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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3014476

The Registrar of Companies for England and Wales hereby certifies that
TAR INDUSTRIES SERVICES LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.
Given at Leeds, the 20th January 1995
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MAXINE. HEER

For The Registrar Of Companies

COMPANIES HOUSE
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COMPANIES FORM Mo. 12

Statutery Declaration of compliance
with requirements on application
foy registration of a company

Pursuant to section 12{3) of the Companles Act 1985

To the Registrar of Companies For official use  For official use

{Address overleaf) =

[ e e e |

Name of company

«  TAL WOUSTKES SERLES (T ER

L SUZANNE CHRISTIAN HART FOR AND ON BEHALF OF YORK PLA('E COMPANY SECRI'.’I'ARIBS LIMITED

f12 YORK PLACE, LEEDS, 151 2DS

do solemnly and sincerely declare that | am gfSslisitexsrarasddndbifereatiareishasamnanylt

[person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2)]1 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 same 1o be true and by virtue of the
provisions of the Statutory Declarations Act 1836

Declared at LEEDS Declarant to sign below

P LMol

@rm::"z)fi
the day of ff‘V‘w’S

NINE‘I‘Y (for and on behalf of York Place
One thousa&{\ﬁ hu"N’d/ahd MVQ Company Secratarics Limiled)

before me

chiotaoexiebiioor Justice of

té\; Peacemﬁwwﬁwﬂ@ﬁa
RS RE SRS B aths

Presentor’'s name address and For official Use
reference (if any): {dew Companies Section ’ Post rcom

York Place Company Services Lid
12 York Place i
leeds Y51 2DS -
Tel. 0532-420222

——




YoRK

PLACE
COMPANY SEAVICES
OLIMITED

CHA9

This forrs should be completed in back

Company name(in full)

Registered office of the company on incorporation

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

Number of continuation sheets attached

‘T'o whom sh¢:ild Companies House direct any
enquirics about the information shown
in this form?

Pape |

#

Statement of ﬁrst directors and
secretary and intended situaticn
of registered ofiice

—

For official use E.] |

(ROUSTUE S SGRMUCES LnuTEr,

AL

RO 12 YORK PLACE ’
]
LEEDS
Post town i
]
WEST YORKSHIRE .
County/Region L
1581 2DS
Postcode ]
X
YORK PLACE COMPANY SERV;?:ES LIMITED
Name s fl
RA 12 YORK FLACE .
I}
LEEDS
POST TOWi 1l
WEST YORKSHIRE
County/Region Il
LS12DS
Postcode i
YORK PLACE COMPANY SERVICES LIMITED ,
I
12 YORK PLACE, LEEDS, W YORKS ;
151 2DS
Postcode s ’ X

Telephone

0532-420222

Bxtenglon semmsiess i




Coampany Secretary

Name *Style/Title

Forenames
Sumame
*Fonours #ic
Previous forenames
Previous sumame
Address
Usual residential address must be given.

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

Consent ~ignature

Directors

Name *Style/Title
Forcnames
Sumame
*Honours elc
Previous forenames
Previous sumame

Address

Usual residential address must be given,
In the case of a comporation, give the registered
or principal office address.

Date of birth
Business occupation

Other directorships

Consent signature

* Yoluntary details
Page?2

cs |  YORKPLACE COMPANY SECRETARIES LIMITER. |
1
_ ]
A
H
AD 12 YORK FLACE l
i
1
LEEDS
Post town “
WEST YORKSHIRE Il
County/Region 181208 ENGLAND
Posicode ) Country -

. 1 consent to act as secyetary of the copfiiny named on page 1

Signed

'.k‘ira!c ZG ’(“’qf

York Place Cofpany Secretaries Limited

cp YORK PLACE COMPANY NOMINEES LIMITED .
]
Il
It
3
|
AD 12 YORK PLACE 0
i
I
LEEDS
Post town 1l
WEST YORKSHIRE "
County/Region
LS12D3 . ENGLAND
Postcode - Il Country A
no Nationality NA "
ocC - . .
on /) ,

I consent to act as direléof the co,{pnny named on page 1

Signed Date :Lﬂ - f....() )"

for anil on hehalf of

York Pl?rt:iTpa/n)i Nominees Limited
<

. Signature of agent on behall of all subscribers

- Date 2'0 "'{"ZLS_
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THE COMPANIES ACTS 19385 AND 1989
PRIVATE COMPANY LIMITED BY SHARES

2 048N 1955

(BN il
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MEMGRANDUM OF ASSOCIATION OF
TAR INDUSTRIES SERVICES LIMITED .

1. The Company's name is TAR INDUSTRIES
SERVICES LIMITED.

2. The Company's reglstered office is to be situated in
Eunglazd and Wales,

3, The Company's objects nre-
{» To carry on business as o general commercial company.

() To carry on any other trade or business of any
description  which may scem to the Company capable of
being advantageously carried on in connection with or
ancillary to or which is calculated directly or fndirectly to
Dbenefit or enhance the value or render more profitable any
of the property, rights or businesses of the Company.

() To purchase or by any other means acquire any
freehold, leaschold or other property for any cstate or
interest whatever and any rights or privileges of any kind
over or in respeet of any property and any real or personal
property or rights whatseever which may be necessury for,
or may be conveniently used with, or muy enhance the value
of any other property of the Company.

(@) To purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or
clsewhere any patents, patent rights, brevets d'invention,
licences, copyrights, secret processes, trade marks, designs,
protections and concessions which may appear likely to be
advantageous or useful to the Company und to use and turn
1o account and to manufacture under or grant licences or
privileges in respect of the same, and to cxpend moncey in
experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or
propose to acquire,

(¢} To acquire or undertake the whole or any part of the
business, geodwill, and assets of any person, firm, or
company carrying an or proposing to carry on any of the
husinesses which the Company is authorised to carry on
and as part of the consideration for such acquisition to
undectake all or any of the liabilities of such person, firm or
cumpany, or to acquire an Interest In amalgamate with, or
enter into partnership or into any srrangement for sharing
profits, or for co-operation, or for limiting competition, or
for mutual assistance with any such persom, firm or
company, and to give or necepd, by way of vonsideration for
any of the acls or things aforesnid or property acquired,
uny shares, debentures, debenture stock or securitics that
may be agreed upon, aiad to hold and velnin, or scll,
maorigage and deal with uny shares, debentures, debenture
stock or securdtics so received.

() To Improve, manage, cultivate, construct, repair,
develop, exchange, lel on lease or olherwise, mortgage,
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charge, scll, dispose of; turn to account, grant rights and

privileges in respect of, or otherwise deal with all oc any
part of the praperty and rights of the Company.

(g) Toinvest and deal with the moneys of the Company not
immediately required upon such securities and in such
manner as may from time to time be determined.

() To lend or advance woney or give credit to any persons,
firms or companics upon such terms and with or without
security and subject (o such conditions as may scem
desirable and in particular te customers and others having
dealings with the Company and lo give gunrantees ar
become.security for any such persons firms or companies.

() 'To borrow and raise moncy in any munner, as the
Company shall think fit, and in parilcular by the issue of
debentures or debenture stock and Lo sceure the repayment
of any money borrowed, raised or owing by morigage
charge standard sccurity lich or ether sccurity upon the
whole or any part of the Company's property or assets
(whether preseat or future), induding its uncalied capital.

1) To draw, make, accept, enderse, discount, execate and
fssue cheques, bills of exchunge, promissery notes, ‘bills of
lading, warcants, debentures, and other negoliable
instruments,

(k) To enter into any arrangements with any government

.or nuthority (supreme, municipal, local, or otherwise) or

any corporations, companies or persons, that may seem
conducive to the attainment of the Company's objecis or
any cf them, and to obtain from any such government or
authority, corporation, company er person, any rharters,
contracts, decrees, rights, privileges or concessions which
the Company may think desirable and to carry out, exercise
and comply with any such charters, contracts, decrees,
rights, privileges and conceszions.

@ To subseribe for, take, purchase, or otherwise acquire
and held shares, stock or other interesis in or obligations of
any other company or corpuration.

(m)To promote any other compuny for the purpose of
wcquirfng all or any of the property or undertaking or any
of the liabilitics of the Company, or of undertaking any
business or eperations which may appear Hkely to assist or
benefit the Company or to cnhiance the value of any
property or bustness of the Company, and to place or
guarantee the placing of, underwrite, subscribe for, or
otiscrwise acquive all or any part of the shares ov securities
of any such comnpany as aforesaid,

(n) To sell, let, Uzence, develop ar olherwise deal with the
whole or any part of the undertaking of the Company,
cither together or in portions upon such {erms, as the



Company may think fit, with power to accept shares,

debentures, ar securiifes of any company purchasing the
sime,

(0} To nct as agents or brokers and as {rustees for any
person, firm or company, and to undertake and perform
sub-contracts, and nlso to act in any of the husinessss of the
Compuny through or by means of agents, brokers, sub-
conlractovs or others.

{p) To remunecate any person, firm on company rendering
services to the Company cither by cash payment or by the
altotment subject to the provisions of the Companies Act
1985 (or any statutory modification or re-enactment
thereof) to him or them of shares or other securities of the
Company credited as pald up in fuil or in part or otherwise.

(0 To pay out of the funds of the Company all costs and
expenses of or incidenial to the promotion formation and
incorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling or guarantecing the subscription of any
shares or other sceurities of the Company.

(r) To purchase and maintain insurence policies to

indemnify the officers and auditor of the Company against

uny costs, =xpenses and liabilities arising from negligence,
defanlt, breach of duty or trust incurred by them in
discharge of their duties or in relation thereto.

(s) To support and subseribe to uny choritable or public
object and to support and subscribe to any o tution,
society, or club which may be for the benef. Jof the
Company or its Dircctors or employees; to remunerate the
Directors of the Company in any manner the Company mny
think fit and to pay or provide pensions for or make
paymenis fo or for the benefit of any persous who are or
were at any time in the employment or service of the
Company or of any company for the time heing the
Company's holding company or subsidiary company as
defined by Section 736 of the Companies Act 1983 or
otherwise associnted with the Company in business and the
wives, widows, families and dependants of any stch
persons; to make payments towards insurance; to sct up,
establish support and maintain superannuation and other
funds o schemes (whether contributory or non-
contribuiory) for the benefit of any of such persens as
aforesaid and of their wives, widows, families and
dependants, and to set up, cstablish, support and maintain
profit sharing, share option or share purchase schemes for
the benefit of any of the employees of the Compuny o of
any such subsidiary or holding company und to lend money
to any such employees or to trustees on their hehalf to
enable any such schemies to be established or maintained.

() To distribute any property of the Compuny in specie
among the members.

(u) To do ali such other things as may be deesned incidental
or conducive to the attzinnent of the Company's objects or
any of them.

AND it is hereby declared that

i) None of the objects set forth in any sub-clause of
this clause shall be restrittively construed but the widest
interpretation shall be given ‘o cach such abject, and the
foregoing sub-clauses shall be construcd independentiy of
cack other, except where the context expressly so requires
and nene of the objects therein mentioned shall be decmed
to be merely subsidinry or ancitlary to the objects contnined
in any otheyr sub-clause; and

i) The Company shall have as full a power to
exercise each and every one of the objects specified in ach
sub-cinuse of this clouse as though cuch such sub-clause
contuined the ohjects of n separate conmpuny; and

GCC/MEMART 14/8/92

Leeds Lisl 2DS

iil) The word "Company™ in this clause shall, except
where used in reference to this Company, be deemed to
fnclude any pactaership or other hody of persons whether
corporatt or unincorporate and whether domiciled in any
part of the United Kingdom or elsewhtere,

4,  The linbility of the members s limited,

5.  ‘The Company's share capital is £100 divided Into 100
shares of £1 each.

I, the subseriber to this Memorandum of Association, wish
to be formed inte a Company purssant to this
Memorandum; and 1 agees {0 take the number of shares
shownt oppaosite my name.

Name snd address of the subscriber and number of shares
taken by the subscriber ﬂ

York Place Company/No
12 York Place

imited One

N TaXadrenal ) .
Yo Pace Compot Nainess Ligian

Dated 20 January 1935
Wilnes?m above signature
JonathénRoynd
12 York Plag
Leeds 1LS1 2DS




THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

TAR INDUSTRIES SERVICES LIMITED

PRELIMINARY

1. (n) Subject as hereinafter provided the Regulations
contained in Table A in the Schedule to the Companics
(Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F} (Amendment) Regulations 1985
(such Tuble being hereinafter called "Table A") shall apply
to the Company.

(b) In these Articles the expression "the Act” means the
Companies Act 1985 but so that any refercnce in these
Articles to any provision of the Act shall be deemed to
include a reference to any statutory moedilication or re-
enactment of that provisien for the time being in force.

ALLOTMENT OF SHARES

2. (a) Directors shall have full control of shares which are

compuised in the authorised share capital with which the

Company is incorporated and may allot relevant securitics
(as defined in Section 80(2) of the Act) as authorised from
time to time by the Company, and during the period of five
years commencing with the date of incorporation the
Directors shall have authority to aliot relevant securities to
such persons and for such consideration and upon such
terms and conditions as they may determine provided that
the nominal value of the relevant securities allotted shall not
exceed the authorised but unissucd share capital of the
Company for the time being, and after the period of five
years commencing with the date of incorporation of the
Company the Direclors may allot any relevant securities in
pursuance of an offer or agreement 50 to do made by the
Company within that period, The Authority hereby given
may at any time be rencwed, revoked or varied by
Ordinary Resolution of the Company.

(b)) AN shares which are not comprised in the
authorised share capltal with which the Company is
incorporated and which the Directors propoese to issue shali
first be offered to the Members in proporiion as nearly as
may be to the number of the existing shares held by them
respectively unless the Company shall by Special Resolution
otherwise direet. The offer skall be made by notice
specifying the number of shares offered, and limiting a
period (not being less than fourteen days) within which the
offer, if not accepted, will be deemed to be declined, After
the expiration of that period, those shares so deemed to be
declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, nccepted ull the
shares offered Lo them; such further offer shall e made In
like terms in the same manner and Hmited by 2 like period
as the original offer. Any shares not accepted pursuant to
such offer or further offer asg nforesaid or not capuble of
being offered as aforesaid except by way of fractions and
any shares released from the provisions of thiy Article by
any such Speciul Resolution as aforesaid shall be under the
conirol of the Directors, who may allot, grant options over
or otherwise dispose of the same fo such persons, on such
terms, und in such manner as they think fit, provided that,
in the énse of shares not accepted ns aforesnid, such shares
shall not be disposed of on terms which ure more favourable

GCCIMEMART4/8/02

to the subscribers therefor than the terms on which (hey
were offered to the Members, The foregoing provisions of
this paragraph (b) shall have effect subject to Sections 80,
80A and 3794 of the Act,

(¢} In accordance with Scction 91{1) of the Act, Sections
89(1) and 501} to {6) {inclusive) of the Act shall not apply to

.the Company.

SHARES

3, The lien conferred by Regulation 8 in Table A shall
attach to all shares whether fully paid er not and to ali
shares standing registeved in the name of any person
indebted or under liability to the Company, whether he
sinall be the sole registered holder thereol or shall be one of
two or more joint holders., Regulation 8 in Table A shall be
modified accordingly.

GENERAL MEETINGS AND RESOLUTIONS

4. (n} Regulations 40 and 41 of Table A shall not apply to
the Company.

(b) No business shail he transacted at any General
Meeting unless a quorum is present. Two persens entitied to
vote upon the business to be transacted, each being a
member or a proxy for a member or a duly authorised
representative of a cocporation shall be a quortm, unless
the Company has only one member in which case one
membet present in person or by proxy shall be a quorum,

(c) If a quorum is not preseat within half an hour from
the time appointed for a General Meeting the General
Meeting shall stand adjourned {0 the same day in the next
weck at the same timo and place or to such other day and at
such other time and place as the Directors may determine;

.und if at the adjowmed General Meeting a quorum is not

present within half an hour from the time appointed
therefor such adjourned General Mecting shall De
dissolved.

{d) In addition to the requirements of Regalation 100 of
Table A, the directors shall also insert in the ninute book of
the Company:

(i) a memorandum of all decisions taken by a sole
nte: uber when the Company has only one member which
may have been taken by the Company in General Moeting
and which have effeet as if agreed in Gererul Mecting; and

(ii) all written resolutions passed by the Company,
APPOINTMENT OF DIRECTORS

5. (@ Regulation 64 in Table A shail not apply to the
Company.

(b) 'The muaximum number und minknum number
respectively of the Dircetors may be determined from time
to (ime by Ordinary Resolulion of the Company, Subject to




and. in. default of anpy snch determination ihere shall be no
maximum numhber of Dicectors and (5e minimum number
of Directors shall be one. Whensocver the minimum
numhber of the Directors shall be one, a sole Director shall
have authority to excercise all the powers and discretions by
‘Table A und by these Articles expressed to be vested in the
Directors generally, and Regulntion 89 in Table A shall be
madified accordingly.

(c) No Director shall be liable to retire by rotation and
Regulations 73 to 77 (inclusive) and Regulation 80 in Table
A shall not apply to the Company, In Regulation 78 the
words "and may slso deicemine the rotation in which any
additional directors are to retire” shall be deleted.

BORROWING POWERS

6. The Directors may exercise all the powers of the
Company to borrow money of unlimited amount and upon
such terms and in such manner as they think fit and subject
(in the case of any security convertible into shares) te
Scction 80, 80A and 379A of the Act to grant any mortgage,
charge or security over its underiaking, property and
uncalled capital, or any part thereof, and (o 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.

ALTERNATE DIRECTORS

7. An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he
may be paid by the company such part (if any) of the
vremuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from
time to time direct, and the first sentence of Regulation 66
in Table A shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS

8. A Dircctor shall be required to vacate Wis office if he
becomes incapable Dy reason of illness or injury of
managing and administering his property and affairs and
Regulation §L in Table A shall be modified accordingly.

PRQCEEDINGS OF DIRECTORS

9. (1) At any mecting of the Directors or of any committee
of the Directors subject to disclosing his interest therein a
Director may vote on any resoletion notwithstanding that it
in anyway concerns or relates to a matter in which he has,
direcily or indirectly any kind of interest whatsoever, and if
he shall voie on any such resolution as aforesaid his vote
shall be counted; and in relatlon to any such resolution as
aforesaid he shall (whether or not he shali vote on the same)
be taken into account in calculating the quorum present at
the Meciing, Regulations 94 to 98 inclusive of Tuble A shall
be construed accordingly.

(b} Any dircctor or member of a commiltee of the
Directors may participate in a meeting of the Direclors or
such committee by means of conference telephone or other
means of telephone radio or tclevisual communication
whereby all the persons participating in the meeting can
hear cach other and any Director or member of a
committee participsting in such a meeting will be deemed to
he present in person at such meeting.

INDEMNITY

10. Subject to Section 310 of the Act and in addition to
such indemnity as is contained in Regnlation 118 of Table A
every Director, officer or official of the Company shall be
inderunified out of the funds of the Company or the
proceeds of any insurance policy effected by the Company
for snch purpose against ll costs charges losses expenses
and itabilities incurred by him in the exceution and
discharge of his duties or in relation thereto.
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SHARE CERTIFICATES

1L. In the second sentence of Regulation 6 of Table A the
words 'shall be sealed with the seal and' shall be deleted,
Each share cectificate shall only be issued by autharity of
the directors, or of a commi{fer of the directors puthorised
by the directors, and shal! bear the signature of ¢ne director
and the company secretary or a second director,

COMPANY SEAL,

12, Regulation 101 of Table A shall not apply to the

.Company. The company shall nct be required to, but may,

at the discretion of the Directors, keep a commen seal, If
sueh a seal is kept, it shall only be used by the authority of
the Directors, or ol 4 commiliee of the Directars nuthorised
by the Directors, und the Directors may determine who
shall sign any fnstrument to which the seal is affixed and
unless otherwise so deterinined it shatl be signed by a
director and the secretary or a sccond director.

TRANSFER OF SHARES

13. The Direciors may, in their absolute discretion and
without assigning any reason therefer, decline to registar
any transfer of any share, whether or not it is a fully paid
share, and the [irst sentence of Regulntion 24 in Table A
shall not apply to the Compay.

Name and Address of Subscriler
/"\/ 7’1

York Place Company Nominees Limited

12 York Place

LeedsLS12DS  wpndpafihcier
Yo! Mase Compo s Raminess Limita

Dated 20 January 1935

Witniess to thé abgve signature

Jonathon Round
12 York Place
Leeds LS1 2DS



