
another, and generally on such terms as the Direetors of
the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or sgecurities so
acquired.

To amalgamate with or enter into any partnership or
arrangement for sharing profites, 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 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 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 obligations of any such company.

To purchase or otherwise 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 ecarrying 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.

To support (whether by direct subscription, 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
which will or may, in the opinion of the Directors of the

.
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Company, directly or indirectly benefit, or is calculated
80 to benefit, the Company or its business or activities or
ite officers, ex-officers, employees or ex-employees or the
buginess, activities, officers, ex-officers, employees or
ex-employees of any company which is for the time being or
hag 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 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 pey 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, nomince,
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 incidentzl or conducive
to the above objects or any of them.

And it is hereby declared that the word “company” in this clause,
except where used in reference to this Company, shall be deemed to
inelude 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 whether
domiciled in the United Kingdom or elsewhere, and that the objects
specified in each of the paragraphs of this clause shall not, except
where the context expressly so requires, be in eny way limited or
restricted by reference to or inference from the terms of any other
parsgraph or the order in which the same occur or the name of the
Company, but may be carried out in as full and ample s mauner and
shall be construved in as wide a sense as if each of the gaid
paragraphs defined the objects of a separate distinct and independent
company.

The liability of the members is limited.

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




WE, the eeveral persons whose names and addresses are subscribed, are desirous
of being formed into & company in pursuance of this Memorandum of Aesoclation
and we respectively agree to take the nusber of shares in the capital of the
Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTICNS
OF SUBSCRIBERS

Number of Shares taken
by each Subscriber

DOUGLAS NIGEL MANDERS
h4 Beobee Road
Vednesbury

West Midlands

W10 9RX

Legal Assistant

GRAHAM MIDDLEMISS
46 Stanmore Road
Edgbaston
Birmingham

Ble 9TA

Solicitor

Cne

DATED: 18th December 1992

WITNESS to the above signatures:

AMRIK SINGH KANDOLA
129 Somerset Road
Handsworth Wood
Birmingham

B20

Trainee Solicitor




The Companies Act 1985
Company Limited by Shares

Special Resolution
Pursuant to section 378(2) pf the Companies Act 1985

Company MNumber

2776789

Mucklow Hi11 (Five) Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Mucklow Hi11, HALESOWEN, West Midlands, B62 8BP
on 1 March 1993

the following SPECIAL RESOLUTION was duly passed, viz:-

THAT, the company having been dormant since its formation and no
accounts being laid before it in a general meeting, resolves to make
itself exempt from the obligation to appoint auditors as otherwise
required by the Companies Act 1685, sectiom 384.

| [COMFANIES Tio05E
20 MAR 1993
M 93

Signed Gbpﬂla_\/

Position cgéﬁérman

NOTE To be filed within 15 days of the passing of the special resalution




: The Companies Act 1985

Company Limited by Shares

Electiye Reselution

Company Number

2776789

Mucklow Hi1l (Five) Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Mucklow Hi11, HALESOWEN, West Midlands, B62 8BP
on 1 March 1993

the following Elecpive RESOLUTION was duly passed, viz:-

THAT pursuant to Section 252 of the Act, to dispense with the Iaying

of mccounts and reports before the company in a general meeting;

pursuant to Section 366A uf the Act, to dispense with the ho?ding of
annual general meetings;

and

pursuant to Section 386 of the Act, to dispense with the obligaticen
to appoint auditors annually. )

GOMEANIES HOUSE
Pl OB A
M 93

Signed %Aﬂ%—v/

Position Chairman

NOTE To be filed within 15 days of the passing of the ordinary resolution




The Companies Act 1985
Company Limited by Shares

Ordinary Resclutfon

s

Company Number
2776789

Mucklow Hi11 (Five) Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Mucklow Hill, HALESOWEN, West Midlands, B62 8BP

on 7 February 1994

the following ORDINARY RESOLUTION was duly passed, viz:-

THAT the company hereby elects to revoke the elective resulution

previcusly passed at the Extraordinary General Meeting held on 1 March
1993 and the dispensation thereby provided.

Signed \Lw\ \ALL'H'-JM
Position ‘ (:srn~?u1§f§£.\f»3<:%}

NOTE To be filed within 15 days of the passing of the ordinary‘resolution




