COMPANIES FORaM No. 12

ﬁ Statutory Declaration of compliance
with requirements on apnlication
for registration of @ company

Please da not Pursuant to section 12(3) of tha Companies Act 1985
writa In
this margin

To the Registrar of Companies For official use  For official uso
Plaase comzlate il e R
lagibly, preferably ! ! ; |
in black type, or U A
bold block lettering  Name of company

* MERONBOND LIMITED I
* insert full J
name of Company
l, KEITH STEFPHEN DUNQATE
188 Brampton Ropd
of BEXLEYHEATH

KENT Ou7 48Y
an authorised signatory of L § A Secretarial Limited

do solemnly and sincerely declare that | ain a person named as Sacretary of tha company
in the statement delivered to the regisirar under section 10{2)

and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the sams to be true and

by virtue of the provisions of the Statutory Declarations Act 1835

Declared at 188 Brampton Road, Declarant to sign balow
Bexleyheath, Kent

the Thirteenth day of October
One thousand nine hundred and Ninety Three
before me “.{C_ AT v\ Ve B

-

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Soiicitor having the powers conferred on a
Commissioner for QOaths, 4

Presentor's name address and For official Use
L reference (if any): New Companies Section Post voom
LAW & ACCOUNTANCY
{agenicy services) Limited
31, Corsham Streel
Londsn N16DR

Tol; 1410 PAX: -2501974
T s o8 DX 3563 FINSBURY

iy




COMPANIES HOUSE

This lorm should be complated In hiack.

statement of first directors and
secretary and intended situation
of registered office

lenl .

For official use [:_]

Company name (in full} MERONBOND LIMITED

Registered office of the company on
i, oration. | R:O k e e

_b

- 31 CORSHAM STREET __.u
Post town LONDOR N
County/Region _ |
Postcode _‘m 60R ]

If the memorandum is defivered by an
agent for the subscribers of the

memorandum mark ‘X' in the box

opposite and give the sgent's name

and addrass.

LAW & AUCOUNTANDY [ agency services) L1D. |
— -
21 CoRSHAM  STREET !
Post oW LONDON 1
County/Region I
Pastcade N1 & DR |
Number of continugtion sheals attached
o i L& FORMATIONS
information shown in this form? X} CURSH AM S‘REET '
N LONDON roeteode N1 6B
| epnons 0717260 U7 cvanden ______




Comnpany Secretary (Sec e - 5)

Nume *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address mustbe given.

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

Consent signature

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

Name *Style/Title
Forenames
Surpame
*Honours etc
Previous foranames
Previous surname
Address
Usual residential address must be given,

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

Date of birth
Business occupation

Other directorships
¥ Voluntary detaiis

Page 2 Consent sighature

egs| . LIMITED COMPARY I
L & A SECRETARIAL  LIMITED i
_— j
j
!
j
AD , [
31 CORSHAM SIREET "
Post town LONDON |
County/Region I
Postcode rtn 60R i  Country ENGLAKD i
! e.‘-f cretary of the company named on page 1
\ \ pate =1 QLT 1993
|
. LIMITED  COMPANY ,,
L& A REGISTRARS LIMITED "
J

Al

31 CORSHAM STREET

LONDON

Post town

County/Region

Postcode

H1 6DR

Do

1,5

1,1

9,0

country ENGLAND

Nationality

NA

U.K. REGISTERED

oc

COMPARY REGISTRATION  AGENT

ob

NONE

‘!\. [T{'/ s
cﬁ of thé\co hy named on page 1

| consent to act ?s

Signed pate ~1°0CT 1993
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Directors (continued)
(Seenotes 1 = 5) .

Name *Style/Title Ke)) |
Foranamas ,
Surpama }
*Honours ete |
Previous forenames - ]
Previous suihame |
Address AD i
Usual residential address must be given. |

In the case of a corporation, give the
registered or principal office address, Post town I

County/Region li

Postcode |  Country |
. |
Date of birth DO| | | Iy Nationality |NA {
Business eccupation oc }
Other directorships oD
|
* Voluntary details | consant to act as director of the company named on page 1
Consent signature Signed Date
Delei» if tha form
Is signed by the ) ) )
subscribers. Signature of agent on behalf‘\of all subseribers  Date
Y “\f\ \
Signed \ Date -4 O 3
Dot tthe form — L 0T 129
s signed by an
agent on behalf of for L & A Sec etarl m\ed
all the subscribars, /‘ / A . ‘
All the[subs[c;llbers / é 1
must sign elther Ykl ol 14
persone?tly or by a Signed Date - 1 CNCY i;gs
person or persons ; . . .
euthorisad fo sign for L. £ A Registrars Limited
for them,
Signed Date
Page 3 Signed Dats
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COMPANIES
. HOUSE

COMPANY LIMITED BY SHARES

Memorandum of Association
of

MERONBOND LIMITED

1. The Company’s name .s MERONBOND LIMITED

2. The Company’s registered office is to be situated 1in
England and Wales.

3. The Company’s objects are:-
(A) To carrxry on all or any of the businesses of general
merchants and traders manufacturers assemblers

distributors importers exporters agents for the sale
of and wholesale and retail dealers in goods wares
produce products commodities fancy goods handicrafts
and merchandise of every description to act as agents
for and to enter into agreements of all kinds on
behalf of such persons firms or companies as may be
thought expedient and to negotiate assign mortgage
pledge for cash or otherwise any such agreements and
the payments due thereunder and any property the
subject thereof to carry on all or any of the
businesses of mail order specialists credit and
discount +traders cash and carry traders manufacturers’
agents commission and general agents brokers factors
warehousemen and agents in respect of raw and
manufactured goods of all kinds general railway
shipping and forwarding agents and transport
contractors to create establish and maintain an
organisation for the marketing selliny servicing
distribution or  introduction of the products
merchandise goods wares and commodities dealt in or
services rendered by any persons firms or companies
and to participate in undertake perform and carry out
all kinds of commercial trading and financial
operations ordinarily performed by import export and
general merchants factors shippers agents traders
distributors capitalists and financiers either on the
Company’s own account or otherwise and to open and
establish shops stalls stores markets and depots for
the sale collection and distribution of the goods
dealt in by the Company.

., L&A FORMATIONS—
157801 L&AT™ 31 coRsHAM ST,

LONDUN N1 6DR
TEL! 01- 250 3107




(B) 'To carry <n any other trade or business of any description
which may seem to the Company capable of being advantageously
carried on in connection with or ancillary to the other objects
of the Company.

(c) To purchase, sell, exchange, improve, rent, let on lease,
hire, surrender, license, accept surrenders of and otherwise
acquire, deal with and hold any estate or interest in any
lands, buildings, easement, rights, privileges, or other
property, chattels and effects or any interest or right in
relation thereto.

(D) To erect, pull down, repair, alter, develop, construct,
lay down, enlarge, maintain or otherwise deal with any
buildings, factories, stores, shops, plant and machinery,
roads, vrallways, tramways, sidings, bridges, reservoirs and
works necessary or convenlent for the Company’s business and to
contribute to the performance of any the above.

(E) To purchase or otherwise acguire all or any part of the
business or assets of any person, firm or company, carrying on
or formed to carry on any business which the company is
authorised to carry on or possessed of property of any
description suitable to the purpose of the Company, and to pay
cash or to issue any shares, stocks, debentures, or debenture
stock of the Company as the consideration for such purchase or
acquisition and +to undertake any liabilities or obligations
relating to the business or property so purchased or acquired.

(F) To apply for, purchase or otherwise acquire and hold or
deal in any manner with any patents, licences, concessions,
secret processes or other property which may seem to the
Company capable of being dealt with by or to be beneficial or
convenient to the pursuit of any trade or business of the
company and to grant rights and interests thereout.

(G) To sell, improve, let, licence, develop, manage, turn to
account, exchange, grant royalty, share of profits or
otherwise, grant easement and other rights in and over and in
any other manner deal with or dispose of the undertaking or any
part thereof and all or any of the property and assets for the
time being of the Company on such terms and for such
consideration as the Company may approve.

(H) To invest and deal with the noneys of the Company not
immediately required for the purposes of the Company in or upon
such securities and subject to such conditions as may from time
to time be determined.

{I) To lend money to any person, firm or company upon such
terms and with or without security and subject to such
conditions as may from time to time be determined.

(F) 'To give all kinds of indemnities either with or without
the Company receiving any consideration or advantage and to
guarantee the payment of the capital or principal (together
with any premium) of any debentures, debenture stock, bonds,
mortgages, charges, obligations, dividends, securities, moneys
or shares or interest thereon, or the performance of any
contracts or engagements of any person, firm or company.



{K) To borrow or ralse or secure the payment of money in such
manner as shall from time to time be determined for the
purpeses of or in connection with the Company’s trade or
business and in particular by the issue of debentures or
debenture stock, charged upon all or any of the Company’s
undertaking or property and by reissuing any debentures at any
time paid off, and by becoming a member of any building society.

(L) To mortgage and charge the undertaking and all or any of
the real and personal property and assets, present and future,
and all or any of the uncalled capital for +the time being of
the Company and to issue at par or at a premium or discount and
for sudh congideration and with and subject to such rights,
powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either, permanent or redeemable
or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurances.,

(M) To issue and deposit any securities which the Company has
power to issue by way of mortgage to secure any sum less than
the nominal amount of such securities, and also by way of
security for the performance of any contracts or obligations of
the Company or of its customers or other persons, firms, or
companies having dealings with the Company or in whose business
or undertakings the company is interested whether directly or
indirectly.

(N) To pay for any property or rights of any description
acquired by the Company ¢ither in cash, by instalments , or
otherwise, or fully or partly paid-up shares, either with or
without preferred or deferred or other special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Company has
power to issue, or partly, in one way and partly in another,
and generally on such terms as the Company may determine.

(0} To accept payment for any property or rights of any
description 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 of any company, either with or
without preferred or deferred or other special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or in debentures or debenture stock,
mortgages or other securities of any company or companies, or
partly in one mode and partly in another, and generally on such
terms as the Company may determine and to hold, dispose of or
otherwise deal with any shares, stock or securities so acquired.

(P) To draw, wmake, accept, endorse, negotiate, discount,
execute and issue promissory  notes, bills of exchange,
debentures, warrants and other negotiable instruments.

(Q) To purchase, subscribe for, or otherwise acquire and hold
shares, stocks, debentures, debentures stock or other interest
in or obligations of any other company or corporation.

(R) To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, liabilities and
transactions of any person, firm or company carrying on any
business which the Company is authorised to carry on.



(8) To establish or promote or 7join or assist in establishing
or promoting any other company or companies for the purpose of
acquiring all or any of the assets and liabilities of the
Company or for any other purpose the promotion of which shall
be in any manner calculated or appear to the Company to advance
directly or indirectly the objects or interests of the Company.

(T) To amalgamate with any other company or companies whose
cbjects are or include objects similar to those of the Company
or any of them, whether by sale or purchase (for fully or
partly paid up shares or otherwise) of the undertaking, subject
to the 1liabilities of this or any such other company or
companies as aforesaid, with or without winding up by sale or
purchase (for fully or partly paid up shares or otherwise) of
all or a controlling interest in the shares or stock of the or
any such other company as aforesaild, or by partnership, or any
arrangement of the nature of partnevship, orx in any other
manner.

(U) To enter into any partnership or Joint-purse arrangement
or arrangement for sharing profits, wunion of interests or
co-operation with any person, firm or company whose objects are
or include objects similar to those of the Company or any of
them.

(V) To establish, support and maintain and to aid and procure
the establishment, support and maintenance of any
non-contributory or contributory pension or superannuation
funds or other trusts or funds calculated to benefit, and give
or procure the giving of donations, gratuities, pensions,
allowances, or enrolments tec any persons who are or were at any
time employed by or in the service of the Company (including
any Director holding a salaried office or employment in ‘the
Company) or of any other company which is for the time being
the Company’s holding company, or a subsidiary of the Company
(as defined by s.736 of the Companies Act 1985) or the families
and dependants of such persons, and subsidise or subscribe to
any institution, association, clubs or funds calculated to be
for the benefit of or to advance the interests and well-being
of the Company or of any such other companies or persons as
aforesaid, and to make payments for or towards the insurance of
any such persons as aforesaid.

(W) To subscribe or guarantee money for or organise, assist
any national, local, charitable, benevolent, public, g¢general or
useful object, or for any exhibition or for any purpose which
may appear to further, whether directly or indirectly, the
objects of the Company or the interests of its members or
employees.

(X) To pay out of the funds of +the Company all costs and
expenses of and incidental to the formation and registration of
the Company and the issue of its capital and debentures
including brokerage and commission, and to remunerate any
person, firm or company for services rendered or to ke rendered
in placing or assisting to place any of the shares in the
Company’s capital or any debentures, debenture stock or other
securities of +the Company or in or about the formation or
promotion of the Company or the conduct of its business.



(Y) To remunerate the Directors of the Company ir any manner
the Company may think fit and to pay or provide pensions for
or make payments to or for the benefit of Directors and
ex-Directors of the Company or their families, dependants and
connections.

(2) 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.

(AA) To do all or any of the things authorised by this
Memorandum in any part of the world, and either as principals
or as agents, trustees, contractors or otherwise, and either
alone or in conjunction with others and either by or through
agents, trustees, sub-contractors or otherwise.

{BB) To do all such other things as are incidental or
conducive to the attainment of the above objects or any of them.

And it is declared that the foregoing objects of the Company
shall be separate and distinct objects of the Company, and none
of the said objects shall ke deemed to be subsidiary to or
limited in any way by any other object or objects.

4. The liability of the members is limited.

5. The Company’s share capital is £100 divided into 100 Shares
of £1-00 each.




Wa, the subscribers to this Memorandum of Association, wish to
be formed into a company pursuant to this WMemorandum: and we
agree to take the number of shares shown opposite our
respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of Shares taken
/ﬂ/ by each:Subscriber
31 CORS BN
LONDON \)<§
N1 6DR ONE

L & A SECRETARIAX \LIMITED
31 CORSHAM S

LONDON
N1 6DR ONE
TOTAL SHARES TAKEN: TWO
mmw

DATED the 1st day of October 1993

Witness to the above gnatures:-

L & A SE Ilq
31 CORS s

LONDON
N1 6DR




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
of

MERONBOND LIMITED

PRELTITMINARY

1.(1) The Regulations contained in Table A in the Schedule to
The Companies (Tables A to F) Regulations 1985 (hereinafter
referred to as "Table AY") shall apply to the Company save
insofar as they are excluded or varied hereby, and such
Regulations save as so excluded or varied together with the
Articles hereinafter contained shall ke the Articles of
Association of the Company.

{2) The following Regulations of Table A shall not apply to
the Company, namely Regulations 3, 24, 41, 46, 48, 64, 67, 73,
74, 75, 80, 94, 95, %6 ,97.

INTERPRETATION

2. The provisions as to the interpretation of Table &
contained in Regulation 1 thereof shall apply to the
interpretation of +these Articles as they apply to the
interpretation of Table A.

PRIVATE COMPANY

3. The Company is a private company and accordingly the
Company shall not offer, allot or agree to allot any shares in
or debentures of +the Company to the public with a view to all
ur any of such shares or dekentures being offered for sale +to
the public, and sections 58(3), 59 and 60 of the Act shall
apply for the purpose of this Article as they apply for the
purposes of the Act.

4.(1) AllL unissued shares of the Company, whether forming part
of the original or any increased capital shall be under the
control of +the Directors who may allot, grant options over,
offer or otherwise deal with or dispose of them to such persons
including any Directors of the Company, at such times and on
such terms and generally in such manner as they think fit;

(2) The Directors are hereby generally and unconditicnaily
authorised to exercise the powers of the Company to allot
relevant securities as defined in Section 80 of the Act and are
empowered to make offers or agreements which would or might
require relevant securities as so defined to be allotted after
the expiry of such authority;



(3) Unless and until the authority conferred by (2} above
is rviroked, renewed or varied,

(a) the maximum amount of relevant securities as so
defined that way be allotted under such authority
shall be the amount of unissued relevant securities in
the capital of the Company at the time of the adoption
of these Articles.

(b) such authority shall expire on the £fifth
anniversary of the time of the adoption of these
Articles.

REDEMPTION OF SHARES

5. Subject to the provisions of the Act shares may be
issued which are to redeemed or are to be liable to be redeemed
at the option of the Company or the holder, provided that the
terms on which and the manner in which any such redeemable
shares shall or may be redeemed shall be specified by Special
Resolution before the issue thereof.

LIEN

6. The 1lien conferred by Regulation 8 of Table A shall also
attach to:

(a) fully pald shares;

(b) all shares whether fully paid or not standing
registered in the name of any person indebted or under
liability to the Company whether he shall bhe the sole
registered holder thereof or =shall be one of two or
more joint holders.

TRANSFER OF SHARES

7. The transferor shall be deemed to remain a holder of any
shares which have been or are to be transferred until the name
of the transferee is entered in the register of members in
respect thereof.

8. The directors may, in their absolute discretion and
without assignirg any reason therefor, decline +to register the
transfer of any share, whether or not it is fully paid.

9.(1) A  nember (referred to in this Article as "the
Transferor") desiring to transfer shares otherwise than to
another member shall give notice in writing of such intention
to the Directors of the Company giving particulars of the
shares in question (referred to in this Article as "the
transfer notice");

(2) The transfer notice shall constitute the Directors as
agents of the transferor for the sale of the shares included
in the transfer notice at the prescribed price (as hereinafter
defined) and on the terms hereinafter set out;

e L I Y. S T A R L AT P S I IR T DI M S A
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(3) The prescribad price shall be such price per share as
shall be agreed between the transferor and the Directors or in
default of agreement as shall be fixed by the Auditors for the
time heing of the Company as the fair value thernof; and the
cost of the said valuation by the Auditors shall be borne by
the Company;

\4) The Directors shall offaer the =hares included in the
transfer notice to the members of the Company (other +than the
transferor) at the prescribed price, and such offer shall be
exprassed to be open for acceptance for a period of nect more
than twenty-eight days;

(5) In the event of competition the shares so offered shall
be sold to the members accepting the offer in such proportions
(or as nearly as may be and without increasing the number sold
to a member beyond the number applied for by him) as their
existing holdings bear to +the issued share capital of the
Company;

(6) The transferor shall be bound upop receipt of the
prescribed price to each member who has accepted the said offer
suclk: number of shares included in the transfer notice as such
member shall have so accepted;

(7) Where a transferor fails or refuses so to transfer any
shares within twenty-eight days after having become so bound so
to do the Directors may authorise some person to execute on
behalf of and as attorney for +the transferor any necessary
transfers and may receive the purchase mon2y therefor in +trust
for the transferor; and in any such case the receipt of the
Company shall be a good discharge to the purchaser who shall
not be bound to see to the application thereof;

(8) If, at the expiry of the time prescribed for the
acceptance of offers under (4) above, any shares included in
the transfer notice have not been accepted for purchase by the
members or any of them on the terms set out in (4) to (7) above
inclusive, the transferor shall be at liberty to dispose of so
many of such shares as have not been so accepted for purchase
in any manner he may think fit within three months from the
expiry of the said time prescribed under (4) above.

PROCEEDINGS AT GENERAL MEETINGS

10.(1) If the quorum prescribed by Regulation 40 of Table A is
not present within half an hour from the tinme appointed for the
meeting the meeting shall stand adjourned to the same day in
the next week at the same time and place or such time and place
as the Directors may determine.

(2) If at the adjourned meeting a quorum is not present
within half an hour of the time appointed for the meeting one
person entitled under Regulation 40 of Table A to be counted in
a guorum present at the meeting shall be a quorum.

11.(1) A resolution put to the vote of a meeting shall be
decided on a show of hands unless before, or on the declaration
of the result of, the show of hands a poll is duly demanded.



(2) A poll may be demanded:-
{a) by the Chairman; or

(b) by a member (preszent in person or by proxy)
having tha right to attend and vote at the meeting; or

(c) by duly authorised representative of a
corporation.

(3) The demand for a poll may, before the poll is taken, be
withdrawn.

(4) A demand so withdrawn shall not be taken to have
invalidated the result of a vote on a show of hands declared
before the demand was made.

1z2. A resolution in writing executed pursuant to Regulation
53 of Table A and which is expressed to be a special resolution
or an extraordinary resolution shall have effect accordingly.

VOTES OF MEMBERS

13. There shall be inserted the words %Unless the Directors
otherwise determine" before the words "No member shall"™ in
Regulation 57 of Table A which shall be modified accordingly in
its application to the Company.

14.(1) The instrument appointing a proxy and any authority
under which it 1is executed or a copy of such authority
certified notarially ox in some other way approved by the
Directors mav:-
(a) be deposited at the office or at such other place
within the United Kingdom and at such time as is
specified in the notice convening the meeting or in
any instrument of proxy sent out by the Company in
relation to the meeting; or

{b) notwithstanding any provision to the contrary in
the notice convening the meeting or in any instrument
of proxy sent out by the Company in relation to the
meeting, be deposited with the Chairman 30 minutes
before +the commencement of the meeting or adjourned
meeting and an commencement  of the meeting or
adjourned meeting and an instrument of proxy which is
not deposited or delivered in a manner so permitted
shall be invalid.

(2) Deposit of an instrument of proxy shall not preclude a
member from attending and wvoting at +the meeting or at any
adjournment thereof.

NUMBER_OF DIRECTORS

15.(1) The number of Directors shall be not more than seven
but need not exceed one.

(2) If so long as there is a sole Director he may exercise

all the powers and authorities vested in the Directors by these
Articles and by Table A.



ALTERNATE DIRECTORS

16. An alternate Director shall cease to be an alternate
Director if his appointor cezses to be a Director.

POWERS OF DIRECTORS

7. In addition to and without prejudice to the generality
of the powers conferred by Regulation 70 of Table A the
Directors may mortgage or charge all the undertalings and
property of the Company including the uncalled capital or any
part thereof, and to issue debentures, debenture stock and
other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

PROCEEDINGS OF DIRECTORS

18. The words "and unless so fixed at any other number shall
be two" shall be omitted from Regulation 89 of Table A in its
applicaiion to the Company.

19. For the purposes of Regulation 93 of Table A, the
consent of a Director or an alternate Director to a resolution
may also be given by giving notice of his approval to the
Company by letter, telex, cable or other similar means.

INDEMNITY
20. In addition to the indemnity conferred by Requlation 118

of Table A and subject to the provisions of the Act, every such
person as is mentioned in the said Regulation shall be entitled
to be indemnified out of the assets of the Company against all
expenses, losses or liabilities incurred by him as agent of
the Company or for the Company’s benefit or intended benefit or
in or about the discharge or intended discharge of his duties
in relation to the Company.



NAMES AND ADDRESSES OF SUBSCRIBERS

L & A SECRETARIAL LIM{TED
31 CORSHAM STREET
LONDON
N1 6DR

DATED the 1lst day of October 1993

Witness to the above S% atures: -

L & A SE cgé’ i A
31 CORSHAM| STREET
LONDON _

N1 6DR () J

—
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2864100

| hereby certify that

MERONBOND LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 20 OCTOBER 1993

7
J'&;-jf h’{‘?{;",
P. BEVAN

an authorised officer

HC0D7B




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2864100

The Registrar of Companies for England and Wales hereby certifies that

MERONBOND LIMITED

having by special resoiution changed its name, is now incorporated
under the name of

DARCHEM BUILDING SYSTEMS LIMITED

Given at Leeds, the 2bth March 1994

b

./"'0 \ e “) f\)
b NOAN @) \’\5\ @W\M}«!«L-; N

a
e

#
et

-

For The Registrar Of Companies

-COMPANIES HOUSE



FEE & PAID
. THR COMPANIES ACTS 1985 TO 1989 £l 50 N

A7 |
RESOLUTIONS OF MERONZO LIMIYTED
D COMPANIES HOUSE
PASSED ON ,,A’ H}mc;a 1993

‘(/ i & g - et
At an Exﬁfﬁ;éé%ﬁgggﬁéeneral Meeting of the above named Company duly convened
* e Fovge Co

22 t L8Ol dfaﬁ&ﬁ
and held &% ahﬁzgiﬂLanormheeds*ﬁSS‘TQ?Zthe following Resclutions were duly

passed as Resolutions of the Company:-
ORDINARY RESOLUTION

1. That the authorised share capital of the Company be and is hereby
increased from £300,000 to £3,900,000 by the creation of 3,600,000
Cumulative Redeemable Preference Shares of £1 each, having attached

thereto the rights set out in the new Articles of BAascciation

proposed to be adopted pursuant to Resolution No. 2 below. P
WA,
(o) <
O Y
) ' 25 MAR 1994

SPECIAL ERESOLUTIONS

faust

be adopted as the new Articles of Assoclation of the Company in

2. That the regulations contained in the printed document annexed

substjitution for and to the exclusion of all the existing Articles of

Association.

3. That 150,000 of the Ordinary Shares of El each of the Company
comprised in its authorised but wunissued sharxe capital be re-
designated as Cumulative Convertible Participating Preferred Ordinary
Shares of £1 each, having attached thereto the rights set out in the
new Articles of Association proposed to be adopted pursuant to

Regolutdion No. 2 above.

4. That pursuant to Article 10{A) of the Articles of Association
propcsed to be adopted pursuant to Resolution No. 2 above the
directors be generally and unconditionally authorised to allot up to
the total number of the shares of each of the c¢lasses of shares
referred to in Resolutionsg Nos., 1 and 3 above to such persons and on
gpuch terms and 1in such manner as the directors shall in their

absolute discretion think fit.

&;aoo oo Verd.

$a0BB L -0,




5. That the name of the Company be changed to "Darchem Bullding Systems

Limited",

i

4

N N
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Director

Ny
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2864100

The Registrar of Companies for England and Wales hereby certifies that
DARCHEM BUILDING SYSTEMS LIMITED

having by special resolution changed its name, is now incorporated

under the name of

DBS NATIONWIDE LTD

Give:1 at Companies House, Cardiff, the 3rd May 1994

PBuon

P. BEVAN
For the Registrar of Companies

COMPANIES HOUSE



Company Number: 2864100 ;,.Rgf
S
THE CG ¢ |IES ACT 1985 ’%:,
\:fw*vﬁﬁ
AND ~—

THE COMPANIES ACT 1989

SPECIAL F ,OLUTION

oF
DARCHEM BUILDING SVSTEMS LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held on the (A% day of Hﬁwi 199.5,

the following SPECIAL RESOLUTION was duly passed:-

That the name of the Company be changed to:-

DBS NATIONWIDE . LTD

L R L I I T

. e et n

TR x" by:e (’\‘8 '-ﬂ
Tr& LONDON LAW AGENCY LTD.
TEMPLE CHAMBERS,
TEMPLE AVENUE,
LONDON ECA4Y oHP

Sl

WIS S Sy s
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COMPARNIES FORM No. 224

Netice of accounting reference date
(to be delivered within & months of

incorporation)
Ptease do not Pursuant 10 section 224 of the Companies Act 1985
W trgn as inserted by section 3 of the Companies Act 1989
To the Registrar of Companies -
Please complete {Address overleaf) Company number
legibly, prelerably
In black type, or 2864100

bold block lettering Name of company

* MERONBOND LIH.'ETED

*Ineret fuk nama
of company

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

lmportant

The accounting
raforsnce dats to
be entered along- Day Month
sule should ba
compietad as in the
following examples 3

bt
—t
b

5 Apnd
Day Month

0:5:0:4

30 June
Day Month

]3~o,-_o~e|

31 Daceqber
Day Month

tinsect
Dweactor, .
Secrelary, . ‘

. ; i
rrns v :
22’,,,..}:2{.‘3‘. Signed L. 0 - Designation$ DIRECTOR Date 5" Mot VA%

Recewver or
Recewvear =

+Scolland) as el

spreopriate Presentor's name, adoress For official use o ""v}:'?x
telephone number and reference (i anyl:} pes Post rdom =TS A W Y
HAMMOND SUDDARDS '
2 PARK LANE
LEEDS LS3 1ES
REF: ADP
TEL: (0532) 343500




Plgasa do no
write in
this morgn

flaase complate
Yagloty, praterahiy
in black typa, of
bold bleck nttuiing

*insorl [UN name
of company

% \ha copy must be
wted or n SOMS
othar torm approved
By tha ragistiat

$insort
Dicactor,
Secrolary.
Adminisirator,
Administrative
Fieceivar or
Receval
{Scctiand) as
approptiate

COMPANIES FORM No, 123

Notice of increase
in nominal capital

Pursuant ta section 123 of lhe Companies Act 1985

To the Registrar of Companies

Name of company

For official use Company number

l'"'-'f""""l"""‘

R 2864100

I-——.J-_-.-\-—--J

“DARCHEM BUTLDING SYSTEMS LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 23 March 1994

the nominal capital of the company has been

increased by € £299,900 __ beyond the registered capital of € _£100 .

A copy of the resolution authorising the increase is attached.
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been oF are to be issued are as follow:

fi \

Signed L: M e

Please tick here if

continued pverieat

Designation 3 MRLC feé~. Bale o r vy g

praesentor's hame, address and
ceference {if anyl:

Hammond Suddards
Empire Bouse

10 Piccadilly
BRADFORD

BD1 3LR

GNIG.KLS

For official use
Gonerpl Soction

Laserfond Internateonal famited 190
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Company No: 2864100
THE COMPANIES ACT 198% TO 1989
ORDINAFY RESOLUTION OF HMERONBOND LIMITED

PASSED ON HMARCH 1994

23t

At an EXTRAORDINARY GENERAL MEETING of the above named Company held at

the following resolutions were duly passed as Ordinary Resolutions:

Koy Asae. Lo ﬁc,c.xwﬁ di—:,Qv.f on 2z March 1994

crs00160.kis

RESOLUTIONS

That the agreement proposed to bhe entered into between (1) MTS
Nationwide Limited and (2) the Company {"the Agreement"), a copy of
which is produced initialled by the Secretary for the purpose of
identification, together with all deeds or other documents which the
Company i8 or may be required to enter into pursuant to the Agreement,
be and are hereby approved and the Board of Directors of the Company be
and is hereby authorised to implement the transactions contemplated

therein.

That the authorised share capital of the Company be and is hereby
increased from £100 to £300,000 by the creation of E299,900 Ordinary

Shares of £1 each.

That pursuim: to Section 80 of the Companies Act 1985 the directors be
generally and unconditicnally authorised to allot up to the total
number of the authorised share capital of the Company (as increased by
Resolution 2} to such persons and on such terms and in such manner as
the directors shall in their absolute discretion think fit at any time
during the period of five years from the date of this Resolution
PROVIDED THAT such authority shall allow the Company to make an offer
or agreement during such period which would or might regquire any of the
said shares to be allotted after the expiry of such period and that the

directors may allot such shares in pursuance of such offer or agreement

as if the authority conferré haereby had not so expired.

X

2. Chairman

e




Ploass do not
wrlte In
this margin

Pleasa camglste
logihly, psoterably
in black typs, or
bold block Jattering

* insort full name
of company

¥the copy must be
printed or in some
other form approved
by the regisirar

$insart
Diractor,
Secrolary,
Adminlsirator,
Administrative
Rocelver or
Recelver
{Scolland) as
approprlate

COMPANIES FORM No. 123

NMotice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For officlal use

[l B

oo

[ N ]

Company number

2864100

| "MERONBOND LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dateg 25 March 1994

the nominal capital of the company has been

increased by £,_3,600,000 beyond the registered capital of £ 300,000
A copy of the resolution authorising the increase is attached. §

The conditions (eg. voting rights, dividend rights, winding-up rights etc,) subject to which the new

shares have been or are to be issued are as follow:

/\

Signed gl_,’y;\:( /;}__,___,_____\; Designation ¥ Director

Please tick here if
continued cverleaf

Date 25 March 1994

Presentor's name, address and For officlal use
reference {if any) Goneral Soction

Hammond Suddards
Empire House

10 Piecadilly
BRADFORD

ED1 3LR

ADP

Laserform Maternaniendl Limited 149




Pleasa do not
wilte in
this margia

Pleass complate
tegibly, preterably
In biack type, or
bold block latterkng

* ingert ful name
of compaay

tinsert
Diroclor,
Secrotary,
Administrator,
Administrative
Racalver or
Receiver
(Scotland) as
appropriate

COMPANIES FORNM No. 122

Notice of consolidation, division,
sub-division, redemption or
cancaliation of shares, or conversion,
re-conversion of steck into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companles For officlal use¢  Company number
g o e e =
S T B 2864100
e e b e whe ol

Name of company

* MERONBOND LIMITED

gives notice that:

by a Special Resolution passed on 23 March 1994, 150,000 Ordinary Shares
of £1 each in the capital of the Company were re-designated as Cumulative
Convertible Participating Preferred Ordinary Shares of £1 each having the
rights attaching thereto set out in the Articles of Association adopted by
Special Resolution on the same date.

A

; it X jont Director 2 h 1994

Signed 'S :\é.-*:* e oeeeemn, DESIgnation Date 253 March 199
s

Praesentor's name address and For official Use

reference {if any):
Hammond Suddards

Empire House
10 Piccadilly
BRADFORD
AD1 3LR

Ref GNIG

Generat Sectien




THE COMPANIES ACTS 1985 TO 1989
RESOLUTIONS OF DBS NATIONWIDE LIWITED
PASSED ON ol el e 1994

At an Extraordinary General Meeting of the above named Company duly convened

#nd held at West Auckland Road, DRarlington, County Durham, the following

Resolutions were duly passed as Resolutions of the Company:-

2.
3.

cra00193.kls

SPECIAL RESOLUTIONS
That the Company he re-reglstered as a public compeny.

That the name of the Company be changed to "DBS Nationwide PLC",
That the Memorandum of Association of the Company be altered by the

insertion of a new Clause 2({A} as follows:-
"2 (A) The Company is to be a public company".

That the BArticles of Association of the Company be altered by the
deletion of Articles 10(B) to (D) and the substitution therefor of the
following new Article 1O(B):-

"10(B) The provisions of Sections B9 to 94 inclusive of the BAct,
shall, save to the extent that the same are modified or
disapplied by Special Resolution, apply to any alloktment of

new shares in the capital of the Company™.

Article 11(A) {(lien) shall be delek
deleted from Article 11(B}.

d and the letter "(B)" shall be

e

l&mmmmw




Ervase do not
wiile In
this margin

legibly, preferably
In black type, or

Ploxse complete
bold block lettering

* Ingert existing full
namé of company

2insert lult name of
company amanded

to make It appropriate

a public limited

'

for this company as
company

|

|

|

|

§delate if section 44
of the Act does nol
apply

tdelale as
appropriato

GNIG.KLS

COMPANIES FORM No. 43{3)

Application by a private
company for ro-registration
as a public company

Pursuant to section 43(3) of the Companles Act 1985

To the Registrar of Companles For official use  Company number
[adhadie B ]
i [ 2864100
[ SRV R P R |

Name of Company

*DBS NATIONWIDE LIMITED

applies to be re-registered as a public company by the name of o DBS NATIONVWIDE PLC

and for that purpose delivers the folowing documents for registration;

1 Declaration made by a director or the secretary in accordance with section 43(3)(e) of the above Act
{on Form No 43(3)(e) ).

2 Printed copy of memorandum and articles as altered in pursuance of the special resolution under
section 43(1)(a) of the above Act.

3 Copy of auditors written statement in accordance with section 43(3)(b) of the above Act,

4 Copy of relevant balance sheet and of audiiors unqualified report on it.

ISRy KOTRA R MR A RO KRN ) §

Signed %___,/" *IDirector [Secretarylt Date . b .d(\,},

Presentor's name address and For officlal use

reference {if any): Genaral Section
Hammond Suddards

Empire House

10 Plceadilly

BRADFORD
BD1 3LR HLEIRECEIPT 16786738

Laserform luternational 194
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THE COMPANIES ACTS 1985

XEQBR7@ODX
MEMORANDUM OF ASSOCTATION EDIRECEIPT. DATE: dﬁ&fﬂ

—f—

DBS NATIONWIDE PLC

(As amended by Special Resolution dated 2nd June 1994)

1. The Company's name is "DBS NATIONWIDE PLC“.
2. The Company's registered office is to be situated in England and
Wales.

2{n) The Company is to be a public company.

3. The Company's objects are:-—
(A) To carry on all or any of the businesses of general merchants and
traders, manufacturers, assemblers, distributors, importers,

exporters, agents for the sale of and wholesale and retail dealers in
goods, wares, produce, products, commodities, fancy goods,
handicrafts and mercunandise of every description to act as agents for
and to enter into agreements cof all kinds on behalf of such perscns
firms or companies as may be thought expedient and to negotiate,
assign, mortgage, pledge for cash or otherwise any such agreements
and the payments due thereunder and any property the subject thereof
to carry on all or any of the businesses of mail order specialists,
credit and discount traders, cash and carry traders, manufacturers®
agents, commission and general agents, brokers, factors,
warehousemen and agents in respect of raw and manufactured goads of
all kinds general railway shipping and forwarding agents and
transpurt contractors to create, egstablish and maintain an
organisation for the marketing, selling, servicing, distribution or
introduction of the products, merchandise, goods, wares and
commodities dealt in or services rendered by any persons, firms or
companies and to participate in, undertake, perform and carry out all
kinds of commercial trading and financial operations oxdinarily
performed by import, export and general merchants, factors, shippers,
agents, traders, distributors, capitalists and financiers either on
the Company's own account or otherwise and to open and establish
shops, stalls, stores, markets and depots for the sale, collection
and distribution of the goods dealt in by the Company.

(B) To carry on any other trade or business of any descriptlion which may
geem to the Company capable of being advantageously carried on in
connaction with or ancillary to the other objects of the Company.

RptLn s
O1%9736t
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(BB)

To do all such things as are incidental or conductive to the

attainment of the above objects or any of them,

And it is declared that the foregoing objects of the Company shall be
separate and distinct objects of the Company, and none of the saicd objects
shall be deemed to ba subsidiary to or limited in any way by any other
cbject or objects.

4, The liability of the members ils limited.

L The Company's share capital is £100 divided into 100 shares of £1.00
aach.*

*  Note:

1. By Ordinary Resolution dated 23 March 1994 the authorised share
capital of the Company was increased from £100 to £300,000.

2. By Ordinary Resolution dated 25 March 1994 the authorised share
capital of the Company was increased from £3,000,000 to £3,900,000 by
the creation of 3,600,000 Cumulative Redeemable Preference Shares of
£1 eacl:.

3. By Special Resolution dated 25 March 1994 150,000 Ordinary Shares of
€1l each were re' .ignated as 150,000 Cumulative Convertible
Participating Preferred Ordinary Shares of El each.

ema23452,beh.gig 5
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We, the subscribers ta t {5 Memorandum of Association, wish to be formed
into a company pursuant to this Memorandum; and we agree to take the number
of shares shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of Shares talken
by each Subscriber

L & A REGISTRARS LIMITED
31 CORSHAM STREERET
LONDON

N1l 6DR ONE

L & A SECRETARIAL LIMITED
31 CORSHAM STREET

LONDON
N1 6DR ONE
TOTAL SHARES TAKEN: TWO

Dated tha lst day of October 1993

Witness to the above signatures:-

L & A SERVICES LIMITED
31 CORSHAM STREET
LONDON

N1l &DR

cmal3452.bech (gig/beh)

emeg3sha, beh.gig 6
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THE COMPANIES ACTS 1985 and 1939

COMPANY LIMITED BY SHARES

NE#
ARZ .CLES OF ASSOCIATION
...Qf..
DBES NATIONWIDE PLC
{Adopted by Sperial Resolution passed

on 25th March 1994 and amended
by sSpecial Resolution passed on 2nd June 1994)

PRELIMINARY

{A) (1) The Regulations contained in Table A in the Schedule
to the Companies (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A to F} (Amendment)
Regulations 1985 (“"Table A") shall apply to the
Company save in so far as they are excluded or varied
by or are inconsistent with these Articles of
hggociation and such Regulations {save for such
exclusions, variations or inconsistencies) and the
Articles hereinafter contained shall be the Articlies
of Association of the Company. References in these
Articles to a Regulation shall be te the Regulation of
that number contained in Tabie A.

{2) Regulation 1 shall apply to the construction of these
Articles and in the final sentence of Regulation 1
"Articles" shall be substituted for "Regulations".

{3) References in these Articles to writing shall lnclude
typewriting, printing, lithography, photography, telex
and facsimile messages and cther means of repregsenting
or reproducing words in a legible and non-transitory
form.

(4) Regulations 2, 3, 40, 57, 73 to 80 {inclusive), 96,
118 and the first sentence of Regulation 24 shall not
apply to the Company.

(B) In these Articles :~

"Acquisition the agreement dated 25th March 1994 between
Agreement" Darchem Limited (1) R B Adda Systems Limited
(2) Structured Steel Systems Limited (3)
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Touche
Ross

/\ Chartered Accountants
- Touche Ross & Co Tolephone National 0532 433021
10 12 East Pasade International +44 532 435021
Leuds LS1 2Al Fax 0532 445580
DX 26423

AUDITORS' STATEMENT TC THE DIRECTORS OF DBS NATIONWIDE LIMITED
(formerly MERONBOND LIMITED) IN ACCORDANCE WITH SECTION 43(3)(B) OF
'THE COMPANIES ACT 1985

We have examined the balance sheet of DBS Nationwide Limited {formerly Mcronbond Limited) as at 24 March
1994, The scope of our work for the purposc of this staienient was limited (o an examination of the relationship
between amounts stated in the audited balance sheet in connection with company's proposed re-registration as a
public company.

In our opinion the balance sheet shows that as at 24 March 1994 the amount of the company's net assets was not
lcss than the agggegate of its called up share capital and undistributable reserves.

Chartered Accountants w»o N]“a ' c]‘:’h, .

and Registered Auditors
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Ross
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AUDITORS' REPORT TO THE DIRECTORS OF

DBS NATIONWIDE LIMITED
(formerly Meronbond Limited)

(continucd)

Opinion

In our opinion the balance sheet gives a truc and fair view of the state of the company's fTairs as at
24 March 1994 and has been properly prepared in accordance with the provisions of the Companies Act
1985 which woull have applied if it had been prepared for a financial peried of the compacy.,

04§ %

Touche Ross & Co.

. Chartered Accountants and éuﬁ fflﬂg Hc?u’ .

Registered Auditors
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Touche
Ross

,\ Chartered Agcountants
AN, Taucha Rass & Co Telgphone Nanonal 0632 438021
10 12 tast Parada Internatonal +44 532 438071
Leads LS1 2A Fax 0632 445580
Nx 26423

AUDITORS' REPORT TO THE DIRECTCRS OF

DBS NATIONWIDE LIMITED
(formerly Meronbond Limited)

We have audited the balance sheet on pages 3 to 6 which has been prepared under the accounting
policics sct out on page 3.

Respective responsibilitics of directors and auditors

Under company taw, the company's dircctors are responsible for the preparation of the balance sheet, In
preparing that batance sheet, the directors are requi red Lo

n seleet suitable accounting policies and then apply them consistently,
n make judgements and estimates that arc reasonable and prudent;
u prepare the balance sheet on the going concern basis unless it is inappropriatc to presume that

the company will continue in business.

The directors are responsible for keeping proper accounting records which disclosc with reasonable
accuracy at any time the financial position of the company and to enable thew to ensure that the balance
sheet complics with the Companies Act 1985, They are also responsible for safeguarding the assets of
the company and hence for taking reasonable steps for the prevention and detection of fraud and other
irrcgularities. It is our responsibility to form an independent opinion, based on our audit, on that
balance sheet and to report our opinion to you.

Basis of opinien

We conducted our audit in accordance with Auditing Standards issucd by the Auditing Practices Board,
An audit includes examination, on a test basis, of cvidence relevant to (he amounts and disclosures in
the balance sheet. 1t also includes an assessmient of the significant estimates and judgements made by
the dircctors in the preparation of the balance sheet and of whether the accounting policics arc
appropriate to the company's circumstances, consistenily applied and adequately discloscd.

We planned and performed our audil so as to obtain atl the information and explanatiens which we
considered necessary in order to provide us with sufficient evideuce to give reasonable assurance that the
balance sheet is free from material misstatement, whether caused by fraud or other irregularity or crror.
In forming our opinion we also cvaluaied the overall adequacy of the presentation of information in the
balance sheel.
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BALANCE SHEET
24 March 1994

FIXED ASSETS

Tangible asscts
abins
- Equipment
- Motor vchicles

CREDITORS: amounts falling duc
within one year

- Obligations under hire purchase agreements

NET CURRENT LIABILITIES

NET ASSETS

CAPITAL AND RESERVES
Called up share capitat
Share premium account

The balance sheet was approved by the Board of Dircclors on 26 May 1994,

Signed oa behalf of the Board of Dircctors.

N

S A GREENWOOD

Dircctor

Note

DBS NATIONWIDE LIMITED
(formerly Meronbond Limited)

324,212
7,290
62,487

393,589

(43,989)

(43,989)

350,000

12C,001
229,999

350,000

WA



Tnﬁche DBS NATIONWIDE LIMITED
.,...“._.ﬂ_.s.s.a (formerly Meronbond Limited)

NOTES TO THE BALANCE SHEET
24 March 1994

1 ACCOUNTING POLICIES

The balance sheet is prepared in accordance with applicable accounting standards. The particular
accounting policics adopted arc described below,

Accounting convention
The batance shect is preparcd under the historical cost coavention,
Basis of preparation of the balance sheet

The balance sheet has been prepared as at 24 March 1994 solely in connection with the company's proposcd
re-registration as a public company.

The company was incorporated on 20 October 1993 as Meronbond Limited. The company changed its
name to Darchem Building Systems Limited on 25 March 1994 and to D3S Nationwide Limited on 3 May
1994, The company has not traded during the period since incorporation to 24 March 1994 and has made
neither a profit nor a loss,

Fixed assets
Fixcd asscts are stated at cost. No depreciation has been provided to date as the compary has not yet traded.
Hire purchase agreements

Assets held under hire purchase agreements are capitalisad at their fair value on inception of the agreement.

2 ACQUISITION

On 23 March 1994 the company acquired the hire business and certain fixed assets of the cabin busincss of
MTS Nationwide Limited for a considcration of £350,000 financed by the issuc of 119,999 ordinary £1
shares in the company at a premium of £1.92 per shiare,

The following table scts out the fair values of the assels acquired.

Consideration
and fair value
£
Fixed assets 393,989
Hire purchase agreements (43,989
Total consideration 350,000
Financed by:
Issuc of £1 ordinary shares 350,000

The directors consider the valucs of assets acquired a3 set out in the acquisition agreement to be their fair
values to the company,

3. FIXED ASSETS

The fixcd assets were all acquired from MTS Nationwide Limited on 23 March 1994, The net book value
of assets held under hire purchase agreements at 24 March 1994 is £62,487.




Tuﬁche PBS NATIONWIDE LIMITED
- N (formerly Meronbond Limited)

NOTES TO THE BALANCE SHEET
24 March 1994

4-

i
:

CALLFD UP SHARE CAPITAL

£
Axihorised
300,000 ordinary sharcs of £1 cach 300,000
Issued, allotted and fully paid
120,001 ordinary shares of £1 cach 120,001

The company was incorporated on 20 Oclober 1993 with an authorised share capital of 100 ordinary shares
of £1 cach of which 2 vcre issued at par,

On 23 March 1994, the autherised capital was increased to 300,000 ordinary shares of £] each and a further
119,999 were issucd at a premium of £1.92 per sharc as consideration for the purchase of the hire business
and assets of the cabin business of MTS Nationwide Limited,

RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS' FUNDS

£
Share capital issucd 350,006
Closing sharcholders' funds 350,000

EVENTS OCCURRING AFTER THE BALANCE SHEET DATE

On 25 March 1994 the authorised share capital of the company was incrcased and redesignated as follows:

£
130,000 ordinary shares of £1 cach 150,000
3,600,000 cumulative redeemable preference shares of £1 each 3,600,000
150,000 cumulative converiible participating preferred ordinary shares of
£1 cach 150,000
3,900,000
Additional sharcs were issucd for cash on 25 March 1994 as follows:
£
29,999 ordinary sharcs of £1 cach 60,000
3,600,000 camutative redecmable preference shares of £1 each 3,600,000
150,000  cumulative converlible participating preferied ordinary shares of
£1 each 400,000
4,060,000
S

The proceeds of the share issues were used to partly finance the acquisition on 25 March 1994 of the
business ard assets of Darchem Limited and certain of its subsidiarics,
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Touchs DBS NATIONWIDE LIMITED

WB*Q% (formerly Meronbond Limited)

NOTES TO TUHE BALANCE SHEET
24 March 199%4

1 FINANCIAL COMMITMENTS

At 24 March 1994, the company was commitied to making the following payments under leases which

cxpire:
Land and
buildings
£
Within onc year 9,000



P e ettt b ] st St Sy

COMPANIES FORM No. 43(3)(e)

Declaration of compliance

with requirements by a

private company on application
for re-registration ag a public

company
Pl(;aa? do nat Pursuant to sectlon 43(3)(e) of the Companies Act 1985
rite
:;Is mz?rgin
To the Registrar of Companles For official use  Company number
Plemlq conmleatgl i‘“" 'i' - 'i" = "i 64
lagibly, preferably 2864100
boldalfloclycl::lt%rrlng Name of Company
* Insert full name "DBS NATTONVIDE LIMITED
of company

|, _STUART ALAN GREENWOOD
of GLENSIDE, ASKVWITH, OTLEY, LS29 2JQ

tdelata a
approprl?lle RIS DgY] [a director]t of the ¢ompany, do solemnly and sincerely declare that:
$insert date 1 the company, on 2und__ Juiag, 1994 §, passed a special resolution

that the company should be re-registered as a public company;

2 the: conditions of sections 44 and 45 of the above Act (so far as applicable} have been salisfied;

3 between the balance sheet date and the application for re-ragistration, there has been no change in
the company's financlal position that has resulted in the amount of its net assets becoming less than
the aggregate of its called-up share capital and undistributabla reserves.

And | make this solemn declaration conscientiously believing

the same {o be true and by virtue of the provisions of the Statutory Declarations Act 1835,

Declared at gl"ao\:fo@l PRES Declarant to sign below
loclc Shire
the 3\ day of o) vee

One thousand nine hundred and _V\\ve.ij 'Fw .

before me —'TQMI'L . @‘/&/'—*& '

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred ona
Commissioner for Oaths

Presentor's name address and For afficial use

reference (if any): Genoral Section Post room

Hammond Suddards TRV PRI TT
Empire House

10 Piccadilly

BRADFORD

BDl 3LR *EQBRBOGHX

GNIG KL D RECETPT DA o

Lasorform International 19%

T L N FCIR PR ST YU O T T O B el T ST T8 B S



CERTIFICATE OF INCORPORATION

ON RE-REGISTRATION OF PRIVATE COMPANY

AS A PUBLIC COMPANY

Company No. 2864100
The Registrar of Companies for England and Wales herevy certifies that

DBS NATIONWIDE PLC

formetly registered as a private company has this day been re-
registered under the Companies Act 1985 as a public company
and that the company is limited.

Given at Leeds, the 16th June 1994

<R @“}Wﬂ

For The Registrar Of Companies

COMPANIES HOUSE
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Wao the undersigned, belng tho holders of the whole o2 éht ftsasued ghazo
tapital of the above cmpaw.' HERRBY RESOLVE (i) A apacial resolutien of
the Company pursuant to Section 381A of the c:zmpmlan Act 1988, (i) ax &

written ¢ongent of tho praferrad Ordinasy shoreholders puzuuant to Avkicla ¢
of Tho Compeny's Artivies of Acseclation and {1ii) avw & written consant
puzauant <0 an Investment Agrosment Auted 25 Narch 1994 pada boétween (1)
poronbond Limited, (23 the [Investors (us “therein  dofined) (3) the
Shareholders (A6 thiroein datined) and (4) Baronemead plt (in sach cane, ae
the cane may baj THARL:

(A} The thién Mgrasmant. propoked to ba onterad inte betuean (1) the
Cempany and (2) wigel Prior Stlckinnd (*NPg*) in the fomm o’
substantially the form of the draft aeanexed haretos whopeby the
Company is to be granted sn option to zepurchase the 1%,000 ordinary
Shares in ths capital of tha Conpany held by N°E for an aggragate
cansidaration of up to £30,000 bo and it lo approved foxr the pucpozaa
of section 164 and 165 of tha Companice Aet 1985 and genavellys

¢ }] The Dusknass Sale Agroovent proposed to be entered Linto betwaan (1)
the Company, {(2) Notwork Property ZJsrvices Linited (“Natwork®) and
{3) ¥P2 in the form of substantially the form of the draft annexed

harets for the sale by the Company to Network of the DB 2ropecty
Business {az therein definsd) ba and it is approveds

(&) The Deed of Indwmnity propoawd to be yrunted by thy Compuny to NPS In
the form or substantialliy the form of the draft snnexed hereto fo¥
tha indemnlficaticn of KPS by shme Company in respoct of the natters

therein cefercwd to, be and {t l» spproved.
(N Y ‘T‘wlluk &‘Hchf

kg i OIJW&N Dlt.du.-.u‘ﬁ.j:wﬂ:‘

Q..i.ilggs
and on bahalf of o

£ _
HIARAY VEHTURES PLC R N T
L PR NS
27 JAN 1905
: e,
; o O
AR TS, liarey v W ;




- BN 7154 Bar d Plg grl 242 2048
10-7P 199.5. .1 - --wo-:‘i&iu W WYy Jan YD 19324 No.OD8 P02

N e e,

NIITAE RERQLLITION

Ho the underslgned, being the holdars of tha whols of the Lanuad shave

vapltal of the chova Compeny,’ HERXMY RESULVE (1) as & epeciel rasciution of

ths Company pursuant ke Sectlon :mkor the Companies AcL 1308, ()1) &4 a

welbten convent of ‘th; Proferrod Ordinsey ghaceholders pursusnt to artinle 3

of tho Company's Artloclem of Mloclar.i.or; ahd (LLL) A8 & written congent

pUrAUAnt co &n Invacthent: Agresmant datad 25 Haroh 3994 madue bebweon {1)

Karonbood  Limiteq, (2] the Iavamtorm (a8  tharsin doflined) (3) the

gharsholders (ae théryin dotined) and {4} Baransmaad ple (in carh cabe, an

the oaas may be) THAD: ) '

(R) Tha Opzlon Ageecwent peopored 4o be antered Lnto botwoon (1) tha
Conpany Aand  (2) Wigal Prior Beiokland ("KPG") in <he foym o
substantially €ha form of tho deaft annexsd herobo wharsby the
Coppany L8t he grantwd an option: to reépvrohase the 16,000 Ordlnamy
Sharas if the capital of the Cenpany hold by NP8 fer an sggregate
conmldoxatlon of up o 130,000 bo and it ie approved for thae porpowan
of Section 164 and 165 of che CoMpanien Avt )5BS and gensrelly;

{3} Tha Ruplnsex Ralw Agroemont pcopomad to ba antarad Lntn hoetweon (1)
the Company, (2} Network Prroperty Sexvices Linlted (“Hetwork") and
(3} HFE in the form or svbstantlally the form of the draft apnexcd
horato Fox the snle by the Company to Mekwnrk of the D&D Property
Supinsgs [as tharein defincd} be and it S approvad)

(c'l The Deaed of Indaenley propoaml Uin ba grunted by the Company to ¥PE In
the form ox subotentially the form of &he draft snncxed hecoto for
the Lndemnification of g by khe Company lo respect of tha matisrs
thrain refecesd to, be and Le Ls approvid, '

P b1ttt sanmnttovsarere DACE v aasntvavarevsrtinipend®95

for end on behal? of
BURRAY VENTIURSS PLO

W
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i0-JAN-1995 1TSS Baronsmead Ple 271 242

M Q.I.ll.l!'.lllil]lllllrl. D‘tadlllillll..‘l.'.l'lI.l'.lggs
for onad on behary of
MATHRSTY VENTURES INVBITHENTS LINITEHD

I NI EE RN ENENFNNEN N FIEE NN N ) D‘tadll'll.;lllof'ollllmil.'lggs
for and an bahmld of
COUNTY NATWRAY NOMINRES LIKITED

~J\.

..%yr‘ﬂ*ﬁ'. DAtON, cavtasrevitrrarsoveras 1R85 \
*nd on behelf of :

.

- s ‘Ll,l':.:-uquci"l"ll Potad, toetsrcarianntcrnsees n A%95
for and on hehnl? of ’

BAKONWISEAD (BBF) MONIHARS LIMITED

; * : I FEEREENN NI NENFNNENNNENFEEN N Dﬂtﬁdlolu----lonmo---‘..'i--iggs

DAVID WRMITH

‘o‘.pc-uvgcncoilpnt.lcu;‘ . DITGQ.....--.-;..«..........1995

HICEL BTRICKLAND

Cl AP r R bt e av PN bhr RPN Dltaﬂ................-......190!

RILES SUAMTIARD

r;ml +dbe (mdp$
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wa the undernignsd, being the hojders af ths wholw of the isausd share
vapital of the above Company, HERRDY RESOLVE (1) a® a-specisl xesdlution of
the Jompany purauant to Section 353A of thw' Compautes, Act 1088, (14) aa a
written aondent of th:e Prafarred Ocdinary mharahalders puranant ta Articlo 9
of the Company'® Asticled of Associatinn and (411} aa a writtan concant
purouant 0 an Investmeat. Agrossent dumtsd 28 Harch 1994 wmade botween (1}
“oronbopd  Limited, (2} the Tnvestors (as tharein dofined) {3} the
shateholdars {aa thareil defined) and (4) Paronkewad ple {in uxch ¢ase, as
tha casc may by) THAT: . |
{A) ha Gptu‘m Agremmont proposed to Do ontaroed into botvean (1) b
tompany end {2} WNigal Priox Stloklxnd {UNp3%) in the form or
substantlally the fors of tha draft annexod Rereto whigeby the
Compeny L0 to be grantad an optlon to ropurchase the 15,000 Ordinary
Shaxes in tha capitel of ths Cospany hsld hy WP8 for an aggregsta
conglderation of up to £)0,000 be and it is appruved for the pucposes
of Smctlion 184 and 165 of the Cogpanies Aot 1098 and generallys

(83 The Businass Sale’ Agrremont propossd to ba entared Lnto bSetwean (1)
the Company, (2] Marwork Yroperty Sexvieen Limited ("Webtwexi®; and
{3} #PS In thy form or eubstantislly the form of the draft annoxzd
hocete for the msle by the Cowpany to Metwosk of tho DAY Propasty
Buminess (as therein defined) ba awt it l‘,s approved;

(C]  Tho Deed of Indmenily proposed to bo granted by tho Conmpany £o X#8 in
the form or substantially tha fore of the draft asnoasd herxeto for
tha isdemnificatlon of WPS by shu Company in raspact of Lhe mactytd
therein referred to, be and it {v aymroved. - :

i i O
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for and ovn hehal? of .
MUBRRAY VBNTUXARS PLC ' .
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HATNEAT VENTURKS IRVEITKENTS LIMITAD
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for aid on behal? of . . ~d

COUNTY NATWRA? NONIKERS LIMITRD

(AR RN AN Y N Y S A ] Datﬁ-clﬂtllll'lolﬂolhlilIl‘llggl

for and on bahald of
BAROUBMEAD (BRP) NCGMINERS LINITRD

B8 AIR P VA AggibuibiBigingg n't‘QOOlob-A--noatllﬁﬂdtﬁlltlggs

for end on bshalg of .
BAROWSMEAD (BBP) MOMTERES LINITRD
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V- ' WRITIEN RESOLUTION

of

-_—

2(6\;5&1” Co

DBS NATIONWIDE PLC

We the undersigned, being the holders of the whole of the issued share
capital of the above Company, HEREBY RESOLVE (i) as a special resolution of
the Company pursuant to Section 381A of the Companies Act 1985, (ii) as a
written consent of the Preferred Ordinary shareholders pursuant to Article 9
of the Company's Articles of Association and (iii} as a written consent
pursuant to an Investment Agreement dated 25 March 1994 made hetween (1)
Meronbond Limited, (2) the Investors (as therein defined) (3) the
Shareholders (as therein defined) and (4) Baronsmead plec (in each case, as

the case may be) THAT:

(R) The Option Agreement proposed to be entered into between (1) the
Company and (2) WNigel Prior stickland ("NPS"} in the form or
substantially the form of the draft annexed hereto whereby the
company is to be granted an option to repurchase the 15,000 Ordinary
shares in the capital of the Company held by NPs for an aggregate
consideration of up to £30,000 be and it is approved for the purposes
of Section 164 and 165 of the Companies ARct 1985 and generally;

{B) The Business Sale Agreement proposed to be entered into between (1}
the company, (2) Network Property Services Limited ("Network") and
(3) NPS in the form or substantially the form of the draft annexed
herete for the sale by the Company to Network wf the DBS Property

Business (as therein defined) be and it is approved;

{(C} The Deed of Indemnity proposed to be granted by the Company to NPS in
the form or substantially the form of the draft annexed hereto for
the indemnification of NPS by the Company in respect of the mattexs

therein referred to, be and it is approved.

et eeestaeteeeenira e DAtEs s eensrernrersnassnsss1995

for and on behalf of i e

MURRAY VENTURES PLC - TR T
T T—— - ;‘*!ﬂb\?wu

27 JAN 1905
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for and on behalf of
NATWEST VENTURES INVESTMENTS LIMITED

for and on b2half of
COUNTY NATWEST NOMINEES LIMITED

for and on behalf of
BARONSMEAD (BRF) NOMINEES LIMITED

for and on behalf of
BARONSMEAD (BBF) NOMINEES LIMITED

----- P N L RN N BN N A I

DAVID WRAITH

P N R N I R A A R A B I A A

MILES STANYARD

resol.dbs (adp)

Dated..---....-...---.-.-..-1995

Datediserernsvnrassssareanss 1996

Dated..cssssesssrssscsaocansesl395

Dated..sscaaseessn teesesnes 1995

DAtEd. st vorersarernrneenssseslB95

pated.... 44' L .. ... 1995

Dated..sseesrsnsscscsarsessesl395




LLLL oo

THE COMPANIES ACTS 1985 TO 1949
RESOLUTIONS OF DBS NATIONWIDE LIMITED
PASSED ON olacl hune 1994

At an Extraordinary General Meeting of the above named Company duly convened
and held at West Auckland Road, Darlington, County Durham, the following

Resolutions were duly passed as Resolutions of the Company:-

SPECIAL RESOLUTIONS

1. That the Company be re-reglstered as a public company .

2. That the name of the Company be changed to "DBS Nationwide PLC".
3. That the Memorandum of Association of the Company be altered by the

insertion of a new Clause 2{A) as follows:-

*2(A) The Company is to be a public company"”.

4. That the Articles of BAssociation of the Company be altered by the
deletion of Articles 10(B) to (D) and the substitution therefor of the
following new Article 10(B):-

"10(B) The provisions of Sections 89 to 94 inclusive of the Act,
shall, save to the extent that the same are modified or
disapplied by Special Resolution, apply to any allotment of
new shares in the capital of the Company™”.

5. Article 11(A) (lien) shall be deleted and the letter "(B)" shall be

deleted from Article 11(B). S

Iy

AexX

IW -
A\ oD

(HLEYRECEIPT DATE16/85/54!



COMPANIES FORM No. 43(3)

Appiication by a private
cempany for re-rogistration
as a pudlic company

quas; do not Pursuant to section 43(3) of the Companies Act 1985
write
this margin
To the Registrar of Companles For officlal use  Company number

Pleasa complet T -y
:ﬁi‘?"&”’m":” L1 T 1 [ 2864100

ack type, , —-— -
bold block leftering  Name of Gompany
* Insert extsting ful | *DBS NATIONWIDE LIMITED I

name of company i l

applies to be re-registered as a public company by the name of s___DBS NATIONWIDE PLC

Binsert full name of
company amended
to make it appropriate
for this company as
a public limited
company

and for that purpose delivers the folowing documents for registration:

1 Deciaration made by a director or the secretary in accordance with section 43(3)(e) of the above Act
{on Form No 43(3)(e) ).

2 Printed copy of memorandum and articles as altered in pursuance of the special resolution under
section 43(1)(a) of the above Act,

3 Copy of auditors written statement in accordance with section 43(3)(b) of the above Act.

4 Copy of relevant balance sheet ang of auditors unqualified report on it,

§dalole If saction 44 [EXDW‘WWKMWLH

of the Act does not
apply

N\
tdelete as Signed M N " [Director] [Secretary]t Date )—» . (a .0‘+

appropriate

Presentor's name address and For official use e
reference (if any); General Section !
Hammond Suddards
Empire House
10 Piccadilly
o BRADFORD _XHo2SR2S
- HLEIRECEIPT DATE 16786759
o BD1 3LR
’ \ GNIG.KLS
®

LaserSorm International 1991

e e e e
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The Companies Act. Company limited by shares

Memorandum and
Atrticles of Association of

DBS HNATIONWIDE PLC

{as in force on 2nd June 1944)

|
I
|
!
}
[
¢

Date of Incorporation 40 Octocber 1902
| Company Numbher 28RS IGO0
|

HAMMOND SUDDARDS

LICITORS o
50 Empire Flouse 10 Piccadilly Bradford BDt 3LR
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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION OF PRIVATE COMPANY

AS A PUBLIC COMPANY

Company No. 2864100

The Registrar of Companies for England and Wales hereby certifies that

DBS NATIONWIDE PLC

formerly registered as a private company has this day been re-

registered under the Companies Act 1985 as 3 public company
and that the company is limited.

Given at Leeds, the 16th June 1994
. ‘ [\ -
Shide, © Forr,

For The Registrar Of Companies

COMPANIES HOUSE

.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2864100

The Registrar of Companies for England and Wales hereby certifies that

MERONBOND LIMITED

having by special resolution changed its name, is now incorporated
under the name of

YARCHEM BUILDING SYSTEMS LIMITED

Given at Leeds, the 25th March 1994

Shide y

For The Registrar Of Companies

COMPANJES HOUSE

FCYE

R TTTORENS

FET =A t T



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2864100

| hereby certify that

MERONBOND LIMITED

is this day Incorporated under the Companies Act 1985

as a private company and that the Company is limited,

Given under my hand at the Companies Registration Office,
Cardiff the 20 OCTOBER 1983 -

FLUTIAN

an authorised officer

. e e e s
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THE COMPARIES ACTS 1985 TO 1989
RESOLUTIONS OF DBS NATIONWIDE LIMITED
PASSED ON Lol foune. 1994

At an Extraordinary General Meeting of the above named Company duly convened
and held at West Auckland Road, Darlington, County Durham, the following

Resolutions were duly passed as Resolutions of the Company: -

SPECIAT, RESOLUTIONS

1. That the Company be re-registered as a public company.

2. That the name of the Company be changed to "DBS Nationwide PLC".
3. That the Memorandum of Asscciation of the Company be altered by the

insertion of a new Clause 2(A) as follows:-
"2 (A7) The Company is to be a public company".

4. That the Articles of Association of the Company be altered by the
deletion of Articles 10(B) to (D) and the substitution therefor of the

following new Article 10(Bj:-

"10(B) The provisions of Sections 89 to 94 inclusive of the Act,
shall, save to the extent that the same aze modified or
disapplied by Special Resolution, apply to any allotment of
new shares in the capital of the Company".

5. Article 11(A) (lien) shall be deleted and the letter "{B}" shall be

deleted from Article 11(B). .
s

crs00195.kls



@ THE COMEBANIES ACTS 1985 TO 1949 E N
bl
RESQOLUTIONS OF MERONBOND LIKITED C

COMFANIES HOuUsE
PASSED ON 24 MARCH 1593

. s 0

— -

'/
At an Bx / ord tFK;;TGeneval Heeting of the abcve named Company duly convened
({"/’ et Foar ta A ead. Ly griik

and held 2~21~h—LanoT—£eeds~bs?-rrgithe following Resoclutions were duly

passed as Resolutions of the Company:-

ORDINARY._RESOLUTION

1. That the authorised shara. capltal of the Company be and is herehy
increased from £300,000 ta £3,%00,000 by the creation qf 3,600,000
Cumulative Redeemable Proference Shares of £1 each, having &dttached
thereto the rights set out in the new Articles of Association

proposed to be adopted pursvant to Resolution No. 2 below.

\\I\PAJ‘V;'\(\.\
d‘\\
- AR 1904
SPECIAL RRSOLUTIONS
\2
2. That the regulations contained in the printed document annexed KVCEUGS

b2 adopted as the new Articles of Association of %the Company in
ssbstituticn for and to the exclusion of all the existing Articles of

Assoclation,

3. Thet 150,000 of the Ordinary Shares of £1 each of the Company
comprised in its authorised but unissued share capital be re-
desiqrated as cumulative Convertible Participating Preferred Ordinary
Shazes of £l each, having attached therete the rights set out in the
new Articles of Ascoclation proposed to be adopted pursuant to

Resuluesion MNo. 2 ubove.

a9 That purscant cto Article 10(A) o©f cthe Articles of Association
proposed to be adopted pursuant to Resolution No. 2 above the
directors be generally and unconditxonally authorised to allot up to
the total number of the shares of each of cthe classes of shares
referred to in Resolutions Nog. 1 and 3 above to such persmns and on
sucit terms and in guch manner as the directors shall in ctheir
abso/ute discretion think fit.

“ _
BCC € yodaik,

-
TN PR Uy v
"k




- —

"rEehendS (adn)

LimitEd“!

Directop

"Darchem

-------

Building Systems



THE COMPANIKS ACTS 1985

COMPANY TL.IMITED BY SHARES

MEHORANDUM OF ASSOCIATION
-
DBS NATIONWIDE PLC

(As amended by Special Resolution dated 2nd June 1994)

1. The Company's name is "DBS NATIONWIDE PLC".
2. The Company's registered office is to be gituated in England and
Wales.

2(A) The Company is to be a public company.

3. The Company's objects are:-

(A) To carry on all or any of the businesses of general merchants and
traders, manufacturers, assemblers, distributors, importers,
exporters, agents for the sale of and wholesale and retail dealers in
goods, wares, produce, products, commedities, fancy goods,

handicraftes and merchandise of every description to act as agents for
and to enter into agreements of all kinds on behalf of such persons
firms or companies as may be thought expedient and to negotiate,
assign, mortgage, pledge for cash or otherwise any such agreements
and the paymentg due thereunder and any property the subject thereof
to carry on all or any of the businesses of mail order specialists,
credit and discovat traders, cash and carry traders, manufacturers'
agents, commission and general agents, brokers, factors,
warehousemen and agents in respect of raw and manufactured goods of
all kinds general railway shipping and forwarding agents and
trangport contractors to create, establish and maintain an
organisation for the marketing, selling, servicing, distribution or
introduction of the products, merchandise, goods, wares and
commodities dealt in or services rendered by any persons, firms or
companies and to participate in, undertake, perform and caxry out all
kinds of commercial crading and financial operations ordinarily
performed by import, export and general merchants, factors, shippers,
agents, traders, distributors, capitalists and financiers either on
the Company's own account or otherwise and to open and &askaklish
shops, stalls, stores, markets and depots for the sale, ¢ollection
and distribution of thu goods dealt in by the Company.

(B) To carry on any other trade or business of any description which may
seem to the Company capable of being advantageously carried on in
connection with or ancillary to the other objects of the Company.

cma23452.bch.gig 1
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(E)

(¥)

(¢)

(H)

()

(&)

(K)

To purchase, sell, exchange, improve, rent, let on lease, hire,
surrender, license, accept surrenders of and otherwise acquire, deal
with and hold any estate or interest in any laads, buildings,
easement, rights, privileges, or other property, chattels and effects
of any interest or right in relation thereto.

To erect, pull down, repair, alter, develop, construct, lay down,
enlarge, maintain or otherwise deal with any buildings, factories,
gtores,; shops, plant and machinery, roads, railways, tramways,
cidings, bkridges, reservoirs and works necessary or conveiisnt for
the Company's business and to contribute to the performancz of any of
the above.

Tc purchase or ctherwise acquire all or any part of the business or
assets of any person, firm or company, carrying on or formed to carry
oen  any buesiness which the company is authorised to carry on or
possessed of property of any description suitable to the purpose of
the Company, and to pay cash or to 4issue any shares, stocks,
debentures, or debenture stock of the Company as the consideration
for such purchase or acquisition and to undertake any liabilities or
obligations relating to the business or property so purchased or
acquired.

To apply for, purchase or otherwise acquire and hold or deal in any
manner with any patents, licences concessions, secret processes or
other property which may seem to the Company capable of being dealt
with by or to be benefit or convenient to the pursuit of any trade
or ‘business of the Company and to grant rights and interests
thereout.

To sell, improve, let, licence, develcp, manage, turn to account,
exchange, grant royalty, share of profits or otherwise, grant
eagement and other rights in and over and in any other manner deal
with or dispose of the undertaking or any part thereof and all o any
of the property and assets for the time being of the Company on such
terms and for such consideration as the Company may approve.

To invest and deal with the moneys of the Company not immediately
required for the purposes of the Company in or upon such securities
and subject to such conditions as may £from time to time be
determined.

To lend mcney to any person, firm or company upeon such terms and with
or without security and subject to such conditions as may from time
to time be determined.

To give all kinds of indemnities either with or without the Company
recelving any consideration or advantage and to guarantee the payment
of the capital or principal (together with any premium) of any
debentures, debenture stock, bonds, mortgages, charges, charges,
obligations, dividends, securities, moneys or shares or interest
thereon, or the performance of any contracts or engagements of any
person, firm or company.

To borrow or raise or secure the payment of money in such manner as
shall from time to time be determined for the purposes of or in
corn.ccion with the Company's trade or business and in particular by
the .issue of debentures or debenture stock, charged upon all or any
of the Company's undertaking or property and by reissuing any
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(C)

(P)

(Q)

(R}

(s)

debentures at any time paid off, and by becoming a member of any
building society,

To mortgage and charge the undertaking and all or any of the real angd
bersonal proparty and assets, present and 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
with and subject to such rights, powers, privileges and conditions as
may be thought fit, debentures or debenture stock, either, permanent
or redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurances.

To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal
amount of such securities, and also by way of security for the
performances of any contracts or obligation of the Company or of its
customers or other persons, firms or companies having dealings with
the Company or in whose business or undertakings the company is
interested whether directly or indirectly. '

To pay for any property or rights of any description acquired by the
Company either in cash, by instalments, or otherwise or fully or
partly paid-up shares, either with or without preferred or deferred
or other special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which
the Company has pcower to issue, or partly, in one way and partly in
another, and generally on such terms as the Company may determine.

To accept payment for any property or rights of any description sold
oxr otherwise disposed of or dealt with by the Company either in cash,
by instalments or otherwise, or in fully or partly paid up shares of
any company, either with or without preferred or deferred or other
special rights or restrictions in respect of dividend, repayment of
capital, voting or ctherwise, or in debentures or debenture stock,
mortgagee or other securities of any company or companies, or partly
in one mode and partly in another, and generally on such terms as
the Company may determine and to hold, dispose of or otherwise deal
with any shares, stock or securities so acquired.

To draw, make, accept, endorse, negotiate, discount, execute and
issue promissory notes, bills of exchange, debentures, warrants and
other negotiable instruments.

To purchase, subscribe for, or otherwise acquire and hold shares,
stocks, debentures, debentures stock or other interest in or
obligations of any other company or cecrporation.

To purchase or otherwise acquire and undertake all or any part of the
buginess, property, asgets, liabilities and transactions of any
person, firm or company carrying on any bkusiness which the Company
is auvthorised to carry on.

To establish or promote or Join or assist in establishing or
promoting any other company o companies for the purpose of acquiring
all or any of the assets and liabilities of the Company or for any
other purpose the promotion of which shall be in any manner
calculated or appear to the Company to advance directly cr indirectly
the objects or interests of the Company.
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To amalgamate with any other company ur companies whose ohjects are
or include objects similar to those of the Company uxr any of them,
whether by sale or purchase {for fully or partly paid up shares or
otherwise) of the undertaking, subject to the liabilities of this or
any such other company or companies as aforesaid, with or without
winding up by sale or purchase (for fully or partly paid up shares or
cthexwige) of all a controlling interest in the shares or stock of
the or any such other company as aforesald, or by partnership, or any
arrangement of the nature of Partnership, or in any other manner,

To enter inte any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation
with any person, firm or company whose objects are or include objects
gsimilar to those of the Company or any of them.

To establish, support and maintain and to aid and procure the
establishment, support and maintenance of any non-contributory or
contributory pension or superannuation funds or other trusts or funds
calculated to benefit, and give or procure the giving of donations,
gratuities, pensions, allowances, or enrolments to any persons who
are or were at any time employed by or in the service of the Ccmpany
{including any Director holding a salaried office or employment in
the Company) ox of any other company which is for the time being the
Company's holding company, or a subsidiary of the Company (as defined
by s.736 of the Companies Act 1985) or the families and dependants of
such persons, and subsidise or subscribe to any institution,
agsociation, clubs or funds calculated to be for the benefit of or to
advance the interests and well-being of the Company or of any such
other companies or persons as aforesaid, and to make payments for or
towards the insurance of any such persons as aforesaid.

To subscribe or guarantee money for or organise, assist any national,
local, charitable, benevolent, public, general or useful object, or
for any exhibition or for any puxpose which may appear to further,
whether directly or indirectly, the objects of the Company or the
interests of its members or employees.

To pay out the funds of the Company all costs and expenses of and
ine¢idental to the formation and registration of the Company and the
issue of its capital ard debentures including brokerage and
commission, and to remunerate any person, firm or company for
services rendered or to be rendered in placing or assisting to place
any of the shares in the Company's capital or any debentures,
debenture stock or other securities of the Company or in or about the
formation or promotion of the Company or the conduct of its business.

To remunerate the Directors of the Company in any manner the Company
may think fit and to pay or provide pensions for or make payments to
or for the benefit of Directors and ex-Directors of the Company or
their families, dependants and connection.

To distribute among the members in specie any property of the
Company, or any proceeds of sale or dispwsal of any property of tha
Company.

To do all or any of the things authorised by this Memorandum in any
part of the world, and either as prineipals or as agents, trustees,
contractors or otherwise, and either alone or in conjunction with
others and either by or through agents, trustees, sub-contractors or
otherwise,
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To do all such things as are incidental or conductive to the
attainment of the above objects or any of them.

And it ig declared that the xoregoing objects of the cCompany shall be
separate and distinct objects of the Company, and none of the said obhjects
shall be deemed to be subsidiary to or limited in any way by any other
cbject or objects.

4‘

5.

The liability of the members is limited.

The Comparny's share capital is £100 divided into 100 shares of £1.00
each.*

Note:

By Oxdinany Resolution dated 23 March 1994 the authorised share
capital of the Company was increased from £100 to £300, 000,

By Oxdinary Resolution dated 25 March 1994 the authorised share
capital of the Company was increased from £3,000,000 to £3,900,000 by
the creation of 3,600,000 Cumi.ative Redeemable Preference Shares of
£1 each.

By Special Resolution dated 25 March 1994 150,000 Ordinary Shares of
£l each were redesignated as 150,000 Cumulative Convertible
Participating Preferred Ordinary Shares of £1 each.
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Wa, the subscribers to this Memorandum of Association, wish to be formed
into a company pursuant teo thisg Memorandum; and we agree to take the number

of shares shown opposite our respective names,

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares taken
by each Subscriber

L & A REGISTFARS LIMITED
21 CORSHAM STREET
LONDON

N1 6DR

L & A SECRETARIAL LIMITED
31 CORSHAM STREET

LONDON

N1 6DR

ONE

ONE y

TOTAL SHARES TAKEN:

TWC

Dated the 1st day of October 1993

Witness to the above signatures:-
L & A SERVICES LIMITED
31 CORSHAM STREET

LONDON
N1 6DR

cmal3452.bch (gig/beh)
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(B)

THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

—g -

DBS NATIONWIDE PLC

{(Adopted by Special Resclution passed

on 25th March 1994 and amended

by Special Resolution passed on 2nd June 1994)

(1)

(2}

(3)

(4)

PRELIMINADRY

The Pegulations contained in Table A in the Schedule
to the Companies (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A to F} {(Amendment)
Regulations 1985 ("Table A") shall apply to the
Company save in so far as they are excluded or varied
by or are inconsistent with these Articles of
Association and such Regulations (save for such
exclusions, wvariations or inconsistencies) and the
Articles hereinafter contained shall be the Articles
of Association of the Company. References in these
Articles to a Regulation shall be to the Regulation of
that number centained in Table A.

Regulation 1 shall apply to the construction of these
Articles and in the final sentence of Regulation 1
"Articles" shall be substituted for "Regulations".

References in these Articles to writing shall include
typewriting, printing, lithography, photography, telex
and facsimile messages and other means of representing
or reproducing words in a legible and non-transitory
form.

Regulations 2, 3, 40, 57, 73 to 80 {inclusive), 95,
118 and the first sentence of Regulation 24 shall not
apply to the company.

In thege Articles :-

"Acguigition the agreement dated 25th March 1994 between
Agreement” Darchem Limited (1) R B Adda Systems Limited

(2) Structured Steel Systems Limited (3)



i s, et
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"Auditors"

"NW Investorg"

"Financial
Year"

"the Investors®

"the Investor's
Group™”

"Interest Rate"

"Investment
Agreement”

"Listing"

"MJ Investors"

William Baird Ple (4) the Agency Companies (as
defined therein) (5) and the Company (6).

means the auditors for the time being of the
Company .

means Natwest Ventures Investments Limited and
County Natwest Nominees Limited or either of
them or any company which is the holding
company or a subsidiary of either or which is
a subsidiary of any such holding company;

means a financial year or other period in
respect of which the Company prepares its
accounts in accordance with the relevant
provisions of the Act.

means the holders for the time being of the
Preferred Orxdinary Shares and ' Preference
Shares.

means, in respect of any Investor, that
Investor and/or its nominees and all or any
subsidiaries or holding companies for the time
being of that Investor and any subsidiary of
any such holding company as aforesaid together
with (if appropriate) all or any investment
trusts or investment companies or funds
managed or advised by that Investor or by any
subsidiary oxr holding company for the time
being of that Investor and any subsidiary of
any such holding company as aforesaid.

means four per cent over the Base Rate from
time to time of National Westminster Bank Ple.

means the subscription agreement dated 25th
March 1994 and made between the Company (1)
the Investors (as therein defined) (2) and
the Shareholders (as therein defined) (3} and
Baronsmead plec (4).

means the date of admission of any part of the
share capital of the Company to the Official
List of The International Stock Exchange of
the United Kingdom and the Republic of Ireland
Limited oxr the grant of permission to deal in
the same in the Unlisted Securities Market of
such Stock Exchange or on any recognised
investment exchange as that term is used in
the Financial Services Act 1586.

means Murray Ventures PLC ("MV") ang any
subsidiary of MV or any company of which MV is
or becomes a subsidiary and Murray Johnstone
LBO Fund L.P. and Murray Johnstone Private
Acquisition Partnership Limited or any of them
or any nominee of them or any person to whom
any of them shall have transferred any part of



theilr respective shareholdings in the Company
in aceordance with Article 13.

"Murray shall mean all or any investment trusts or
Johnstone investment c¢ompanies or funds managed or
Group" advigsed by Murray Johnstone Limited ("MJIL")

{or any holding or subsidiary company of or
any subsidiary of any holding company of MJL
from time tn time) and a "member of the Murray
Johnstone Group" shall have a correspending
meaning.

"Net Profit" shall have the meaning ascribed thereto in
Article 6(D).

"Oyxdinary means the Ordinary Shares of £l each of the
Shares" Company .

"Preference means +the Cumulative Redeemable - Preference
Shares" Shares of £1 each of the Company.

"Preferred means the Cumulative Convertible Participating
Ordinary Preferred Ordinary Shares of £1 each of the
Shares" Company.

"Sale" means the acceptance of an offer or the making

of an agreement which upon the satisfaction of
the c¢onditions (if any) of such offer or
agreement results in a change in control as
defined in Article 13(J).

GENERAL MEETINGS

2. Ne business shall be transacted at any general meeting unless a
guorum of members is present at the time when the Meeting proceeds to
business. Two persons, being members present in person or proxies
for a member or members or duly authorised representatives of
corporations shall be a quorum at any general meeting PROVIDED THAT
notwithstanding the foregoing and so long as there are any Preferred
Ordinary Shares in issue there shall be no quorum unless one cf the
Members present in person or by proxy or by duly authorised
representative shall be the holder of any Preferred Ordinary Shares
in the Company. If no such member is so present then the Meeting
shall stand adjourned for a periocd of not less than 7 days to such
time and place as the Directors shall agre: and notify to the
members. If no such member is so present at the adjourned meeting
then subject to the foregoing provisions of this Article the members
then present in person or by proxy or by duly authorised
representatives shall constitute a quorum.

3. With respect to any such resolution in writing as is referred to in
Regulation 53 of Table A, in the case of a corporation which holds a
share, the signature of any director or the secretary thereof shall
be gufficient for the purposes of Regulation 53.

4. all business shall be deemed special that is transacted at an
Extraordinary General Meeting and alsec all that is transacted at an
Annual General Meeting with the exneption of declaring a dividend on
the Ordinary Shares, the consideration of the audited accounts,
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kalance sheets and the reports of the Directors and the Auditors and
the appointment of, and the fixing of the remuneration of the
Auditors,

At any General Mesting of the Company, a poll may be demanded by one
or more Members present in person or by proxy and having the right to
vote at the Meeting and sub-clauses (b}, (c) and (d) of Regulation 46
shall be modified accordingly.

ACCOUNTS AND ANNUAL GENERAL MERTINGS

(A) Every Financial Year of the Company (apart from the first
which shall commence on incorporation of the Company) shall
commence on lst January and end on 31st December in the same
year, and the Directors sh3ll cause to be prepared, in
accordance with the provisicns of the Act, a consolidated
balance sheet of the Company and its subsidiaries as at the
end of each such Financial Year and a consolidated profit and
loss account and cashflow statement of the Company and its
subsidiaries for each such Financial Year {which said balance
sheet and profit and loss account are hereinafter collectively
referred to as "the Accounts").

{B) An Annual General Meeting of the Company shall be held not
later than the last business day of the month of May in each
calendar year in respect of the Financial Year ended on the
immediately preceding 31st December at such time and place as
the Directors shall determine, and the Directors shall cause
to be laid before each such Annual General Meeting the
Accounts for such Financial Year together with the respective
reports thereon of the Directors and of the Auditors such
reports complying with the provisions of the Act.

{C) At the same time as reporting on the Accounts for any
Financial Year of the Company the Auditors shall certify in
writing to the Directors and the Investors :-—

(1) in respect of each Financial Year the amount of the Net
Profit of the Company; and

(2) in respect of each Financial Year the amount of the
dividend (if any) payable in respect of each Preferred
Ordinary Share in accordance with the provisions of
these Articles.

In so certifying the Auditors shall be deemed to be
acting as experts and not as arbitrators; and the
amounts as 8o certified shall be conclusive and
binding on the Company and upon all of its members for
the purposes of these Articles in the absence of
manifest error.

(D) For the purposes of these Articles the "Net Profit" of the
Company for any Financial Year of the Company means the group
profit of the Company and its subsidiaries as shown by the
audited consolidated profit and loss account of the Company
and its pgubsidiaries in the Accounts for the relevant
Financial Year :~
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{1) before provision has been made for the payment of any
dividend on any share in the capital of the Company or
any of its subsidiaries {and adding back to such
profits the amount of any interim dividend declared and
paid by the Company or any of its subsidiaries in the
year to which such audited consolidated profit and loss
account relates) or for any other distribution

{(2) before taking into account any transfer or proposed
transfer to reserves;

{(3) before writing off any amount in respect of goodwill cp
other intangible agsetsg;

(4) before taking into account any payment in respect of or
provision for corporation tax {including advance
corporation tax) (or any other tax equivalent to
corporation tax in the case of any overseas subsidiary)
and any other tax (whether of the United- Kingdem or
otherwise) which may be imposed on or by reference to
profits, gains income or distributions; and

(5) before taking into account any items covered by FRS 3
SHARE CRAPITAL

The authorised Share Capital of the Company at the date of the
adoption of these Articles ig £3,900,000 divided into:-

(&) 150,00C Ordinary Shares;
(B) 3,600,000 Preference Shares; and
(C) 150,000 Preferred Ordinary sShares.

The special rights and restrictions attached to and imposed on the
Preference Shares, the Preferred Ordinary Shares and the Ordinary
Shares respectively are as follows :-

{R) Income : Prefercnce Shares
(1) The Preference Shares shall confer upon the  holders

thereof as a class the right in praiurity to any payment
by way of dividend to the holders of any other shares
in the capital of the Company to receive a fixed
cumulative preferential dividend {"the Preference
Dividend"”) in respect of each Preference Share.

(2) The Preference Dividend shall be an amount equal to
6.5 per cent (exclusive of any associated tax cradit)
of the subscription price (inclusive of any premium)
paid for each Preference Share in respect of each
Financial Year in which they are in issue until
redemption ang proportionately for any part of a year
in which they are in issue.

{3) The Preference Dividend shall be paid in cash by two
equal instalments (exclusive of any associated tax
credit) on 1st July and 3ist December of each year the
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(4)

Incomeg

first such payment being on 1st July 1995 in respect of
the period commencing wit, the issue of the
Preference Shares and ending on that date.

The Preference Dividend shall accrue from day to day
and shall ipso facto and without any resolution of the
Directors or of the Company 4in general meeting (and
notwithstanding anything contained in Regulations 102
to 108 (inclusive) of Table A) on the due date for
payment become a debt due from and immediately payable
by the Company to the holders of the Preference Shares
whether demanded or not.

: Preferred Ordinarvy Shares

(1)

(2)

(3)

(4)

The Preferred Ordinary Shares shall confer upon the
holders thereof as a class the right in priority to any
payment by way of dividend to the holders of any other
shares in the capital of the Company (other than the
Preference Shares) to receive (excluzive of any
associated tax -redit) in respect of sach Preferred
Ordinary Share:-

{a) a fixed cumulative preferred divide.d ("the
Preferred Dividend"); and

{b) & cumulative participating dividend of an amount
equal to 6 per cent of the Net Profit of the
Company for each Finaneial Year ({"the

Participating Dividend”) up to and including the
Financial Year ending 31 December 1997 and 10
pes cent of the Net Profit of the Company for
each Financial Year thereafter divided by the
number of Preferred Ordinary shares in issue {in
each case less the amount of the bPreferred
Dividend in respect of that Financial Year).

The Preferred Dividend shall be an amount equal to §
per cent per annum (exclusive of any associated tax
credit) of the subscription price (inclusive of any
premium) paid for each Preferred Ordinary sShare in
respect of each Fipancial Year in which they are in
issue until conversion and proportionately for any part
cf any Financial Year in which they are in issue until
conversion.

The Preferred Dividend shall be paid in cash by two
equal instalments (exclusive of any associated tax
credit) on lst July and 31st December of each year the
first such payment being on 1st July 1995 in respect
of the period commencing with the issue of the
Preferred Ordinary Shares and ending on that date.

The Participating Dividend shall in respect of each
Financial Year be paid in cash within 14 days of the
earlier of the Annual General Meeting at which
Accounts in respect of the relevant Financial Year are
approved or on the date four months after the end of
the relevant Financial Year.

12
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The Preferred Dividend and Participating Dividend shall
accrue from day to day and shall ipso facto and without
any resolution of the Directors or of the Company in
general meeting (and notwithstanding anything contained
in Regulations 102 to 108 {(inclusive) of Table A) and
on the due date fopr payment become a debt due from and
immediately payable by the Company to holders cf the
Prefenred Ordinary Shares.

(c) Arrears in Income : Preference Shares and Preferred

(1)

(2)

cma23452.beh.gig

Qrdinary Shares

In the event that whether by reason of any principle of
law or othenrwise the Company is unable to pay in full
on any due date for Payment under Articles 8(A) or 8(B)
(each of which dates is in this paragraph referred to
as a "dividend date"), any instalment of Preference
Dividend or Preferreq Dividend or Participating
Dividend to any of the holders of the * Preference
Shares or the Preferred Ordinary Shares which would
otherwise be required to be paid pursuant to Articles
8{A) or 8(B}) on that dividend date to any of the
holders of the Preference shares or the Preferred
Ordinary Shares as the case may be (in this paragraph
any such dividend being hereinafter called the
"relevant dividend") then the following provisions
shall apply :-

(a) on the due dividend date the Company shall pay
to such holders on account of the relevant
dividend the maximum sum (1f any) which can then
consistently with any such principle of law, he
properly paid by the Company;

{b) On every succeeding dividend date the Company
shall pay to such holders on acecount of the
balance of the relevant dividend for the time
being remaining outstanding (together with
accrued interest), and until the relevant
dividend shall have been paid in full, the
maximum sum (Lf any) which on each such
succeeding dividend date respectively can,
consistently with any such principle of law, be
properly paid by the Company;

{c) subject only as aforesaid every sum which shall
become payable by the company on any dividend
date in accordance with the foregoing provisions
of this paragraph shall on that dividend date
ipso facto and without any resolution of the
Directors or of the Company in general meeting
{and notwithstanding anything contained in
Regulations 102 to 108 {inclusive} of Table A)
become a debt due from and immediately payable
by the Company to the holders of the Preference
Shares o* the Preferred Ordinary Shares {as the
case may be).

Any arrears of Preference Dividend or Preferred
Dividend or Participating Dividend shall carry interest

13
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at the Interest Rate from each dividend date unti)
payment in full.

{3) The Company shall procure that the prefits of any
subsidiary for the time being available for
distribution shall be paid to it by way of dividend if,
and to the extent that, but for such payment,the
Company would not itself otherwise have sufficient
profits available for distribution to ray in full the
Preference Dividend, the Preferred Dividend and/or the
Participating Dividend.

Income : Oxdinary Shares and Preferred Ordinary
Sharesg

(1) Without the prior written consent of the holders of the
Preferred Ordinary Shares no dividends shall bhe
declared or paid on the Ordinary Shares in respect of
any Financial Year of the Conpany.

{2} Subject to sub-clause {1} above, after +the payment of
all arrears and accruals of the Preference Dividend and
the Preferred Dividend and the Participating Dividend,
(if appropriate) in accordance with this BArticle 8
and, where applicable, subject to any Preference
Shares having been redeemed in accordance with these
Articles and subject to the payment of a dividend on
each Ordinary Share equal to the aggregate of theg
Preferred Dividend and the Participating Dividend or
each Preferred Ordinary Share (if appropriate) iy
respect of the relevant Financial Year, any furthe.
dividend declared by the Company in respect of that
Financial Year shall be paid on the Ordinary Shares an
Preferred Ordinary Shares pari passu as if th
Preferred Ordinary Shares had been converted int:
Ordinary Shares pursuant to Article 8(H) and as if the
Preferred Ordinary Shares and the Ordinary Shares were
all shares of the same class.

Capital : General

In the event of a winding up of the Company or other return of
capital the agsets of the Company remaining after payment of
lts debts and liabilities {exclusive of any debts which have
become due in accordance with Articles 8(A) to (C) (inclusive)
and of the costs charges and expenses of such winding up)
shall ke applied in the following manner and order of
priovrity:~

{1) Firstly, in paying to the holders of the Preference
BShares (in proportion to the numbers of Preference
Shares held by them) all unpaid arrears and accruals of
any Preference Dividend (together with interest
thereon if any) such arrears and accruals to bhe
caloulated down to and including the da%e of the
repayment to be payable irrespective of what prcfits
(and of whether any profits) have been made or earned
by the Company and irrespective of whether or not such
unpaid arrears and accruals have become due and payable

14
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(2)

(3)

(4)

(5)

(6)

in accordance with any of the provisions of Articles
8(A) or 8¢ .3

Secondly, in paying to the holders of the Prefarence
Shares (in proportion tc the numbers of Preference
Shares held by them) an amount equal to the
subscription price (inzlusive of any premium) paid for
such shares;

Thirdly, in paying teo the holders of the Preferred
Ordinary Shares (in proportion to the numbers of
Preferred Ordinary S8hares held by them) all unpaid
arrears and accruals of any Preferred Dividend or
Participating Dividend such arrears and aceruals to be
calmulated down to and including the date of repayment
to be payable irrespective of what profits (and of
whether any profits) have been made or earned by the
Company and irrespective of whether or not such unpaid
arrears and accruals have become due and - payable in
accordance with any of the provisions of Articles 8(B})
or B(C);

Fourthly, in paying to the holders of the Preferred
Ordinary Shares (in proportion to the numbars of
Preferxred Ordinary Shares held by them) an amoun: egual
tc the subscription price (inclusive of any premium)
paid for such shares;

Fifthly, in paying to the holders of the Oxdinary
Shares (in proportion to the numbers of Ordinary Shares
held by them) the subscription price (inclusive of any
premium) paid for such shares (as gspecified in part 2
of Schedule 1 to the Investment Agreement); and

Lastly, in distributing the balance amongst the holders

of the Preferred Ordinary Shares and the Crdinary

Shares pari passu:

(a) As if all the Preferred Ordinary Shares had been
converted into Ordinary Shares pursuant to
Article 8(H); and

(k) as if the Preferred Oxdinary Shares and the
Ordinary Shares were all shares of the same
class.

Redenption: Preference Shares

(1)

(2)

The Preference Shares shall be redeemed at par in six
equal tra-<hes of 600,000 Preference Shares on 31st
December in each year, commencing on 31st December
199¢€.,

On Listing or on a Sale (but conditionally upon such
Liating being obtained or such Sale taking place) the
Company shall redeem all the Preference Shares then in
issue for cash at par.
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(3)

Redemption of any Preference Shares pursuant to this
Article shall ke conducted in the manner specified in
Article 8(G).

Redemption: Provisions applicable to> Preference

Shares

Any Preference Shares to be redeemed pursuant to this Article
8 ("the Redesmable Shares") shall be redeemed on the relevant
date (insofar as the Company shall ke able to comply with the
provisions of the Act relating to redemption or so soon afteyr
the said date as the Company shall be able to comply with the
provisions of the Act) upon, and subject +to, the following
terms and conditions:-

(1)

{(2)

(3)

The Company shall give the holder of the Redeemable
Shares written notice of redemption not later than
seven days prior to the date of redemption which notice
shall be irrevocable and shall fix the time and place
for such redemption and shall specify the Redeemable
Shares to bhe redeemed, such Redeemable Shares to be
redeemed amongst the holders of +the Redeemable Shares
for the time being in the proportion in which their
holding of Redeemable Shares bears to the totzi number
of the relevant class of Redeemable Shares outstanding
prior to each such redemption. At the time and place so
fixed the registered holders of the Redeemable Shares
to be redeemed shall be bound to deliver to the Company
the certificates for such Redeemable Shares (or an
indemnity in respect thereof reasonably satisfactory to
the Company) for cancellation and thereupon the Company
shall pay to (or to the order of) such holders all the
monies payable in respect of the redemption of such
Redeemable Shares and such payment shall be made
through a bank if the Company shall think fit. If any
certificate so delivered to the Company shall include
any Redeemable Shares not redeemed on the occasion for
which it is so delivered, the Company shal’l issue
without charge a fresh certificate for such Redeemable
Shares;

There shall be paid on the redemption of each
Redeemable Share the sum of €1 together with all
arrears and accruals of the Preference Pividend
payable thereon (including accrued interest (if any)
and whether earned or declared or not} calculated up to
and including the date of redemption. The receipt of
the registered holder for the +ime being of any
Redeemable Shares go redeemed or in the case of joint
registered holders the receipt of any of them for money
payable on redemption thereof shall constitute an
absolute discharge to the Company in respect therazof;

The dividends payable on each Redeemable Share
becoming liable to be redeemed under the foregoing
provisions shall ~ontinue to accrue until actual
redemption of such Redeemable Share unless such failure
to redeem shall be due to the failure of the holder to
deliver up the certificate in respect of such
Redeemable sShares or an indemnity in respect thereof;
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(%)

If any holder of Redeemable Shares whose shares are
liahle to be redeemad under this paragraph shall fail
or refuse to deliver up the certificate for his shares
the Company may retain the redemption monies until
delivery up of the certificate or of any indgmnity in
respect thereof reasonably satisfactory to the Company
and shall within seven days thereafter pay the
redemption monies to the sharsholders. No holder of
Redeemable Shares shall have any claim against the
Company in respect of interest on monies retained
pursuant to this paragraph.

Convergion: Preferred Ordinary Shares

On Listing or on a Sale (but conditionally upon such Listing
being obtained or such Sale taking place) or at such other
time as the holders of the Preferred Ordinary Shares shall so
determine each of the Preferred Ordinary Shares then in issue
shall be converted into one fully paid Ordinary Share.

Conversion: Provisions applicable to Preferred

Ordinary Shares

1)

(2)

(3)

The right or obligation to convert any of the Preferred
Ordinary Shares arising pursuant to these Articles
("the Convertible Shares™) shall be exercised by
completing the notice of conversion endorsed on +the
share certificate relating to the Convertible Shares to
be converted or a notice in such other form as may from
time to time be prescribed by the Directors in lieu
thereof (any such notice being herein called a
"Conversion Notice") and delivering the same to the
Company together with such other evidence (if any) as
the Directors may reasonably require to prove the title
of the person exercising such right to convert.

Any conversion of the Convertible Shares shall be
without prejudice to the right of the holders of the
Convertible Shares to be entitled to claim and pursue
any unpaid arrears cof dividend which may have become
due and payable prior to conversion.

The Company shall further upon conversion (or so soon
thereafter as the amount of such final dividend shall
have been determined) pry to the holders of the
Convertible Shares a final dividend ("Final Dividend")
equal to that fraction of the Preferred Dividend or
the Partiecipating Dividend (as appropriate} which would
if there had been no conversion have been payable on
the next date therefor respectively after the date of
conversion as the number of days between the last due
date therefor before the date of conversion and +he
date of conversgion bears to the number of days between
the respective due dates therefor next before and next
after the date of conversion and so that any Final
Pividend shall on the date of conversion ipso facto and
without any resolution of the Directeors or of the
Company in General Meeting (and notwithstanding
anything contained in Regulations 102 to 108 inclusive)
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(4)

{5)

become a debt due from and immediately payable by the
Company to the relevant holders of the Convertible
Shares.,

Allotments of Ordinary Shares arising from conversion
shall be effected not later than 14 days after the date
of delivery of the relevant notice of conversion when
the Company shall deliver to the allottee or as it may
direct a definite certificate for the appropriaie
number of fully paid Ordinary Shares.

The Ordinary Shares arising on such conversion shall
rank pari passu in all respects and form one class with
the Ordinary Shares then in issue and shall:

(a) where conversion arises pursuant to a Listing
entitle the holder to all dividends in respect
of the Financial Year or accounting period of
the Company in which the conversion falls
provided that the record date for such
dividends and distributions falls after such
conversion and provided that such dividends or
distributions are not in respect of any earlier
Financial Year or sccounting period; or

(b) where conversicn arises otherwise than pursuant
to a Listing entitle the holder to a proportion
of the dividends referred to in (a) above equal
to the proportion of the Financial Year for
which the Ordinary Shares are in issue following
conversion.

(J} Investor Directors

(1)

(2)

(3)

(4)

cma23452.beh.gig

The holders for the time being of the Preferred
Ordinary Shares in the Company shall have the right
from time to time and after consulting with the other
Directors of the Company to appoint two persons only as
Directors of the Company and of each of its
subsidiaries (hereinafter referred to as the "Investor
Directors”) and to remove from office any person so
appointed and after consulting with the other Directors
of the Company to appoint another person in his place.

On any resolution to remove a Director appointed
pursuant to this Article 8(J) or to amend or alter this
Article 8(J) or to alter its effect, the Preferred
Ordinary Shares shall together carry at least one wvote
in excess of seventy five per cent of the votes
exercisable at the general meeting at which such
resolution is to be proposed.

Any appointment or removal pursuant to Article 8(J) (1)
ghall be in writing served on the Company and signed by
or on behalf of the holders of two thirds or more in
nominal value of the Preferred Ordinary Shares.

The powers and duties and the remuneration of the
Investor Directors shall be as set out in the
Subsecription Agreement or otherwise as may from time to

18
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Voting

time be agreed between the holders of the Preferred
Ordinary Shares and the Company.

t  Preference Shares

(1)

(2)

{3)

Voting

The holders of the Preference Shares shall have the
right to receive notice of all General Meetings of the
Company but shall have no right to attend or vote
thereat either in person or by proxy by virtue or in
respect of their holdings of Preference Shares, unless:

{a) at the date convened for the meeting any
Preference Dividend has not been paid for
whatever reason; or

(b) at the date convened for the meeting the Company
shall have failed or been unable to redeem on
the due date the Preference Shares then due for
redemption; or .

(c) the business of the meeting includes a
resclution for the winding up of the Company or
a resolution for the reduction of capital of the
Company (otherx than for the purposes of any
redemption of the Preference Shares as
provided in these Articles) or a resolution
varying or abrogating any of the special rights
attached to the Preference Shares, in which
event a right to vote only on such resolution
shall be conferred on the Preference Shares.

Upon the happening of an event specified in paragraphs
(1) above each holder may serve a notice in writing
upon the Company specifying that with effect from the
date of such notice such person shall in respect of his
holding of Preference Shares be entitled teo voting
rights as specified in paragraph (3) below.

Whenever the holders of the Preference Shares are
entitled to vote at a General Meeting of the Company
upon any resolution proposed at such General Meeting on
a show of hands and on a poll every holder thereof who
(being an individual) is present in person or by proxy
or {(if a corporation) by a duly authorised
representative shall have one vote in respect of each
fully paid Preference Share registered in his name.

: Preferred Ordinary Shares

(1)

The holders of the Preferred Ordinary Shares shall be
entitled to receive notice of and to attend and vote at
General Meetings of the Company and, subject to the
provisions of sub-clause (2), wupon any resolution
proposed at such General Meeling on a show of hands and
on a poll every holder thereof who (being an
individual) is present in person or by proxy or (if a
corporation) by a duly authorised representative shall
have one vote in respect of each fully paid Preferred
Ordinary Shares registered in hig name.
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{2) If

(a) the Company shall have not paid the Preference
Dividend or the Participating Dividend on the
due date for payment; or

(b} if the Company shall have failed {whether or not
it would have been permitted by law or statute
or was willing to do otherwise) +to have
obtained the requisite consent in respect of
any matter which, in the opinion of the
Investors is material, and isg mentioned in
Schedule 3 of the Investment Agreement; or

(c) the business of the Meeting includes a
Resolution for winding up the Company or
affecting the rights or privileges attached to
the Preferred Ordinary Shares;

then the Preferred Ordinary Shareholders shall have
such number of votes in respect of each Preferred
Ordinary Share as when multiplied by the number of
Preferred Ordinary Shares then in issue would confer on
a poll 75 per ceni of the total votes capable of being
exercised at such General Meeting.

(3) In the event that any one or more of the circumstances
or events giving rise to the application of raragraphs
(a) orxr (b) of sub- clause (2) above shall arise or
occur the Directors shall, upon receipt of a written
requisition to that effect signed by any Member or
Members holding in the aggregate at least 5 per cent of
the issued Preferred Ordinary Shares for the time being
forthwith ceonwvene an Extraordinary General Meeting to
consider such Resolution(s) as shall be specified in
such requisition and at any General Meeting convened
upon  such requisition the Preferred Ordinary
Shareholders shall have such number of votes in respect
of euch Preferred Ordinary Share as when multiplied by
the number of Preferred Ordinary Shares then in issue
would confer on a poll . per cent of the total votes
capable of being exercised at such General Meeting.

VARIATION OF RIGHTS

Whenever the capital of the Company is divided into different
classes of shares the special rights attached to any class may
be varied or abrogated either whilst the Company is a going
coencern or during or in contemplation of a winding-up with the
consent in writing of the holders of more than three-fourths
of the issued shares of that class, or with the sanction of an
Bxtraordinary Resolution passed at a separate meeting of the
holders of that class, but not otherwise. To ewvery such
separate meeting all the provisions of these Articles relating
to General Meetings of the Company or to the proceedings
thereat shall, mutatis mutandis, apply, except that the
necessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal value of the issued
shares of the class unless all the shares of any class are
registered in the name of a single corporate shareholder in
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which case the gquorum shall be one person being the duly
authorised representative of ruch shareholder (but so that if
at any adjmrurned meeting of such holders a quorum as above
defined is not present “wose members who are present shall be
a quorum) and that the holders of shares of the class shall,
on a poll, have on vote in respect of every share of the class
held by them respectively.

Without prejudice to the generality of this Article 9, the
special rights attached to the Preferred Ordinary Shares shall
be deemed to be varied by and accordingly the prior consent
{in writing or in separate meeting) of the holders of the
Preferred Ordinary Shares shall be required in accordance with
the provisions of thuis Article 9 to the following matters in
relation to the Company or any of its subsidiaries:-

(1) any increase or alteration or variation or reduction of
the authorised or issued capital of the Company or any
subsidiary (other than by the redemption of Preference
Shares or the conversion of any Preferred Ordinary
Shares in accordance with these Articles) or any
granting of any options over the share capital whethex
issued or to be issued or of any other rights %o
subscribe for shares or securities convertible into
shares in the capital of the Cempany or any subsidiary
or any alteration or variation of any of the rights
attached to any of the shares for the time being in the
capital of the Company or any subsidiary; or

{2) the disposal of any assets (including share capital
held by the Company or any of its subsidiaries) or
activities of the Company or any of its subsidiaries
which are fundamental to the existing business of the
Company; or

{3) any material diversification away from the existing
business of the Company ox any of its subsidiaries; or

{(4) the making of any payments or glving of any guarantees
or commitments or otherwise to commit the Company or
any of its subsidiaries on any basis other than in the
normal course of business and on an arms length basis;
or

(5) any alteration of any of the provisions of the
Memorandum or Articles of Association or the accounting
policies or accounting reference date of the Company orx
any of its subsidiaries; or

(6) the giving of notice of any resolution to wind up the
Company oxr any of its subsidiaries; or

(7) any sub-division or consolidation of the Company's
ghare capitsl; or

(8) any act or omission whereby the borrowing limit binding
on the Company may be exceeded; or

(2) the purchase by the Company of any of its own shares;
or
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(10) the making of any distribution, payment or return to
members of a capital nature {(other than the redemption
of the Preference Shares) including any distribution
out of capital profits or capital reserves or out of
profite or reserves arising from a distribution of
capital profits or capital reserves by a subsidiary of
the Company; or

{11) the capitalisation of any undivided profits (whether or
not the same are available for distribution and
including profits standing to any reserve) or any sums
standing to the credit of the Company's share premium
account or capital redemption reserve.

SUBSCRIPTION RIGHTS

Subject as provided in these Articles and subject to any
direction or authority contained in the resolution of the
Company creating or authorising the same the Directors are
generally and unconditionally authorised for the purposes of
Section 80 of the Act to allot grant options rights of
subscription or conversion over or otherwise dispose of
unissued shares to such persons {whether existing shareholders
or not), at such times and on such terms and conditions as
they think proper. Provided however that the authority hereby
granted to the Directors :=

(1) shall not permit the Directors to allot grant options
rights of subscriptions or conversion over or otherwise
dispose of shares to an amount of more than the
unissued share capital at the date of adoption of these
Articles or (if such authority is renewed or varied by
the Zompany in General Meeting) the amount gpecified in
the resolution for such renewal or variation;

(2) shall expire :=-

{a) not more than five years from the date of the
adoption of these Articles:; or

(k) (if such authority is renewed or varied by the
Company in General Meeting) on the date
specified in the resolution on which the renewal
or varied authority shall expire;

(3) may be renewed, revoked or varied at any time by the
Company in General Meeting;

(4} shall permit the Directors after the expiry of the
period of the said authority to allot any shares or
grant any such rights in pursuance of an offer or
agreement so to do made by the Company within that
period,

The provisions of Sections 89 to 94 inclusive of the Aact,
shall, save to the extent that the same are modified or
disapplied by Special Resolution, apply to any allotment of
new shares in the capital of the Company.
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1l. The liability of any Member in default in respect of a call shall be
increased by the addition at the end of the first sentence of
Regulation 18 of the words "and all expenses that may have bheen
incurred by the Company by reason of suti: non- payment".

TRANSFER OF SHARES

12. (d) The Directors shall refuse to register the vransfer of any
shares in the capital of the Company :-

(1) being a share which is not fully paid, to a person of
whom they do not approve:;

(2) on which the Company has a lien;

(3) to a person who is (or whom the Directors reasonably
believe to be} under 18 years of age or a person who
dees not have (or whom the Directors reasonably believe
dees not have) the legal capacity freely to dispose of
any shares without let, hindrance or ctourt order; or

{4) not being a transfer as is permitted by Article 13(C)
purported to be made otherwise than in accordance with
or as permitted by these Articles.

(B} The transferor shall remain the holder of the shares concerned
until the name of the transferee is entered into the Register
of Members in respect thereof.

1 13. {A) For the purpose of this Article the following shall be deemed
{but without Ilimitation) to be a transfer by a Member of
shares in the Company:-

(1} Any direction (by way of renunciation or otherwise) by
a Member entitled to an allotment of transfer of shares
that a share be allotted or issued or transferred to
some person other than himself; and

(2) Any sale or any other disposition of any legal or
equitable interest in a share and whether or not for
consideration or otherwise and whether or not effected
by an instrument in writing.

(B) Except as hereinafter provided no share in the Company or any
beneficial interest therein shall be transferred unless and
until the rights of pre- emption hereinafter conferred shall
have been exhausted.

(C) (1) Any Member being a company shall be entitled for any
consideration (if any) whatsoever to transfer all or

! any of its shares or any beneficial interest therein
to any other company or companies which are for the

time being its subsidiary or holding company or ancther

subsidiary of its holding company (each such company

being hereinafter referred to as a "Group Company") but

if a Group Company, whilst it is a Member shall cease

| to be a Group Company prior to transferring all its
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(2)

(4)

(5)

(6)

shares and any beneficial interest therein to another
Group Company, then, subject to paragraph {7) below, it
shall be deemed tp have given a transfer

notice in respect of all the shares held by it pursuant
to paragraph (D) of this Article 13,

Subject as herein provided and subject to obtaining the
prior written consent of the Investor Directors or,
failing the appointment of an Investor Director, of the
Investors (such consent not te be unreasgonably
withheld) any Member {"the transferor") who is an
individual may transfer not more than 25 per cent in
aggregate of his shares to his or her spouse or adult
children or adult step children or adult grandchildren
or to the trusktee or trustees of a family trust set up
wholly for the benefit of one or more of the trangferor
his or her spouse ¢hildren or step children or
grandchildren and of which the said Member is the
settlor or +to a bare nominee ("the transferee")
Provided always that the transferee shall (prior to any
such transfer being registered) give an undertaking to
the Company in a form approved by the Investor
Directors or failing the appointment of an Investors
Directors, by the Investor (such approval not to be
unreagonably withheld) that such pPerson shall as and
when the ecircumstances require give a Transfer Notice
in respect of such shares in accoerdance with Articles
13 (K) and (L) below or dccept an offer made in
accordance with Article 13(J) below if the transferor
accepts such offer in respect of all or some of his
shares and Provided further that a Hember acquiring
shares hereunder shall not have the like right unless
the transfer is to the berson from whom he or she or
they tock the shares in the first instance cr is a
transfer by the trustees of any such trust as
aforesaid to new trustees of the same trust on a change
of trustees (provided that no change in beneficial
ownership is thereby effected) or is a trancfer from
one nominee to another {provided as aforesaid).

Subject to the provisions of these Articles, any Member
may at any time transfer any shares in accordance with
the provisions of the Act to the Company .

Any Member may at a1y time transfer shares or any
beneficial interest therein to any other person for
whatever consideration with the prior written consent
of all the other Members of the Company for the time
being.

A member of an Investor's Group may at any time
transfer any share held by it to any other member of
that Investor's Group or otherwise ag may be permitted
by the Investment Agreement.

A Lransfer of any shares in the cCompany held by a
fiember of the Murray Johnstene Group or by a NW
Investor may be made between such member and any other
member of the Murray Johnstone Group or NW Investor
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(7}

(8)

{(9)

(10)

(as the case may be) without restricticn as to price or
ctherwise,

If any member of the Company ceases to be a member of
the Murray Johnstone Group (such member being
hereinafter in this Article referred to as the "Ex-
Member"), the Ex-Member shall immediately notify the
Company and Murray Johnstone Limited in writing
whereupon Muxray Johnstone Limited shall be entitled
within three months of the date of such notification,
by notice in writing to the Company to nominate another
member of the Murray Johnstone Group who will be
prepared %o acquire the entire holding of shares in the
Company of the Ex-Member. Forthwith upon receipt of
such a nomination, the Directors shall intimate the
same in writing to the Ex-Member who shall be bound
within 14 days of receipt of such intimation to execute
and deliver a transfer in rvespect of all its shares in
the Company to such member of the Murray Johnstone
Group.

If and when lawfully required so to do, the MJ
Investors shall be entitled to transfer any of the
shares in the Company which are held by them in a fund
cf which any member of the Murray Johnstone Group is
the manager to the participator in such fund or to any
nominee or trustee of such participator.

A transfer of any shares in the Company held by an
Investor and which is held by sguch Investor as a
nominee or on trust for one or more beneficial owners
may be made between that Investor and any other nominee
or trustee of the beneficial owner or owners or the
beneficial owner or owners for the time being without
restriction as to price or otherwise PROVIDED THAT
before such transfer is effected such transferee shall
enter into a Supplemental Agreement in accordance with
the provision of the Investment Agreement.

A transfer of any shares in the Company held by any
member of the Company as a nominee or on trust, whether
directly or indirectly, for an approved scheme or
schemes as defined in section 612(1) of the Income and
Corporation Taxes Act 1988, may be made between that
member and any other nominee or trustee, whether direct
or indirect, for the same approved scheme or schemes
without restriction as tec price or otherwise PROVIDED
THAT: -

{L) before such transfer is effected such nominee ox
trustee (as the case may be) shall enter into a
Supplemental Agreement in accordance with the
provisions of the Investment Agreement; and

(ii) if subsequently such nominee or trustee (as the
case may be) ceases to be a trustee or nominee
for such approved scheme or schemes, such
nominee or trustee {as the case may be) shall:-
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(a) forthwith notify the directors in writing
that such event hae occurred; and

{b) be bound to give a transfer notice in
respact of such shares and the provisions
of Article 13 shall apply accordingly.

(11) (i) For the purposes of thig paragraph 11 the
expression "Institutional Investor" means:-—

(a) any person whose business is (whether in
whole or in part) to make, manage or
advise upon investments;

(b} any company which is a member of the same
group as any such person as is referred to
in {a) above; cr

{c) any nominee for any such * person or
company;

1ii) Ordinary Shares which are at the date of
adoption of these Articles beneficially owned by
Baronsmead (BRF) Nominees Limited and
Baronsmead (BBF) Nominees Limited {or any
interest therein) shall be ireely transferable
without restrictior as to price or otherwise:

{a) by and from any person who is an
"Institutional Investogr" {(as defined
above) to any other person who is also an
Institutional Investor (as also sgo
defined);

(b) by and from any fund, partnership,
company, individual or other person or
entity who, or whose investment business,
is (or was at the time it acquired title
to and/or ownership of Ordinary Shares or
any interest therein) managed or advised
(whether in whole or in part) by an
Institutional Investor, to:

(1) any other such fund, partnership,
company, individual, person or entity; or

(ii) such Institutional Investor; or

(Lii) any nominee on behalf of any such
person ag is referred to in sub-paragraphs
(1) or (ii) above.

Any Member who desires to sell or transfer shares or any
beneficial interest therein (hereinafter called "the Vendor")
otherwise than in accordance with paragraph (C) of this
Article shall give notice in writing (hereinafter called "the
Transfer Notice") to the cCompany of his desire specifying :-

(1) the shares which he desires to sell or transfer;
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(3} the name of any third party to whom he proposes to sell
or transfer the shares (if any);

{(3) the price at which he desires to sell or transfer the
shares; and

(4) whether or not it is conditional upon all and not part
only of the Shares comprised being sold or offered and
in the absence of such stipulation it shall be deemed
not to be so conditiocnal.

The Transfer Notice shall constitute the Company the agent of
the Vendor for the sale of +he shares specified therein
(hereinafter called "the Sale Shares") in one or more lots, ac
the discretion of the Directors, at such price as may be
specified in the Transfer Notice or, if no price is specified
at the fair value as determined by the Auditors pursuant to
Article 13(M) (hereinafter referred to as "the Transfer
Price"). A Transfer Notice once given shall not be capable of
withdrawal without the consent of the Directors.

(1) The Company shall forthwith upon receipt of a Transfer
Notice or, where an Auditors valuation is regquired,
upon receipt of such valuation, give notice in writing
to each of the Members of the Company informing them
that the Sale Shares are available and of the Transfer
Price and shall invite him to state in writing within
forxty-five days from the date of the said notice (which
date shall be specified therein) whether he is willing
te purchase any and, if so, how many of the Sale
Shares. All shares mentioned in any Transfer Notice
shall be offered in the first instance to all other
Members holding shares of the class covered by the
Transfer Notice on the terms that in the case of
competition the shares so offered shall be sold to the
Members accepting the offer in proportion {as nearly as
may be) to their existing heoldings of shares of such
class ("the proportionate entitlement"™) Provided
however that where a Transfer Notice has been served by
an MJ Investor, the Directors shall first before
offering all the shares mentioned in the Transfer
Notice to all other members holdings shares of the
class covered by the Transfer Notice give notice in
writing of the details of the Transfer Notice to all
other MJ Investors and such forty five day period shall
apply to such notice mutatis mutandis and Provided
further that where a Transfer Notice has been served by
a NW Investor the Directors shall first before offering
all the shares mentioned in the Transfer Notice to all
other Members holding shares of the class covered by
the Transfer Notice give notice in writing of the
details of the Transfer Notice to all other N
Investors and such forty five day period shall apply to
such notice mutatis mutandis. It shall be open to each
guch Member to specify if he is willing to purchase
shares in excess of his proportionate entitlement
("excess shares") and insofar as such shares firstly
offered sghall not be allocated in accordance with
paragraph (2) below a further offer shall be made, in
the manner hereinbefore provided, to Members helding
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shares of other classes as follows : if the Sale Shares
are Ordinary Shares, the offer shall secondly be made
to all Members holding Preferred Crdinary Shares and
thirdly to all Members helding Prefarence Shares; aand
if the Sale Shares are Preferred Ordinary Shares, the
effer shall sarondly bhe made to all Members holding
Ordinary Shares and thirdly ts all Members holding
Preference Shares; and if the Sale Shares are
Preference Shares, the offer shail secondly be made to
all Members holding Preferred Ordinary Shares and
thirdly to all Members holding Ordinary Shares. For
the purposes of this paragraph (F)(1) Ordinary Shares
held by an Institutional Investor (as defined 1in
paragraph (C)(11) above) shall be deemed to be
Preferred Ordinary Shares.

(2) After the expiry of the said period of forty-five days
or soener if all the Sale Shares offered shall have
been accepted in the manner provided in paragraph (1)
above the Directors shall allocate the Sale Shares in
the following manner :-

{a) if the total number of shares applied for is
equal to or less than the number of the Sale
Shares, the Company shall allocate the number
applied for in accordance with the applications;
or

(b) if the total number of shares applied for is
more than the number of fale Shares, each member
ghall be allocated his proportionate entitlement
or such lesser number of sale shares for which
he may have applied and applications for excess
shares shall be allocated (as nearly as may be)
in the proportions which applications for excess
shares bear to one ancther;

and in either case the Company shall forthwith give
notice of each such alleocation (hereinafter called "an
Allocation Notice") to the Vendor and each of the
persons to whom Sale Shares have been allocated
(hereinafter called "a Member Applicant") and shall
spec’fy in the Allocation Notice the Place and time
(being not later than seven days after the date of the
Allocation Notice) at which the sale of the Sale Shares
shall be completed.

Subject to (H) below, upon such allocations being made as
aforesaid, the Vendor shall be bound, on payment of the
Transfer Price, to transfer the shares comprised in the
Allocation Notice to the Member Applicant named therein at the
time and place therein specified. If he makes any default in
so doing the Chairman for the time being of the Company or
failing him one of the Directors or some other person duly
nominated by a resolution of the Board of Directors for that
purpose, shall forthwith be deemed to be the duly appeinted
attorney of the Vendor with full power to execute complete
and deliver in the name and on behalf of the Vendor a transfer
of the relevant Sale Shares to the Member Applicant and the
Directors may receive and give a good discharge for the
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purchase money on behalf of the Vendor and (subject to the
transfer being duly stamped) enter the name of %hhe Member
Applicant in the register of members as the holder or holders
by transfer of the shares so purchased by him or them. The
Directors shall forthwith pay the purchase money into a
separate bank account in the Company's name and shall hold
such money in trust for the Vendor until he shall deliver up
his certificate or certificates for the relevant shares to the
Company (or an indemnity in respect thereof reasonably
satisfactory to the Company) when he shall thereupon be paid
the purchase money.

If the Vendor shall have included in the Transfer Notice a
provision that unless all the shares comprised therein are
sold none shall be sold then if the total number of shares
applied for is less than the number of Sale Shares the
Allocation Notice shall refer to such provision and shall
contain a further invitation open fcr 28 days to those persons
to whom Sale Shares have been allocated to apply ‘for further
Sale Shares and completion of the sale in accordance with the
preceding paragraphs of this Article shall be conditional upen
such provisions as aforesaid being complied with in full.

In the event of all the Sale Shares not being scld under the
preceding paragraphs of this Article the Vendor may, at any
time within three calendar months after receiving confirmation
from +the Company that the pre-emption provisions herein
contained have been exhausted, transfer any Sale Shares not
sold to any person or persons at any price keing not less than
the Transfer Price save that such person o persons must have
been previously approved by the Directors of the Company (such
approval not teo be unreasonably withheld unless the proposed
transferee is a person considered by the Board to be a
competitor or ce*.ected with a competitor of the business of
the Company) and its subsidiaries Provided that if the Vendor
stipulated in the Transfer Notice that unless all the shares
comprised therein were sold pursuant to this Article none
should be sold, the Vendor shall not be entitled, save with
the written consent of all the other Members of the Company,
to sell hereunder only some of the Sale Shares comprised in
the Transfer Notice to such person or persons, and provided
also that any such sale shall be a bona fide sale and the
Directors may reyuire to be reasonably satisfied in such
manner as they may require that the Sale Shares are being sold
in pursuance of a bona fide sale for the consideration stated
in the Transfer Notice without any deduction, rebate or
allowance whatseever to the purchaser and if not so satisfied
may refuse to register the instrument of transfer.

{1} If at any time a proposed transfer of shares made other
than in accordance with Article 13(C) would if
completed enable any person or persons who were not
members of the Company within one month from the date
of adoption of these Articles to obtain control of the
Company either alone or in concert (as such expression
is defined in the City Code of Takeovers and Mergers
from time to time) with any other person(s) or result
in the 1loss of control of the Company by the
shareholder(s) controlling it at the time of the
proposed transfer (save to the extent that such control
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was acquired as a result of the exercize of any
conversion rlights attaching to any shares in the
Company), the Vendor shall procure, and the Directors
shall not sanction the making and registration of such
transfer unless the Vendor has procured, that an
Appropriate Offer shall be made to all of the other
members of the Company.

For the purposes of this paragraph (J), "control" shall
mean the right by virtue of holding shares in the
Company er by virtue of any contract or arrangement
with any holder of shares in the Company to exercise
voting righte which would result in the appointment of
a majority of the members of the Board of Directors of
the Company, and “"Appropriate Offer" shall mean {a) in
the case of the Ordinary Shares and Preferred Ordinary
Shares an offer in cash at the higher of (i)} fair value
determined by the Auditors pursuant to paragraph (M)
below; and (ii) the highest price per share -paid by any
offewror {excluding stamp duty, stamp duty reserve tax
and commission) and/or persons acting in econcert with
the offeror (as such expression is defined in the City
Code on Takeovers and Mergers from time to time) for
the Ordinary Shares and the Preferred Ordinary Shares
in the Company (as the case may be) within the period
of three years prior to and on the proposed date of
completion of such transfer of shares; and {b) in the
case of the Preference Shares an offer in cash of not
less than £1 per share; together with in each of the
foregoing cases all dividends in arrears or accrued
(and, if applicable interest thereon) on the Ordinary
Shares, the Preferred Ordinary Shares and the
Preference Shares plus in each such case an amount
equal to the relevant proportion of any other
consideration {in cash or otherwise) received or
receivable by the holders of the relevant shares which,
having regard to the substance of the transaction as a
whole, can reasonably be regarded as an addition to the
price paid or payable for the relevant shares and in
the event of disagreement, the calculation of the
relevant price ghall be referred to an umpire (acting
as expert and not as arbitrator) nominated by the
parties concerned (or in the event of disagreement as
to nomination appointed by the President for the time
being cf the Institute of Chartered Accountants in
England and Wales or his duly authorised
representative) whose decision shall be final and
binding. Provided that the holders of a majority in
nominal value of the Preferred Ordinary Shares may
elect in respect of the holder of the entire class of
Preferred Ordinary Shares by notice in writing teo the
Company to receive out of the sums offered for the
Ordinary Shares and the Preferred Ordinary Shares the
amount of the subscription price paid (inclusive of
any premium} per Preferred Orxdinary Share together with
all arrears and accruals of the Preferred Dividend and
Participating Dividend in place of the price
determined in accordance with the above and the price
for the Ordinary Shares shall be adjusted accordingly.
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Any Member of the Company wha is a Director or employee of the
Company or any of its Subsidiaries ("a Retiring Member") or
who is a person or are persons (not being a Director or
employee of the Company or any of its Subsidiaries) to whom
shares formerly held by a Retiring Member have been
transferred pursuvant to Article 13(C) shall upon the Retiring
Member ceasing for whatever reason to be a Director or
employee of the Company or any of its Subsidiaries, be
auntomatically deemed to have given a Transfer Notice in
accordance with paragraph (D) above in respect of all shares
then held by such member (or if the holders of the Preferred
Ordinary Shares and the remaining holders of the Ordinary
Shares unanimously elect shall be regquired to sell such shares
to such other person as they shall determine) »nd so thait the
Iransfer Price of such shares shall (save where the ceasing to
be a director or employee arises from permanent disability of
the director or employee when it shall be fair value as
defined below) be:

(1) the lower of fair value determined by the Auditors in
accordance with paragraph (M} below ("fair value") and
the amount paid up on such shares ("the Subscription
Price") if a Transfer Notice is served or deemed served
within one year of Completion (as defined in the
Investment Agreement);

{(ii) the lower of fair value and 1.5 times the Subscription
Price if a Transfer Notice is served or deemed served
within two years of Completion; and

(iii) thereafter, agreed between the other Directors and such
Member failing which it shall be fair wvalue.

Any person entitled to any shares in consequance of the death
or bankruptcy of a Member ("the Deceased"/"the Bankrupt" as
the case may be) or who is a person or are persons (not being
a Director or employee of the Company ox any of its
Subsidiaries} to whom shares formerly held by a Deceazed or
Bankrupt have been transferred pursuant to Article 13(C) shall
upoir the death/bankruptcy of +the Deceased/Bankrupt be
automatically deemed to have given a Transfer Notice in
accordance with paragraph (D) above in respect of all shares
then held by such Member (or if the holders of the Preferred
Ordinary Shares and the remaining holders of the Ordinary
Shares unanimously elect shall be required to sell such shares
to such other person as they shall determine)} and so that the
Transfer Price of such shares shall, in the case of
bankruptecy, be determined in accordance with paragraph (K)
above (mutatis mutandis) and, in the case of death, be fair
value.

In the event that the Auditors for the time bheing of the
Company are required to determine the price at which shares
are to be transferred pursuant to Articles such price shall be
the amount the BAuditors shall on the application of the
Directors certify in writing to be the price which in their
opinion represents a fair wvalue for such Sale Shares as
between a willing vendor and a willing purchaser on the bhasis
that the holders of all the issued share capital of the
Company are wllling sellers and there is a willing purchaser
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for cash for all the said issued share capital and, in making
such determination, the Auditore shall not take any account of
whether the Sale Shares comprise a majority or a minority
interest in the Company but shall assume that the entire
issued share capital of the Company was being sold and shall
take account of the provisions of these Articles in relation
thereto. In so cextifying, the Auditors shall act as experts
and not as arbitrators and their decision shall ke final and
binding on the parties.

For the purpose of ensuring that a transfer of shares is duly
authorised hereunder or that no circumstances have arisen
whereby a Transfer Notice is required to be given hereunder
the Directors may from time to time require any member or the
legal personal representatives of any deceased Member or any
person named as transferee in any transfer lodged for
registration to furnish to the Company such information and
evidence as the Directors may think fit regarding any matter
which they deem relevant to such purpose including (but not
limited to) the names and addresses and interests of all
persons respectively haviug interests in the shares from time
to time registered in the Member's name. Failing such
information or evidence being furnished to the satisfaction os
the Directors within 28 days after request the Directors shall
be entitled to refuse to register the transfer in question or
(in case no transfer is in guestion) to require by notice in
writing that a Transfer Notice be given in respect of shares
concerned. If such information or evidence discloses that a
Transfer Notice ought to have been given in respect of any
shares the Directors may by notice in writing require that a
Transfer Notice be gilven in respect of the shares concerned.

Any transfer or purported transfer of any share made otherxwise
than in accordance with this Article shall be void and of no
effect and in any case where, pursuant to this axticle, a
Transfer Notice shall be deemed to be given in respect of any
share(s} such Transfer Notice shall be deemed:

(1) to relate to all the shares held by the Member; and

(2) to contain a proviso requiring all the shares comprised
therein to be sold or none be sold.

VOTING RIGHTS

4. A proxy shall be entitled to vote on a show of hands.

15. (A}

(B)

cma23452.bch.aig

DIRECTORS

The Directors shall have power at any time and from time to
time to appoint any person (willing to act) to be a director,
either to fill a casual vacancy or as an additional director.

The Company may by orxdinary resolution appoint a person
(willing to act) to be a director either to fill a vacancy or
as an additional director.
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16,

17.

18.

20.

21.

{C) No director shall be required to wvacate his office as a
director nor shall any person be ineligible for appeoiniment as
a director by reason of his having attained any particular
age,

(D) The Directors shall not be liable to retire by rotation.

Paragraph (e) of Regulation 81 of Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

In Regulation 67 of Table A the words "but, Lif" and the following
words to the end of the Regulation shall be deleted.

A Director, or any such other person as is mentioned in Regqulation 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 committee of the Directors to one
vote for every Director whom 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.

The Investor Director may appoint such person as he shall determine
to be his alternate director and may remove an alternate director se
appoointed by him.

PROCEEDINGS OF DIRECTORS

(A) No business transacted at a meeting of the Directors shall be
valid unless at least 7 days prior written notice of such
meeting shall have been served on the Investor Director or (if
one hag not been appointed) on the Investor or such notiece hag
been waived in writing by the Investor Director (if one has
not been appointed) by the Investor and unless (if appointed)
the Investor Director is actually present in person or by his
alternate (unless he shall have previously waived in writing
the requirement of his attendance in relation to that
meeting}). If no Investor Director has been appointed the
Investors shall he entitled to nominate a representative to
attend any Board Meeting as an observer. If the Investor
Director is not present notwithstanding such notice {unless he
has waived his attendance as aforesaid) then the meeting shall
stand adjourned for a period of not less than 7 days to such
time and place as those Directors present shall agree and
notify to the Investor Director. If the Investor Director
fails to attend such adjourned meeting whether in person or by
his alternate the meeting may notwithstanding proceed.

(B) Any Director or member of a committee of the Board may
particlpate in a meeting of the Directors or such committee by
means of conference telephone or similar communications
equipment whereby all persons participating in the meeting can
hear each other and any Director or member of a committee
participating in a meeting in this manner shall be deemed to
be present in person at such meeting.

Except with the prior written consent of the Investor Director, a
Director shall not vote as a Director on any resoclution concerning a
matter in which he has, directly or indirectly, any kind of interest
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22.

BORROWING POWERS

Subject as provided in these Articles the Directors may exercise all
the powers of the Company (whether express or implied) :-

(&) of borrowing or securing the payment of money;

(B) of guaranteeing the payment of money and the fulfillment of
obligations and the performance of contracts;

{C}) entering into leasing, hire or credit purchase transactions;
and

{D) of mortgaging or charging the pbroperty assets and uncalled
capital of the Company and issuing dekentures .

but s¢ that :-

(1) the Directors of the Company shall procure that the aggregate
of the amounts for the time being remaining undischarged or
owing or due by virtue of any of the foregoing operations
other than guarantees granted in the ordinary course of the
Company's supply of goods and of the amounts for the time
being remaining undischarged by virtue of any like operations
by any subsidiary of the Company (including any liability
whether ascertained or contingent under any guarantee for the
time being in force but excluding inter-— company loans,
mortgages and charges) shall not without the prior consent of
the holders of +the Preferred Ordinary Shares given in
accordance with Article 9 exceed one and one~half times the
issued share capital of the Company and the consolidated
reserves of the Company and its subsidiaries until the
Deferred cConsideration (as defined in the Acquisition
Agreement) is paid or discharged in accordance with the terms
of the Acquigition Agreement after which it shall not exceed
the issued share capital of the Company and the consolidated
reserves of the Company and its subsidiaries withou: such
consent;

(2) nc such sanction as isg referred to in paragraph (1) of this
Article 22 shall be required for the borrowing of any sum of
money intended to be applied in the immediate repayment (with
or without premium) of any moneys then already borrowed and
outstanding, notwithstanding that the same may result in such
limit being exceeded;

(3) no lender or other person dealing with the Company shall be
concerned to see or enquire whether the limit imposed by this
Article is observed and ne debt or liability incurred in
excess of such limit shall be invalid and no security given
for the same shall be invalid or ineffectual except in the
case of express notice to the lender or recipient of the
security or person to whom the liability is incurred at the
time when the debt or liability was incurred or the security
given that the limit hereby imposed had been or was thereby
exceeded.
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INDEMNITY

Subject to the provisions of the Act, every Director o other officer
of the Company shall be indemnified out of the assets of the Company
against all costs, charges, expenses, losses or liabilities which he
may sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application in which relief is
granted to him by the Court from liability for negligence, default,
breach of duty breach of trust in relation to the affairs of the
Company. No Director or other cfficer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the
Company in the proper execution of the duties of his office or in
relation thereto.

cma23452.bch (gig/beh)
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/\ Chartered Accountants

AP Touche Ross & Co. Telephone; National 0532 439021
10-12 East Parade International +44 532 439021
Leeds LS1 2AJ Fax: 0532 445680

DX 26423

AUDITORS' STATEMENT TO THE DIRECTORS OF DBS NATIONWIDE LIMITED
(formerly MERONBOND LIMITED) IN ACCORDANCE WITH SECTION 43(3)(B) OF
THE COMPANIES ACT 1985

We have examined the balance sheet of DBS Nationwide Limited {formerly Meronbond Limited) as at 24 March
1994. The scope of our work for the purpose of this statement was limited to an examination of the relationship
between amounts stated in the audited balance sheet in connection with company's proposed re-registration as a
public company.

In our opinion the balance sheet shows that as at 24 March 1994 the amount of the company's net assets was not
less than the aggregate of its called up share capital and undistributable reserves,
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AUBDITORS' REPORT TO THE BIRECTORS OF

i

DBS NATIONWIDE LIMITED
, (formerly Meronbond Limited)
‘ (continued)
— Opinion
In our opinion the balance sheet gives a true and fair view of the state of the company's affairs as at

24 March 1994 and has been properly prepared in accordance with the provisions of the Companies Act
1985 which wouly have applied if it had been prepared for a financial period of the company,
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L l \ Chartered Accountants
AN Touche Ross & Co. Telephone Nanonal 0632 438021
- 10-12 East Parade International +44 532 439021
Leeds LS1 2AJ Fax: 0532 4456580
DX 26423
- AUDITORS' REPORT TO THE DIRECTORS OF
DBS NATIONWIDE LIMITED

(formerly Meronbond Limited)

- We have audited the balance sheet on pages 3 to 6 which has been prepared under the accounting
policics set cut on page 3.

Respective responsibilities of directors and auditors
- Under company law, the company's dircctors are responsible for the preparation of the balance sheet. In
preparing that balance shect, the directors arc required to
- n select suitable accounting policies and then apply them consistently;
- u make judgements and cstimates that are reasonable and prudent;
] prepare the balance sheet on the going concern basis unless it is inappropriate o presume that
— the company will continue in business.
o~ The directors are responsible for keeping proper accounting records which disclose with reasonable
accuracy at any time the financial position of the company and to enable them to ensure that the balance
— sheet complies with the Companies Act 1985. They are also responsible for safeguarding the assets of
‘ the company and hence for taking rcasonable steps for the prevention and detection of fraud and other
[ irrcgularitics, 1t is our responsibility to form an independent opinion, based on our audit, on that

balance sheet and to report our opinion to you.

Basis of ¢pinion

- We conducted our audit in accordance with Auditing Standards issucd by the Auditing Practices Board.
An audit includes examination, on a test basis, of evidence relevant to the amounts and disclosures in
— the balance sheet. It also includes an assessment of the significant estimates and judgements made by
the dircctors in the preparation of the balance sheet and of whether the accounting policies are
— appropriate to the company's circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the informs tion and explanations which we
considered necessary in order to provide us with sufficicnt evidence to give reasonable assurance that the
balance shect is free from material misstatement, whether caused by fraud or other irregularity or error.
In forming our opinion we also cvaluated the overall adequacy of the presentation of information in the

balance sheet,
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BALANCE SHEET
24 March 1994

FIXED ASSETS

Tangible asscts
abins
~ Equipment
- Motor vehicles

CREDITORS: amounts falling due
within one year

- Obligations under hire purchase a greements

NET CURRENT LIABILITIES
NET ASSETS
CAPITAL AND RESERVES

Called up share capital
Share premium account

A

e ey

280Gl lpw

DBS NATIONWIDE LIMITED
(formerly Meroabond Limited)

Note £ £

324,212
7,290
62,487

—,

393,989

(43,989)

D ——

(43,989)

e

350,000

a1

4 120,001
229,999

——

350,000

e ———

The batance shect was approved by the Board of Dircctors on 26 May 1994,

Signed on behalf of the Board of Directors,

It |

S A GREENWOOD

Dircctor
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Touche DBS NATICNWIDE LIMITED
52 (formerly Meronbond Limited)

NOTES TO THE BALANCE SHEET
24 March 1994

ACCOUNTING POLICIES

The balance sheet is prepaved in accordance with applicable accounting standards. The particular
accounting policics adopted are described below.

Accounting convention
The balance sheet is prepared under the historical cost convention.
Basis of prepas ation of the balance sheet

The balance sheet has been prepared as at 24 March 1994 solely in connection with the company's proposed
re-registration as a public company.

The company was incorporated on 20 October 1993 as Meronbond Limited. The company changed its
name to Darchem Building Systems Limited on 25 March 1994 and to DBS Nationwide Limited on 3 May

1994. The company has not traded during the period since incorporation to 24 March 1994 and has made
neither a profit nor a loss.

Fixed assets
Fixed assets are stated at cost. No depreciation has been provided to date as the company has not yet traded,
Hire purchase agreements

Assets held under hire purchase agreements are capitalised at their fair value on inception of the agreement.

ACQUISITION

On 23 March 1994 the company acquired the hire business and certain fixed assets of the cabin business of
MTS Nationwide Limited for a consideration of £350,000 financed by the issuc of 119,999 ordinary £1
shares in the company at a premium of £1,92 per share,

The following table sets out the fair values of the assets acquired,

Consideration
and fair value
£
Fixed assets 393,989
Hire purchase agreements (43,989)
Total consideration 350,000
Financed by:
Issuc of £1 ordinary shares 350,000

The dircctors consider the values of asscts acquired as set out in the acquisition agreement to be their fair
values to the company,
FIXED ASSETS

The fixed assets were all acquired from MTS Nationwide Limited on 23 March 1994, The net book vahie
of assets held under hire purchase agrecments at 24 March 1994 is £62,487,
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- T“"“gg DBS NATIONWIDE LIMITED
_._ﬂil._ (formerly Meronbond Limited)
) . A
I"‘ NOTES TO THE BALANCE SHEET
l 24 March 1994
- 4. CALLED UP SHARE CAPITAL
. £
K Authorised
;‘ 300,000 ordinary shares of £1 each 300,000
b R ————
! Issued, allotted and fully paid
) 120,001 ordirary shares of £1 each 120,001
) The company was incorporated on 20 October 1993 with an authorised share capital of 100 ordinary shares
! of £1 cach of which 2 were issued at par.
., On 23 March 1994, the authorised capital was increased to 300,000 ordinary shares of £1 each and a furiher
5 119,999 were issued at a premium of £1.92 per sharc as consideration for ihe pirchiase of the hire business.
K and assets of the cabin business of MTS Nationwide Limited.
! 5, RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS' FUNDS
k £
Share capital issned 350,006
t Closing sharcholders' funds 350,000
‘ 6, EVENTS OCCURRING AFTER THE BALANCE SHEET DATE

On 25 March 1994 the authoriscd share capital of the company was increased and redesignated as follows:

£
150,000 ordinary shares of £1 each 156,000
3,600,000 cumulative redeemable preference shares of £1 cach 3,600,000
150,000 cumulative convertible participating preferred ordinary shares of
£1 cach 150,000
3,900,000
o |
Additional shares were issucd for cash on 25 March 1994 as follows:
£
29,999 ordinary shares of £1 each ~ 60,000
3,600,000 cumulative redecmable preference shares of £1 each 3,500,000
150,000 cumulative convertible participating preferred ordinary shares of
£] cach 400,000
4,060,000

The proceeds of the share issues were used to partly finance the acquisition on 25 March 1994 of the
business and asscts of Darchem Limited and certain of it subsidiarics,




Tnusl;e DEBS NATIONWIDE LIMITED
&—2‘ (formerly Meronbond Limited)

»

NOTES TO THE BALANCE SAEET
24 March 1994

|
I8 FINANCIAL COMMITMENTS ?‘

At 24 March 1994, the company was committed to making the following payments under leases which
expire: ]
Land and 1
buildings L
£
Within one year 9,000
e
E
|
}
|
:
|
|
6 ‘
h
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COMPANIES FORM No. 43(3)Xe)

Declaration of compliance

with requirements by a

private company on application
for re-registration as a public
company

Pursuant to section 43(3)(e) of the Companies Act 1985

To the Regisirar of Companies For official use  Gompany number

= e op e wp e
ol b 1] 2864100

LI S A

Name of Company

| 'DBS NATTONWIDE LINITED

|, _STUART ALAN GREENW0OOD

of GLENSIDE, ASKWITH, OTLEY, LS29 23Q

RSN [a director]t of the company, do solemnly and sincerely declare that:

1 the company, on 2nd_ June 1994 §, passed a special resolution
that the company should be re-registered as a public company,

2 the conditions of sections 44 and 45 of the above Act (so far as applicable) have been satisfied:

3 between the balance sheet date and the application for re-registration, there has been no change in
the company's financial position that has resulted in the amount of its net assets becoming less than
the aggregate of its called-up share capital and undistributable reserves.

And | make this solemn declaration conscientiously believing

the same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

Declared at_g'l’_a-d_:&ﬂj el

fmkshfrﬁ

Declarant to sign below

the Ak day of ___cvee
One thousand nine hundred and I.Awe.ij 'FW A

ot

INAWEYY Pl

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

before me

For official use
General Section

Presentor's name address and

reference (if any): | Post reom

o —— T

il

¥EGBRBOOH N«

Hammond Suddards
Empire House

10 Piccadilly
BRADFORD

BD1 3LR

GNIG.KLS
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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION OF PRIVATE COMPANY

AS A PUBLIC COMPANY

Company No. 2864100
The Registrar of Companies for England and Wales hereby certifies that
DBS NATIONWIDE PLC

formerly registered as a private company has this day been re-
registered under the Companies Act 1985 as a public company
and that the company is limited.

Given at Leeds, the 16th June 1994

%Wiw
/

For The Registrar Of Companies

g COMPANIES HOUSE

0\




