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Pursuant to secticn 3(5) of the Companies Act 1980

For official use . Company number

R RE LI LIV
Mame of Company

BLpckasKH

LIMITED
,__JOSEPH ANTHONY FENTON HAMMOND
of_1/3 LEONARD STREET, LONDON EC2A 4AQ
do solemnly and sincevely declare that | amt 8 PErson named as Secretary of the Company. ..
in the statement delivered under Section_21 Cempanies Act:1976
LIMITED

of" 20 DK A

and that all the requirements of the Companies Acts 1948 to 1980

in respect of the registration of the said company

and of matters precedent and incidental thereto have been complied with.
And | make this solemn Declaration conscientiously heliaving

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

Declared at _1 1 BRONDESBURY COURT
WILLESDEN LANE, LONDON NWZ2 5RR

the.. .’:{W"\ day of o qs_.fk.mm
Qne thousand nine hyndred and _¢ eighty-four
before me_ H&lﬂ"" {)‘-— DM a

m@eﬂwm.magmmnee-emm
Peeee-%So!lt:Itor koving-tho-powers-confarted-on-3—

: . for-Bratt

Signature of Declarant
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The Companies Acts 194&6-fall 9’ UOU

COMF‘MIFS
£ RATION

The name of the Company is RUACKASH LIMITED

The Registered Office of the Company will be situate in England,
The objects for which the Company is established are:

To carry on business throughout the world as manufacturers,
wholesales, agents, factors, retailers, distributors, importers
and exporters of goods, raw materials, materials, consumables
and finished products of any and every description, to carry on
business as advertising agents, air conditioning and ventilation
enginesrs, antique dealers, builders, builders merchants, butchers,

caravan dealers, car hire and tax1 operators, carpenters and
joiners, caterers, restaurant proprietors, <chemists, <iviil
engineers, cleaning contractors, clothiers, commodity dealers,
computer bureau operators, conference organisers, design engineers,
driving school operators, dry cleaners, @lectricians, engineers,
employment agency propr1etors and estate agents, te deal as
aforesaid in carpets, ceramics, chemicals, clothing, confectionery,
cosmetics, frozen foods, fancy goods, handbags, metals and motor
accessories, to carry on business as farmers, film and television
film makers, financial and investment consultants, fishmongers,
flooring contractors,  fiorists, furniture manufacturers, garage,
proprietors, coach bujlders, glaziers, grocers, greengrocers,
hairdressers, haulage, freight and shipping contractors,

insurance agents, interior designers, ironmongers, Jjewellers,

kitchen planners, landscape gardeners, launderette operators,
mail order distributors, management consultants, metal platers
and polishers, motor dealers, music publishers, machinery and
tool distributors, newsagents, tobacconists, nominees, trustees,
nursing home proprietors, off 1licence proprietors, opticians

photographers, plant hire contractors, ‘Pplumbers, precision
engineers, printers, public relations consultants, public house
proprietors, publishers, record  producers, recerding studio
proprizters, roofing and scaffolding contractors, ship
charterers, stock and share dealers, theatrical agents, timber
merchants, travel agents and turf acccuntants, to  deal as
aforesaid in office equipment, packaging products, patents,
plastic goods, plastics, records, cassettes and video tapes,
sectional buildings, shoes, boots, sports equipment, sports
clothing, swimming pools, textiles, toys, wines, spirits and
household goods, and to carry on any other trade or business
whatsoever which can be advantageously carried on in connection
with the aforesaid activitias.
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B. To carry on any other business which, in the opinion of the
Company, may be capable of being conveniently or profitably carried
on in conjunction with or subsidiary to any other business of the
Company and is calculated to enhance the value of the Company's
pruperty.

C. To guarantee or give security for the payment or performance of
any contracts, debts, or obligations of any person, company or
firm, for any purpose whatsoever, and to act as agents for the
collection, receipt or payment of money and generally to act as
agents for and render services to customers and others and
generally to give any guarantee, security or indemnity.

D. To take on lease, purchase or in exchange, hire or otherwise
acquire anrd hold for any interest or estate any buildings, lands,
easements, privileges, rights, concessions, patent rights, patents,
secret processes, licences, machinery, plant, stock-in-trade, and
any real or personal property of any kind convenient or necessary
for the purposes of or in conpection with the Company's business or
any department or branch thereof.

E. To apply for, purchase or otherwise acquire and hold.-.-any
patents, licences, concessions, brevets d'invention, copyrights and
the like, conferring any right to use or publish any secret or
other information and to use, develop, exercise, or grant licences
in respect of the property, rights and information so acquired.

F. To erect, build, construct, or reconstruct, lay down, alter,
enlarge and maintain any factories, buildings, works, shops,
stores, plant, and machinery necessary or convenient for the
Company's business and to contribute to or substidise the
construction, erection and maintenance of any of the afuresaid.
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G. To subscribe for, take, purchase or otherwise acgyire and hold,
sell, deal with or dispose of any shares, stocks, debentures,
debenture stocks, bonds, obligations and securities, guaranteed by
any Company constituted ar carrying on business in any part of the
world and debentures, debenture stocks, borsds, obligations and
securities guaranteed by any Government or Authority, Municipal,
Parochial, Local or otherwise, within and without the United
Kingdom and to subscribe for the samz either conditionally or
otherwise and to guarantee the subscription thereof and to enforce
agd exercise all rights and powers conferred by the ownership
thereof.

H. To promote by way of advertising the products and services of
the Company in any manner ahd to reward customers or potential
customeps and to promate and take part in any scheme likely to
benefit the Company.

I. To borrow or raise money and secure or discharge any debt or
obligation of or binding on the Company in such manner as may be
thought fit and in particular by mortgages of or charges upon the
undertaking and all or any of the real or heritable and personal or
moveable property (present and future) and the uncalled capital for
the time being of the Company or by the creation and issue of
debenture stock, debentures or other obligations or securities of
any description,

J. To support, guarantee and/or secure either with or without
consideration the payment of any debenture stock, debentures,
dividends, shares or moneys or the performance of engagements or
contracts of any other Company or person and in particular (but
without prejudice to the generality of the foregoing) of any
Company which is, for the time being, the Company's holding company
as defined by Section 154 of the Companies Act, 1948, or another
subsidiary, as defined by the said section, of the Company's
holding company or otherwise associated with the Company in
business and to give indemnities -and guarantees of all kinds and by
way of security as aforesaid either with or without consideration
to mortgage and charge the undertaking and all or any of the real
and personal property and assets present or future, to issue
debentures and debenture stock and collaterally or further to
saecure any securities of the Company by a Trust Deed or other
assurance and to enter into partnership or any joint purse
arrangement with any person, persons, firm or company.

K. To make advances to customers and others with or without
security, and upon such terms as the Company may approve, and to
guarantee the dividends, interest and capital of the stocks, shares
or securities of any company of or in which the Company is a member
or is otherwise interested.
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L. Te take part in the management, formation, control or
supervision of the business or operation of any company or
undertaking and for that purpose tp appoint and remunerate any
directors, experts or agents.

M. To employ experts to examine and irvestigate into the character,
prospects, value, condition and circumstances of any undertakings
and business concerns and generally of any property, assets or
rights.

N. To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable
instruments; to receive money on deposit or loan upon such terms as
the Company may approve, and generally to act as bankers for
customers and others.

0. To promote or estabiish or concur in promoting or establishing
any other company whose objects shall include the taking over of or
the acquisition of all or any of the assets or liabilities of this
Company or the promotion of which shall be in any manner calculated
to advanpce directly or .indirectly the objects or interests of this
Company and to hold, acquire, dispose of stocks, shares or
securities issued by or any other obligations of any such company.

P. To deal with and invest the moneys of the Company not
immediately required for the purposes of the business of the
Company 1in or upon such investments and in such manner as the
Cumpany may approve.

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

R. To enter into any partnership or amalgamate with or enter into
any arrangement for sharing profits, interests, or co-operative or
enter into co-operation with any company, person or firm carrying
on or proposing to carry on any business within the objects of this
Company or which 1is capable of beipg carried on so as to benefit
this Company, whether directly or indirectly and to acquire and
hotd, deal with, sell or dispose of any stock, shares or securities
of or other interests in any such company, and to guarantee the
contracts or liabilities of, otherwise assist or subsidise, any
such company.
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S. To pay for any right or property acquired by the Company either
in cash or partly or fully paid-up shares with or without deferred
or preferred or special rights or restrictions in respect of
repayment of capital, dividend, voting or otherwise, or by any
securities which the Company has power to issue, and generally on
such terms and conditions as the Company may determine.

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

U. To acquire, purchase, take over and undertake part or alt of the
business, property, assets, liabilities and engagements of any
firm, person or company carrying on any business the carrying on of
which is calculated to benefit this Company or to advance its
interests generally.

V. To aid in the support and establishment of any educational,
scientific, religious or <charitable institutions or trade
associations or societies, whether such associations, societies or
institutions be solely connected with the business carried on by
the Company or its predecessors in busines or not, and to maintain
and institute any club, society or other organisation.

K. To grant pensions, gratuities, allowances and bonuses to
employees or ex-employees, officers or ex~officers of the Company
or its predecessors in business or the dependents of such persons
and to maintain and establish or concur in maintaining funds,
trusts or schemes, (whether contributory or noa-contributoery) with
a view to providing pensions or other funds for any such persons or
their dependents as aforesaid.

X. To distribute in specie any of .the shares, debentures or
securities of the Company or any proceeds of sale or disposal of
any property of the Company between the members of the Company in
accordance with the rights, but so that no distribution amounting
to a reduction of capital be made except with the sanction (if any)
for the time being required by law.

Y. To do all or any of the above things in any part of the world,
either alone as principals, or as aqgents, trustees, sub-contractors

or octherwise.

7. To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.



It is hereby declared that the objects of the Company as specified in
each of the foregoing sub-clauses of this Clause shall be separate and
distinct objects of the Company and shall not in any way be limited by
reference to any other sub-clauses or the order in which the same
occur, The widest 1interpretation shall be given to the objects
contained in each sub-clause of this Clause and shail not be
rastrictively construed and the objects contained therein shall not
save where the context expressly so requires be in any way restricted
or limited by iaference from or reference to any other object cr
objects set forth in such sub-clause or from the terms of any other
sub-clause. None of such sub-clauses or the objects mentioned therein
or the powers thereby conferred shall be deemed ancillary to or
subsidiary to the powers or objects specified in any other sub-clause.

e

The iiability of the members is limited. e

The share capital of the Company is One Thousand Pounds divided into
One Thousand shares of Oneﬁgound-each. .
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We, the several persons whose names, addresses and descriptions are
subscribed are desirous of being formed into a Company in pursuvance
of this Memorandum of Association and we respectively agree to take
the number of shares in the capital of the Company set opposite our
respective names. .

---—-.-u—“--|—u¢.——n—n--———u—-—--u—-o----——-r-——---ﬂp—n------u—.—--'---__"---_....“-_.._..-...—---

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

JOSEPH ANTHONY HAMMOND ONE

1/3 Leonard Street, .

City Road,

LONDON EC2A 4AQ

CATHERINE MARY HAMMOND ONE
1/3 Leonard Street,

City Road, 0

LONDOR EC2A 4AQ

Company Registrar

Dated this 3rd day- of September . 1984

WITNESS to the above f%hatures
MICHAEL NORMAN C&A/;s '
1/3 Leonard Streg, -{%iig/
City Road, .
e

LONDON EC?A 4AQ

Chartered Secretary
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The Companies Acts 1948-1983

Company Limited by Shares

ARTICLES OF ASSOCIATION
185491 7/50
OF

BLACKASH LIMITED

PRELIMINARY

The Company shall be a private company within the meaning of the
Companies Acts 1948 to 1980 (hereinafter referred to as "the Acts")
and subject as hereinafter provided the regulations contained or

incorporated in Table A in the First Schedule to the Companies Act,
1948 as amended by the Acts (hereinafter referred to as Table A),
shall apply to the Company. Reference to any provision of the Asts
shall where the context so admits be construed as and irclude a
reference to such provision as modified by any statue for the time
being in force.

Regulations 22, 24, 71, 75, 84(2), 84(4), 88, 89, 90, 91, 92, 99,
107 and 108 of Table A, shall not apply to the Company, but the
Articles hereinafter contained together with the remaining
regulations of Table A, but subject to the modifications
hereinafter expressed, shall constitute :the regulations o7 the
Company.

SHARES

Section 17 of the Companies Act, 1980 shall apply to the Company
in 1its entirety. Any Shares not accepted pursuant to the procedure
set out in Section 17 aforesaid shall be under the control of the
Directos who may allot, grant options over or otherwise dispose of
the same to such persons on such terms and in such manner as they
think fit; provided that in the case of shares net accepted as
aforesaid such shares shall not be disposed of on terms which are
more favourable to the subscribers thereof than the terms on which
they were offered to the Members.

Subject to Article 3 hereof, the Directors are unconditionally
authorised for the purposes of Section 14 of the Companies Act
1980, to allot shares up te the amount of the share capital created
on incorporation of the Company at any time or times during the
period of five years from the date of incorporation.
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10.

LIEN

The Company shall have a first and paramount lien on every share
(not being a fully paid share) for all moneys (whether presently
payable of not) called or payable at a fixed time in respect of
that share, but the Directors may at any time declare any share to
be wholly or in part exempt from the provisions of this regulation.
The Company's 1lien, if any, on a share shall extend to all
dividends payable thereon.

SHARE TRANSFERS

The Directors may in their absolute discretion, and without
assigning any reason therefor, decline to register any transfer of
any share, whether or rot it is a fuily paid share.

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

PROCEEDINGS AT GENERAL MEETINGS

At any General Meeting a Resolution put to the vote of the Meeting
shall be decided on a show of hands unless before or immediately
following the declaration of the result of the show of hands a poll
is demanded by the Chairman or any other Member present in person
Gr proxy. Unless a poll be so demanded a declaration by the
Chairman that a Resolution has on a show of hands been carried,
(whecher unanimously or by a particular majority), or lost and an
antry to that effect made in the book containing the minutes of the
proceedings of the Meeting shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in
such vote,

DIRECTORS

Unless and until otherwise determined by the Company in General
Meeting the number of Directors shall not be less than one nor more
than five., If at any time and from time to time there shall be
only one Director of the Company, such Director may act alone in
exercising all the powers and authorities vested in the Directors.
The first Director or Directors of the Company shall be the person
or persons named in the statement delivered to the Registrar of
Companies in accordance with the Acts.

A person may be appointed a Director notwithstanding tval he hes
attained the age of seventy years and no Director shall be liable
to vacate office by reason only of his attaining or having attained
that or any other age.
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11. Any Director may by notice in writing signed by him and deposited
at the registered office of the Company appoint an alternate
Director to act on his bhehaif. Such alternate Director must be
either a Director of the Company, or a person approved by all the
Directors for the time being of the Company. Every atternate
Director shall during the period of his appointment be entitled to
notice of Meetings of Directors and in the absence of the Director
appointing him to attend and vote thereat as a Director, but his
appointment shall immediately cease and determine if and when the
Director appointing him ceases to hold office as a Director. A
Director who is also an alternate Director shall be entitled in
addition to his own vote to a separate vote on behaif of the
Director whom he is representing.

12. Provided that he shall declare his interest in any contract or
transaction a Director may vote as a Director in regard to any such
contract or transaction in which he is interested or in respect of
his appointment to any office or place of profit or upon any matter
arising thereout and if he shall so vote his vote shall be counted.

13. The office of a Director shall be vacated:
a. if by notice in writing delivered to the Company at its

registered office or tendered at a meeting of the Directors
he resigned the office of Director; or

b. if he becomes bankrupt or enters into any arrangement with
his creditors; or

<. if he becomes of unsound mind; or

d. if e is prohibited from being a Director by reason of any

order made under the Acts; or

e. if he is removed from office by a resolution duly passed in
accordance with the Acts.

BORROWING POWERS OF DIRECTORS

14. The proviso to regulation 79 of Table A shall not apply to the 4
Company. ‘

MANAGING DIRECTORS AND MANAGERS

15. The Directors may from time to time appoint sie or more af thair
body to the office of Managing Director or Manager for suck pericd
and on such terms as they think fit and, subject to the terms of
arny agreement entered into in any particular casc, may revoke such
appointment. A Director so appointed, whilst holding such office,
shall not be subject to retirement by rotation or be taken into
account in determining the number of Directors, but his
appointment, subject to the payment to him of such compensation or

RN
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l6.

17.

1

A

8.

damages as may be payable to him by reason thergof, shall be
automatically terminated if he cease from any cause to be a
Cirector,

A Managing Director or Manager shal) receive such remuneration
(whether by way of salary, commisvion or participation in profits

or partly in on. way and partly in another) as the Directors may -

determine.
PROCEEDINGS OF DIRECTORS

The quorum necessary for the transaction of the business of the
Dircctors may be fixed by the Directors and unless so fixed shall,
when one Director only is in office, be one, and shall, when more
than one Director is in office, be two.

SECRETARY

The first Secretary of the Company shall be the person n"ed in the
statement delivered to the Registrar of Companies pursuant to the
Acts, :

INDEMNITY

Subject to the pravisions of the Acts, and in addition to such
indemnity as is contained in regulation 136 of Table A, every
Director, officer or official of the Company shall ‘be entitied to
be indemnified out of the assets of the Company against all Tosses
or liabilities incurred by him' in or about the execution and
discharge of the duties of his office.
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Dated this

JOSEPH ANTHONY HAMMCND
1/3 Leonard Street,
City Poad,

LONDOit EC2A 4AQ

/

B

MICHAEL NORMAN CLAF,
1/3 Leonard Street,
City Road,

LONDOON ECZA 4AQ

Chartered Secretary

.

CATHERINE MARY HAMMOND
1/3 Leonard Street,
City Road,

LONDON EC2A 4AQ

Company Registrar
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Form ®e 3
THE COMPANIES ACTS 1948 TO 1981
Statement of first directors and
sa¢retary and intended situation
of registered office

Pursuant {o sections 21 and 23(2) of the Companies Act 1976

Please do not
write inihis
binding margin

Y

Ploasecomplete 1O the Registrar of Companies For Dflfigi% Zsi 7 .
legibly, preferably %37 S
in black type, bt 3”'] I/
bold bi.ck lettering Name of Company
+ deetolf RLACKA S
inappropriate \-—/ Limited*

The intended situation of the registered office of the company
on incorporation is as stated below

1/3 LEONARD STREET, J
LONDON, EC2A 4AL - —

If the memorandum is delivered by an agent for the subscribers of ! ﬁ
the memorandum please mark ‘X' in the box opp05|te and insert the X l
agent's name and address below , i

CAPITAl COMPANY SFRVICES LTMITED
1/3 LEONARD STREET, CITY ROAD,

LONDON EC2A 4AQ

Number of continuation sheets attached isee note 1)

-

Presentor's name, address and

f For official use
reference (if any):

General section | Postroom .




The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company{note 2) are as follows:

iness occupation
Name {note 3) MICHAEL NORMAN CLAEE. . .. R Busine pati

CHARTERETY ACCOINTANT

Previous name(s) (note 3) Nationality
BRITISH

Address (note 4} 4 /3 | FONARD. STREET,
Dat f birth (wh licable)
CITY_ROAD, !.ONDON, EC2A_AAQ note 81 e

| Other directorships ¥ ¢ papy7Al_COMRANY_SERVICES..LIMITED

| hereby consent/t director of the company named on page 1
Signature / 24 ' T pate i 3 SEP o4
(0 v ‘ g

The name(s) and particulars of the person who is, or the persons who are, N
to be the first secretary, or joint secretaries, of the company are as follows:

Neme (notes 3 & 7) _ 30sEpH-ANTHONY_FENTON-HAMMOND

Previous namel(s) (note 3)

Address (notes 4 & 7} 4 /9 | FONARD STREET. CITY ROAD, LONDON, EC2A 4AQ

| hereby consefy act as secretary of the company named on page 1

Date 3 SEP 1984

Signature

Signed by or on behalf of the subscribers.of the memorandum*

{Agent}t Date 3 SEP 1984

Please do not
write in this
binding margin

y
Important
The particulars

1o be given are
those referred to

in section

21{2Ma) ¢f the
Companies Act
1976 and section
200(2) of the
Compsnies Act
1948 as amended
by section 95

of the Companies
Act 1981, Please
road the notes
on page 4 boferp
completing this
part of the form,

tenter particulors
of other director-
ships heid or
previously held
(see note 5), if
this space is

* insufficient use

a continuation

sheet.

important
The perticulars
to be given arg
those reforred to
" in section
L212Hb) of the .
Companies Act
1976 and section
200(3) of the
Companics Act
1848. Please
read the notes
on pags 4 before
completing this
pert of the form,

* as required by
section 21{3} of
the Companies
Act 1976

t delete as
appropriate

1 [’ { (

Signature ,%L M“‘M“-‘*Nm———_.@@ﬁer] [Agentit Date 3 SED s

page 2



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY -

1854917
No.

| hereby certify that

" BLACKASH LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

i ‘ 12TH OCTOBER 1984
Cardiff tie |

&

A Lt

MRS.C. R. WilLians

an authorised officer

e R
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RMRES
COMPANY NO : 1854917 ﬂ/<;£

The Companies Acts1948-1981
Company Limited by Shares.

SpPECIAL RESOLUTIOQR:

OF s u
BLACKASH 'L IMITED K
At an Extraordinary General Meeting 9}? the Compé.n_y duly convened and held at
& » o~ "
173, Leonard Street, London EC2_or/ 12th October, 1984. ya P PR

the following Resolution was duly passed as a SPECIJAL RESQL/.U,ZFION of the Compaih)y,,
viz: , y I . L ,A\/?
'/ RESOLUTION s '

“ )
That Clause 3A of the Memorandum of Association of the- - o L
Company be and is hereby duly deteted and the Clause 3A . g o
as attached hereto be substituted therefor - ,

lj’ :’
|
s’q 3

‘Q\ CHATRMAN e \

\' T BT
¥

R e %
T g entust
\ %

g ) 5
N R
* 'ﬂ-mﬁﬁ;ﬂ’g&f




The Cumpanies Acts 1948-1983

-

Company Limited by Shares
MEMORANDUM OF ASSOCIATION

OF
BLACKASH LIMITED

o
I

1. The name of the Company is Blackash Limited.
2. The Registered-Office“of the Coﬁgany will bé“ﬁ?%ﬁate in England. ;/x
3. The objects fér_whicﬁ the Comp&%& is established are:- "k
A. To carry on business within ;nd without the Unite& Kihgdomu;; - ‘ ?

manufacturers, wholesalers, factors, retailers, distributors, |
agents andﬂﬁﬁmporters and exporters of “goods, materialts and SV
finished products. of any and every descriptions to purchase, '
take on lease, rent or in exchange or otherwise acquire any e
assets or property of any and every description as may rbe . i
necessary for the purposes  of carrying .on the aforesaid

businesses; o0 deal generally in raw materials and consumabies

of every description; to -carry on business as financiers industrial

bankers and o 1can and advance wmoney t0 persons, firms or

Companies naving dealings with the Company; to provide suck

services as may be required by persons having dealings with the

Company of any description and to carry on any other trade or

business whatsoever which can in _the opinion of the Company be
conveniently or advantageously carried on in connection with or by

way of extension of any such business or trade or is calculated

indirectly or directly to develop any branch of the business or

activities of the Company to increase the value of or turn to

account any of the company's, right, property or assets.

000
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12.12.94 ) % 11 0 0 UJ

ompany No: 18549

THE COMPANIES ACTS 1948 to

LOMF‘NME‘-
REGISTRATION,

1983

SPECIAL RESOLUTION
of

BLACKASH LIMITED

COMPANY LIMITED BY SHARE

-

passed the \ahw = of CNowmdhs ~ 1984

~

At an EXTRAORDINARY ‘GENERAL MEETING of che Company duly

convened and held on ithe above _date at ¢
26 Market Square, Bromley, ‘Kent the foll

duly pasaed as a Speflal Rnsolutlon,‘namely‘Q L T

-

tThat with the consent of the Reglatrar
fecretary of State fox Trade, Lhe name ©
changed to “ADAMSON CONTAINTRS LIMITED"

co24/335/Blackask Led/1%2.11.84/RT/AF
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
‘No. 1854917
| hereby certify that e 4 S |
R i§ | .

BLACKASH LIMITED o
1: having by special resolution changed its name',is, now
: incorporated under the name of
f ADAMSON CONTAINERS LIMITED
: Given under my hand at the Companies.ﬂegistrat\ibn ;Of'fi'ce,z\_\
'? Cardiff the JND JANUARY 1985 ’
- (\

D. G. BLACKSTOCK

an authorised officer
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company No: 1854917
THE COMPANIES ACTS 1948 TO 1983
RESQLUTIONS
of
' ADAMSON CONTAINERS LIMITED P
" \‘}:\-\\ : > i - :
:3.}‘ . . §
COMPANY LIMITED BY SHARES °
. ‘O
" % ST o0 J
Passed the 30w of /[tPf. 1985 -
. ' . St
o - T

At an EXTRAORDINARY GENERAL MEETING of the Company duly s ‘

convened ‘and held on the abova date at Chelsea Ho e,vze .fﬁ o

Market Squdre, Bromley, Kent the followmng Resolutlons werej‘ ¥’l5

duly passed approprlately as’ Ordinary and Speclal ! o

Resolutlons, nomelY'w i ”;m

1. ‘iis;‘s AN 'ORD'INARY RESOLUTION . N , “

" . g 0 . . ’ . .- . . ?fj\“\;"\:\‘. i ‘ } ¢
‘mThat the authorised Shmre Capltal of th%)Companyfhefkwmé\Z\
and 1s hereby increased to £10,000 by the creatlon oﬁﬂs‘)a$\
9, 000 ordinary Shares of £1 each/ eachfux “such” shares‘““’;;(%
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2. AS AN ORDINARY RESCLUTIOK

"That the Directors of the Company ks and are herehy
generally and unconditionally authorised in accordance
with the provisions of Section 14 of theréompanies Act
1980 to allot and issue Crdinary Shares - in thé capital
of the Company up to a maximum 'of 9,998 ;ﬁ'ﬁumber
which authority shall continue oy a perlod or l yeaxr

o

from the date on which this resoiution is passed (save ‘iﬁ
that the Company may before tha expify-thgﬁéCE‘make1an”17| &
offer or agreement which would or mighc require shares ' ?f
to be allotted after such expiry when the Daaﬂcrors - 5
may allot and issue shares’ in purs uan;a 18 aUCh cffer «J“;?
or agreement). ‘ R B !

3. AS A SPECIAL RESOLUTIDﬁ

"That the Dlrectors of the COmpany be anﬁ are hereby
- empowered to allot and issue equlty securlities (Wlthlﬁ
the meaning of Section 17 of the Companies Act 1980) s
as if sub-section (1) of .the said Section did not

apply to any such allotment or issue and the Dlrectors ‘
may at any tlme prior to the explry cf the power ’
nereby conferred or any :n'en‘aw.\rr:v.'Jl ‘thereof make any offer
\?gyagreemenv whlch would or might require equity
securltles 1o be allotted after such o;fer or , ,
agreement accordingly.® , S , P P L

- Tmmay =

o T
~ S

P

4. AS A SPECIAL RESOLUTION | N o ‘ ‘ ﬁ

#That upon the recommendation of the Difector: it is ‘ !
desirable to capitalise the sum of £9, 998 beiné part
of the amount standing to the credit of the
Revaluation Reserve of the Company and accordlngly
that such sum be set free for hlstrlbutm:a amongst the ,
holders of the Ordiiiary Sharés of £1. each in the : 0
Company on the register of members 1mmedma+ely prlcr
+o the passing of this Resolution in the perDTtanb

in which such sum would have been divisible amongst

A

CO32/559/Adam50n/RESOlutionS/SO.4w85/AP



them iFf the same had been distributed by way of
dividend on condition that the same be not paid in
cash but be applied in paying up in full 9,998
unissued Ordinary Shares of £1 each to be allotted and
distributed credited as fully paid up to and amongst
such persons in the proportions aforesaid; +hat 3is to
say in the proportion of 4999 new ordinary Shares of
£1 each for every 1 Ordinary Share of £1 then held by
them respedtively@ﬂ/ ” . :
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THE COMPANIES ACTS 1948 TO1 981

Motice of increase in nominal capital

pursuantto section 63 of the Companies Act 1948

Please do not

write Inthis
binding margin
N2
To the Registrar of Companies For official use Company number
: Pluabso cor(rlelgl F”'T?Tﬁ X ! y
" leglbly, seaferably ] o
T \nblack type, oF . L_____'L___.:t__{ s 8 5 4‘ ?/7

- boldblocklettoring Name of Company

F ADARNSON cw%/zﬂs - T ‘ 'E

*delate if ' g Llfj‘nited"l
) inappropriate " P T GRS A troamy s

hereby gives you notice in accordanc.. with section 63 of the Gompanies Aut1948%hat by [ordiriary]

tdelete as Lextraordinary; fspectatif resolution of the company dated B0m  APRL  ]A8S
© appropriate - ;

the nominal capital of the company has been,jncreased by the addition thereto of the sum of |
Note g_2.000 beyond the registered capital of g_t.ppo ‘

' This notice and a * . . . . \
printed copy of A printed copy of the resolution authorising the increase is forwarded herewith "

the resolution  The additional capital is divided as follows: N
authorising the . . N \
. increase must be S i A T x IR T Ty
! forwarded tothe Number of shares Ciass of share Nominal ampunt of each'share’
v Registrar of . S P
. Companies ’ b
* within 15 days In,000 OROINVARY oNE  PRIMD
- ofterihe passing \
. ofthe resolution
A Cr A ST TS L AT S— —

(if any: of the new shares are preference shares state whether they are redeemable or not) !
! 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 follows: . -

Plagse tick here if

continued overleaf
- ( A '/'
* tdelsto as Signed ﬂ/ / /[FWML W [Birecton] [Secretarylt Date 7ﬁ /‘?ﬂfl / ‘7;5 3>
approptiate NS S
Presentor's name, address and | ' o T
reference (if any): Pasi foom

Mo SruTH,

L. TPRECTOE,
TIPiopl  Hotorras ATP,
chészn Hvsés

2 MAghar SRVALE

‘& 4 LYY 1535 |
BRoMcSY Bt 1A 5

13




Please do no}
write inthis
margin

Flease complete
lagibly, preferably
in black type, or
bold block lattering

* insert full nama
of company

Naote

Plaase roed siotes
1 to 5 overlear
before complating
this form

t deleta as
appropriate

See note 4c and,
complete as
appropriate

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companles Act 1985

To the Regizirar:of Companles For official use  Company number
[ o ] =
17081 [sska/7

oo L

Name of company

g * ADAnSoV CONTAINERS  LIMITED

caun

gives notice that the company’s new accounting referahps tate on which the current accounting
refarence period and each subsequent accounting reference period of the company Is to be treated as
coming, or as having come, to an end is as shown below:

Day Month

PSPy
3 OO iy
The current accounting reference period of she company is to be treated as ishortened][extended]t and
lis to be treated as having coma to an end]will come-to-an-erd]t on

Day Month Year v

[ZoTo s (5. -

If this notice states that the current accounting reference period of the company is tc be .extendéd, and

rellance is being placed on section 225(6)(c} of the Companies Act 1 885, the following statement should
be completad:

The company is & [subsidiary][hoiding curthEpy]T of e
. -

/ et company number _

the accounting reference dsfte of which is

Signed /f/{ /%/Vm 7 (Birector[Socretary]t Date 7 /4 ﬁ(u‘“‘f 198

Presentor’s name address and For official Use
reference {if any): General Section Post momf‘fﬁ%:‘;;.h
o g VIR oL sl
e » &,‘r -J/w;j M,
1 g ’ :I' oy “:"'(u ?.‘}
K\f\ et L{*’:#? gt
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Companies Act 1985
SPECIAL RESOLUTIOM
OF
ADAMSON CONTAINERS LIMITED

A Company Limited by Shares

Passed the 22nd day of September, 1986

At an Extraordinary General Meeting duly convened and held at Chelsea
House, 26 Market Square, Bromley, Kent, BRI INA, on the above date the

following was duly passed as a Special Resolution of the Company, namely:- :

“That, with the consent of the Registrar of Companies and the
Secretary of State for Trade, the name of the Company be changed to - - .
"ADAMSON MODULAR SYSTEMS LIMITED".
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Chairman




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.

1854917 /2//
| hereby certify that /b

ADAMSON CON-AINERS LIMITED

having by special resolution changed its name, is now

o

incorporatad under the name of
AD},\.MSON MODULAR SYSTEMS LIMITED

Giver under my hand at the Companies Registration Cffice,
Cardiff the

9TH OCTOBER 1986

/ij . e.-{fw_ﬁ’\. M

. LB SR NI EY o
FARI O, 00 AVICK

an authorised officer




SPECIAL RESOLUTION

.
1

{Pursuant to the Companies Act 1985 Sr378}
' of

ADAMSON MODULAR SYSTEMS LIMITED

(Passed 1st November 1988)

At afs Extraordinary General Meeting of the Members of the said Company,
. after due notice specifying the intention to propose the following
i Resolution as a Special Resolution had been given Held at Lancaster House,

| 7 Eimfield Road. Bromiey, Kent, BR1 1LT on the 1st day of November 1988,
= the following Special Resolution was duly passed:- ’

That the existing Articles of Association of the Company be altered by
amending Clause 9 by the deletion of the words "nor more than five! in the
second and third lines and the insertion in their place of the words "and

unless otherwise determined as aforesaid there shall be no maximum number |
of Directors."
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Company Number:- 1864917

Companies Act 1985
SPECIAL RESOLUTION

of

ADAMSON MODULAR SYSTEMS LIMITED E
A Company limited by Shares /

Passed on 8th November 1988 T / /ﬁ

e
N
v\\\
i’ A

7 F
At an Extraordinary General Meeting duly convened and held at lLancaster '
House, 7 Elmfield Road, Bromley, Kent, BR1 ILT, on the above date the

following was duly passed as a Special Resolution of the Company. namely:-

"That, with the consent of the Registrar of Companies and the

Secretary of State for Trade, the name of the Company be changed to
TIPHOOK MODULAR SYSTEMS LIMITED".




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1854917

| hereby certify that

ADAMSON MODULAR SYSTEMS LIMITED

having by special resoiution changed its name,

is now incorporated under the name of

TIPHOOK MODULAR SYSTEMS LIMITED

Given under my hand at the Companies Ragistration Office,

Cardiff the 5 DECEMER 1988 f ) f

an authorised officer

HEGOLD
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Company Number:- 1854917

Companies Act 1985
SPECIAL RESOLUTION
of

 TIPHOOK MODULAR SYSTEMS LIMITED
A Company limited by Shares

Passed on the 8th day of December 1988

At an Extraordinary General Meeting duly convened .and held at Lancaster
House, 7, EImfield Road, Bromley, Kent, BR1 1LT, on the above. date the
following was duly passed as a Special Resolution of the Company, name]y -~

That, with the consent of the Registrar of Companies and the . -
Secretary of State for Trade, the name of the Company he changed tu'
ADAMSONS MODULAR SYS - \

Chairman

4552335._?£‘&c>
CDMPANJES HGU e ]




CERTIFICATE OF INCORPORATICN )

e

ON CHANGE OF NAME
‘No. 1854917 -
| hereby certify that |

TIPHOQK MIODULAR SYSTEMS LIMITED -

having by special resolution changed its name,

is now incorporated under the name of

ADAMSONS MODULAR SYSTEMS LIMATED |

Given under my hand at the Companies Registration Office,

Cardiff the 23 DECEMBER 1988

%'\fw\r&@b@ B

MRS, D. M WILKIE

an authorised officer
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« At an Extraordinary General Meeting duly convened and held at Lancaster
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Company Number:- 1854817

Companies Act 1985

SPECIAL RESOLUTION

¢ y

ADAMSONS MODULAR SYSTEMS LIMITED

A Company Timited by Shares

Passed on the 8th day of December 1888

« House, 7 Elmfield Road, Bromley, Kent, 8R! ILT, on the above date the
following was duly passed as a Special Reso1ution'of the Company, name]y:-//’ X )

That, with the consent of the Registrar of/Companies and the
Secretary of State for Trade, the name of the Company be changed to

ADAMSON MODULAR SYSTEME=BIMITE

-------------------
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CERTIFICATE OF INCO.RPORATEQN
ON CHANGE GF NAME
I'!No'. 1854917
| hereby certify that
ADAMSONS MODULAR; SYSTEMS LIMITED
.

having by special resolution changed its name,

iIs now incorporated under the name of

ADAMSON MODULAR SYSTEMS LIMITED

Given under my hand at the Companiss Registration Office,

Cardifi the 6 FEBRUARY 1989

70 duih

E. A JOSEPH

an authorised officer
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Company Number:- 1854917 ‘
Companies Act 1985
SPECIAL RESOLUTION
of

ADAMSON MODULAR SYSTEMS LIMITED

A Company limited by Shares

Passed on 23rd August 1989

At an Extraordinary General Meeting duly convenad and held at  Lancaster
House, 7 Elmfield Road, Bromley, Kent, BR1 1LT, on the above date the
following was duly passed as a Spec1a1 Resolution of the Cnmpany namely: -

“That, with tha consent of the Reg1strar of Companies and the
Secretary of State for Trade, the name of the Company be changed to
TIPHOOK MODULAR SYSTEMS LIMITED“

Chairman

I herebg/bg;?ﬁfy this to be a true copy of tne original aocumengf }H{~NAQQ£C53&?
i;“r';”;k 0
. r aﬂf@‘@
i Mt S 7., 2545 gy ]
LR I RN Y £ I L) . L{‘}I'J

e mu., X
Company Secretary. “»w~hh~~“7$'



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

. No. 1854917

| hereby certify that
w ADAMSON MODULAR SYSTEMS LIMITED
having by special resolution changed its name,
is now incorporated under the name of

TIPHOOK MODULAR SYSTEMS LIMITED -

Given under my hand at the Companies Regis‘trati’ch Office,

Cardgiff the 7 SEPTEMBER 1989 ! ?;?
' Gk |

D. JAMES

an authorised giticer
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XCOMPANIES ACT 1985 s );; ' .
1 9NOV 199g
COMPA?: o 6(’

HOUSE

WRITTEN RESOLUTION
OF

TIPHOOK MODULAR SYSTEMS LIMITED
(Company No. 1854917)

We, the undersigned, being all the members of the above Company, for the
time being entitled to receive notice of and attend and vote at General
Meetings of the Company hereby unanimously pass the following resolution
and agree that the said resolution shall for all purposes be as valid and
effective as if the same had been passed at a General Meeting of the
Company duly convened and held.

It is resolved that trhe name of the Comparty be changed to Adamsons Modular
Systems Limited.

Dated the \54& day of October 1990.

N G
240¢T 1990
0Oy IS
« HOUSE 4

. ,."'J.‘—
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COMPAL S it )
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1854917

| hereby certify that

TIPHOOK IVIODULAR SYSTEMS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ADAMSONS MODULAR SYSTEMS LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 19 NOVEMBER 1990 ot
Q /Zumj at.
P.AMORGAN (WS

an authorised officer
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Private Limited Company \\ 319J1 2
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SPECIAL RESOLUTION

of

ADAMSONS MODULAR SYSTEMS LIMITZED
(Passed on the 2\ day of JA~lVARN 1991) »

. 7
At an EXTRAORDINARY GENERAL MEETING of the Comps.y duly convened
and held at Station Road Reddish Stockport ‘Cheshire the following
resolution was duly passed as an Ordinary Resolution o the
Company 3 -, C o : /,' ‘/‘

T S =

-

ORDINARY RESOLUTION

That the name of the Company be and is hereby changed to ADAMSON
MODULAR SYSTEMS LIMITED "

'SQL{Q /?q/'“‘"-___/'

Chaixrman
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CERTIFICATE OF :INCC%?R:PORATION

W/

ON CHANGE GF NAME
No. 1854917

| hereby certify thfa‘t

ADAMSONS MODULAR SYSTEMS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ADAMSON MODULAR SYSTEMS LIMITED

Given under my hand at the Companies Reg'istration Office,

Cardiff the 5 MARCH 1991

. P.BEVAN

an authorised officer




COMPANIES FORM No. 123

Netice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

Please do not
write in
this margin

To the Registrar of Companies
Please complate
legibly, preferably
in black type, or

For official use
= =T — -

|

b oo ok — A

Company number

1854917

bold block letering  Name of company

* ADAMSON MODULAR SYSTEMS LIMITER

* insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 29 O-Ctob‘er'

increased by £ 4,000,000

A copy of the resolution authorising the increase is attached.§

11992 the nominal capital of the company has been
10,000

beyond the registered capital of £

# the copy must be
printed or in some
other form approved
by the registrar

The conditions (2g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

-

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

The shares are redeemable preference shares of £1 each
having the rights and being subject to the restrictions ’
contained in the Company's Articles of Association, (see
annexed copy of the relevant section in the Company's
Articles)

Please tick here if

continued overieaf

o

R ——

a Signed § J / [Direct t Dat

s, Sioned i recoSasssiione ) /) Joo
"X 7 ~—7 / { ‘

FANTED NG SUPPLFOBY Presentor’s name address and For official Use

j (] IBOE [ iwr_)E- reference (if any}: Genaral Section Post room
JONDAM & SONFLIMITED 4
SOHDANNCUSE COBRETT LEAK ALMOND e - -t
TELEX R KING STREET 4
- MANCHESTER 12 Nov 1992
éﬁ( M2 4WE i1 5
TEin REF: KVH .RGT
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Company Number y 1854917

THE COMPANIES ACT 1985
CCMPANY LIMITED BY SHARES

2T S P T SRR g T e T e e I

&
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RESOLUTION
OF

ADAMSON MODULAR SYSTEMS LIMITED

(Passed on 29th October 1992)

T S

’

At an Extraordinary General Meeting of the Coimnpany duly convened and held at The

Registered Office on 29th October, 1992 the following resolution was duly passed as a

oo L o T i VY

special resolution of the Company:

THAT:
(1)  the Articles of Association of the Company be amended by:

(a) the deletion of Articles 3 and 4 thereof;

(b) the addition of a new Article 3 set out in the printed document
marked "A" attached to this resolution and for the purposes of
identification initialled by the Chairman; and

(c) renumbering existing articles 5 to 19 (inclusive) as articles 4 to 18
(inclusive) and cross references (if any) shall be amended
accordingly.

(2)  the authoiised share capital of the Company be increased by 4,000,000 to

4,010,000 by the creation of 4,000,000 redeemable preference shares of £1 each



(3)

(4)

having the rights and being subject to the restrictions set out in the new Article

of Association referred to above; and

(a) the Directors be generally and uncongditionally authorised to
cxercise all powers of the Company to allot relevant securities (as
defined for the purposes of section 80 of the Companies Act 1985)
up to tlie nominal amount of the authorised share capital of the
Company,;

(b} this authority shull expire on the day five years after the passing of
this resolution;

(c} the Company may, before this authority expires, make an offer or
agreement which would or might require relevant securities to be
allotted under this authoriiy after is expires; and

(d) all previous authorities under section 80 of the Companies Act 1985
shall crease to have effect. .

(a) the Directors be empowered pursuant to section 95 of the
Companies Act 1985 to allot equity securities (within the meauiing -
of section 94 of that Act) pursuant to the authority conferred by
paragraph (3) above as if section 89 (1) of the said Act did not
apply to any such allotment;

(b) the power hereby granted shall expire on the day five years after
the passing of this resoiution; and

(c) the Company, may before this power expires, make an offer or
agreement which would or might require equity securities to be
allotted after this power expires.
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The Companies Acts 1948-1983

Company Limited by Shares

ARTICLES OF ASSOCIATION

OF

ADAMSON MODULAR SYSTEMS TIMITED

Preliminary

1. The Company shall' be a private company within the meaning
of the Companies Acts 1948 to 1980 (hereinafter referred to as
wthe Acts") and subject as hereinafter provided the regulations
contained or incorporated in Table A in the First Schedule to
the Companies Act, 1948 as amended by the Acts (hereinafter
referred to as Table A), shall apply to the Company. Reference
to any provision of the Acts shall where the context so admits
e construed as and include a reference to such provision as
modified by any statute for the time being in force.

2. Regulations 22, 24, 71, 84(2), 84(4), 88, 89, 90, 91, 92,
99, 107 and 108 of Table A, shall not apply to the Company , but
the Articles hereinafter contained together with the remaining
regulations of Table A, but subject to the modificationc
hereinafter expressed, shall constitute the regulations of the
Company.

REDEEMABLE NON—CUMIATIVE PREFERENCE SHARES

The Preference Shares

3. The rights attached to the Redeemable Non-cumulative
Preference Shares of £1 each (the "Preference Shares'") shall be
as set out below (but so that the provisions of this Article
chall not be deemed to limit or prejudice any rights attached
thereto by virtue of any other provision of these Articles):

(1) As regards income:-

(a) Each Preference Share shall confer on the holder
thereof the right to receive, out of the profits
of the Company available for distribution, (in
priority to any payment of dividend to the
holders of any other class of shares in the
capital of the Company) fixed non-cumulative
preferential dividends at the .rate of 8&.75 pox

— 1 - &mauEA

RVE-ATR
ﬁ.& ' 58




T

¥

]

N S Y

R

g AL N R

(2)

(3)

%

IR
it ot S e R

el - AL : AR e

e g e B 1?":&“‘}{!‘5?‘,.‘ R

£x
5 4

cent net of associated tax credit per 2Zinum on
the capital paid or credited ac paid up thereon;

(b) Dividends shall be payable by two egqual
instalments on 31st July and 31st January in each
year in respect of the half-years ended on 31st
July and 31st January respectively. The first
sSuch payment will be payable on 3lst January 1993
in respect of the period from 31st July 1992 to
31st January, 1993 (both inclusive). The last
such payment will be payable on 31st July 1998;

(c) interest will accrue on all declared and unpaid
dividends from the due date of payment until the
actual date of payment (inclusive) at the rate of
4 per cent per annum over base rate from time to
time of Lloyds Bank plc,

As regards capital:-

Each Preference Share shall confer on the holder thereof
the right on a winding-up or other return of capital
(other than on redemption of the Preference Shares) to
receive in priority to any payment to the holders of any
other c¢lass of shares in the capital of <he Cowmpany in
the following order of priority:-

(i) repayment in full of the capital paid or credited

as paid on such Preference Share;

(ii) payment of a sum equal to any arrears of the
fixed non-cumulative preferential dividend which
have beer. declared but remain unpaid on such
Preference Share (including any interest thexeon)
calculated down to the date of such repavment of
capital.

As regards Redemption:-

The Preference Shares shall be redeemed upon, and subject
to the following terms and conditions:-

(a} The Company shall redeem the Preference Shares at
par value together with any arrears of declared
and unpaid dividends and interest thereon:-

(i) on 31st July 1998: or

(ii) if earlier, unless the holders of the
Preference Shares shall otherwise consent
on or before the date fixed for redemption
in the manner required for a variation of
rights, within two months of the occurrernce
of a change of control of the Company (as
defined in sub-paragraph (£) below):

...2..




(b)

(c)

(d)

(e)

(£}
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or (in any such case; so ®oon therafter as the
Company shall be permitted to do so in accordance
with the Acts and in the event that at any such
time for redemption the Company is permitted to
redeem some only of the Preference Shares then to
be redeemed, it shall redeem such szhares at such
time and shall redeem the remaining Preference
Shares then to he redeemed so soon thereafter as
the Company is permitted to do so.

The Company snall be entitled to redeeri the
Preference Shares at any time prior to 3lst July,
1998 (together with any arrears of dividend and
interest thereon) in accordance with +the Acts
[(provided that in such event it redeems all but
not part only of the Preference Shares].

In the event of & proposed redemption of
Preference Shares not comprising all the
Preference Shares then in issue, the Preference
Shares t¢ be redeemed shall be a proportionate
part, as nearly as practicable, of each separate
holding, if any, of Preference Shares.,

The notice of redemption shall be in writing and
shall fix the time and place for such redemption
and shall specify the particular shures to be
redeemed. At the time and place so fixed, the
registered holders of the Prefurence Shares to pbe
redeemed shall be bound to deliver to the Company
the certificates for such shares for
cancellation, ang thereupon the Company shall pay
to (or to the order of} such holders all the
monies payable in respect of the redemption of
such 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 Preference Shares not redeemed
on the nccasion for which it is so delivered, the
Company shall issue without charge a fresh
certificate for such Preference Shares.

The fivxed non-cumulative preferential dividend
payable on each of the Preference Shares becoming
liable to be redeemed under the foregoing
provisions shall cease to accrue as from the date
of the expiry of the said notice of redemption
unless the Company shall default in its
r~demption obligations.

For the purposes of sub-paragraph (a) above

"change in control" means the acquisition by any

person firm or body corporate or by an

interconnected series of persons firms or bodies
- 3 -




(4)

(5)

(6)

Corporate (including in particulap By a body
Corxporate and jts Subsidiaries Cr by a series of
bodies Corporate having substantially parallel
boards of directors o shareholders) or by a
group of pergong firms or bodies Ccorporate acting
in concert of sharesg carrying 50 per cent or more

{(g) For the DUrpose of this Paragraph (3} and
bParagraph {5) of this Article the Company shall
be deemeq to have defaulted in its redemption
obligations i1f it shall have faileqg (whether or
not it woulg have been Permitted by the Statuteg
Or was willing to do otherwise): -

fi) to have given due notice of the redemption
of any Preference Share on the relevant
ate specifieg for the redemption thereof

in sub—paragraph (a) (i) or (ii) above; or

(ii) having given & notice of redemption to have
made due Payment of the moniesg Payable in
respect thereor; or ’

(iii) to have Obtained the Consent  of ¢he
Preference Shareholders 43 a class tg the
variation of their rights inp relation t¢
the payment of a dividend or distribution
prohibited by baragraph (7) below or in
relation g any matter mentioned in
Paragraph (8) below.

As regards Furtheyr Participation:-

The Preference Shares will not entitle the bolders

As regards Voting Rights:-

The Preference Shares shall entitle the holders o
receive notjce of but nnt to atteng and vote at any
general meeting of the Company.

AS regards Appointment of a Director: -

Whilst any of the Preference Shares are in lusue, the

holder or holders thereof shall be entitleq,

notwithstanding the Provisiong of articie 9 concerning

the maximum number of directors, to appoint any person,
_4_
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(7)

(8)

being a director of the holder of the Preference Shares
(or any heolding company, as defined in Section 736
Companies Act 1985, of such holder) as an additional
director of the Company ayxcept that the holder or holders
of the Preference Shares shall not appoint a majority or
half of the directors.

As regards Restrictions on Dividend Payments:-

Whilst any of the Preference Shares are in issue, the
Company shall not pay, make or declare any dividend or
distribution in respect of any other class of shares

As regards Variation of Rights:-

(a) The following shalil) be deemed to be a variation
of the rights attached to the Preference Shares:-

(i) the issue by the Company of any share
capital or the grant by the Company of any '
rights to subscribe for or to .convert
shares or other securities intoc share
capital of the Company ranking as regards
income or capital in priority to or pari
passu with the Preference Shares;

(ii) the reduction or repayment of all or any
part of the capital paid up on any share in
the capital of the Company for the time
being in issue (other than a repayment in
the course of a winding-up of the Company
and other than the redemption of Preference
Shares) including share premium account and
capital redemption reserve or the
acquisition by the Company or any of its
subsidiaries of any share capital of the
Company;

(iii) the application by way of capitalisation of
any profits or reserves of the Company of
any sum in or towards paying up any share
capital (whether issued or unissued) or any
debenture or debenture stock (whether
secured or unsecured) ;

(iv) the acquisition after the date of adoption
of this Article by the Company and/or any
of its subsidiaries (except from the
Cempany or a subsidiary of the Company)
otherwise than in the ordinary course of
business of any undertakings or assets
(including securities other than securities
representing the deposit for a term not
exceeding 90 days of monies not immediately
required by the Company or its subsidiaries

...5.-..




for their respective businesses) *where the
market value »f the consideration for such
acguisition (as at the date of such
acquisition) represents 5 per cent or more
of the Company’s paid up share capital and
consolidated reserves (as shown in the
Company’s latest audited consolidated
accounts) ;

(b) The following shall be deemed not to be a
variation of the rights attached to the
Preference Shares:-

(i) the issue by the Compzny of any share
capital or the grant by the Company of any
rights to subscribe for or convert shares
or other securities into share capital of
the Company ranking in all respects after
the Preference Shares; and

(ii) any variation in the |borrowing powers
exercisable by the Directors at the date of
adoption of this Article.

{9) As regards Transferability.-

Preference Shares shall not be transferable otherwise
than in accordance with Article 6 except for a transfer
to any member of the dgroup of companies of which the
holder (being a company) is a member at the date of the
adoption of this Article. For the purposes of this
provision "group" in relation to a body corporate has the
meaning as in Section 53 Companies Act 1989.

LIEN

4. The Company shall have a first and paramount 1lien on
every share (not being a fully paid share) for all moneys
(whether presently payable or not) called or payable at a fixed
time in respect of that share, but the Dirsctors may at any time
declare any share to be wholly or in part exempt from the
provisions of this regulation. The Company‘s lien, if any, on a
share shall extend to all dividends payable thercon.

SHARE TRANSFERS

5. The Directors may in their absolute discretion, and
without assigning any reason therefor, decline to register any
transrexr of any share, whether or not it is a fully paid share.

6. The instrument of transfer of a fully paid share shall be
signed by or on behalf of the transferor and in the case of
shares which are not fully paid up, the instrument of transfer
shall in addition be signed by or on behalf of the transferee.

- 6 -~




CLAKVH ID10

The Companies Acts 1948-1983

company Limited by Shares

ARTICLES OF ASSOCIATION

OF

DAMSON MODULAR SYSTEMS LIMITED

ADAMSON MODULAR 51920s S=nsss

Preliminary

1. The Company shall be a private company within the meaning
of the Companies Acts 1948 to 1980 (hereinafter referred to 4as
wfhe Acts") and subject as nereinafter provided the regulations
contained or incorporated in Table A in the rirst Schedule to
tne Companies aAckt, 1948 as amended by the acts (hereinafter
referred to as Table A}, shall apply to the Company- rReference
to any provision of the Acts shall wiiere the context so aduits
pe construed as and include 2 veference to such provision as
modified by any atatute for the +ime being in force.

2. Regulations 22, 24, 71, B4(2), 8A(4), 8B, g9, 90, 91, 92/
g9, 107 and 108 of Table A, shall not apply to the Company, but
£he Articles hereinafter contained together with the remaining
regulations of Table A, pbut subject to the modifiations
hereinafter expressed, shall constitute the regulations of the
company -

REDEEMABLE NON—-CUMLATIVE PREFERENCE SHARES

The Preference snares

3. The rights attached to the Redeemable Non-cumulative
preference Shares of £1 each (the npreference shares") shall he
as set out below {but so that the provisions of this BArticle
shall not bhe deemed to limit oOFr prejudice any rights attached
thereto vy virtue of any other provision of these Arcicles):

{1) as regards income:~

(a) gach Preference share shall confexr on the holder
rnereof the right to receive, out of the profits
of the Company available foX distribution, (in

priority to any payment of dividend to the

holders of any other class of shares in the

capital of the Company) fixed non-cumdlative

preferential dividends at the rate of 8.75 per
— 1 -
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(2)

(3)

cent net of associated tax credit per annum on
the capital paid or credited as paid up thereon:;

(b) Dividends shall be payable by two equal
instalments on 31st July and 31lst January in each
year in respect of the half-years ended on 31st
July and 31lst January respectively. The first
such payment will be payable on 31st January 1993
in respect of the period from 31st July 1992 to
31st January, 1993 (both inclusive). The last
such payment will be payable on 31st July 1998;

(c) interest will acrvue on all declared and unpaid
dividends from tl.e due date of payment until the
actual date of payment (inclusive) at .he rate of
4 per nent per annum over base rate from time to
time of Lloyds Bank plc.

As regards capital:-

Each Preference Share shall confe., on the holder thereof
the right on a winding-up or other return of capital
(other than on redemption of the Preference Shares) to
receive in priority to any payment to the holders of any
other class of{ shares in the capital of the Company ln
the following order of priority:-

(i) repayment in full of the capital paid or credited
as paid on such Preference Share;

(1) payment of a sum equzl to any arrears of the
fixed non-cumulative preferential dividend which
have been declared but remain unpaid on such
Preference Share (including any interest thereon)
calculated down to the date of such repayment of
capital.

As regards Redemption:-

The Preference Shares shall be redeemed upon, and subject
to the following terms and conditions:

(a) The Company shall redeem the Preference Shares at
par value together with any arrears of declared
and unpaid dividends and interest thereon:-

(i) on 31st July 1988; or

{ii) if earlier, wunless the holders of the
Preference Shares shall otherwise consent
on or before the date fixed for redemption
in the manner required for a variation of

rights, within two months of the occurrence
of a change of control of the Company (as
defined in sub-paragraph (f) below):
_2_.
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(e)

(4)

(e)

(£)

or (in any such case) so soon therafter as the
Company shall be permitted to do so in accordance
with the Acts and in the event that at any such
time for redemption the Company is permitted to
redeem some only of the Preference Shares then to
be redeemed, it shall redeem such shares at such
time and shall redeem the remaining Preference
Shares then to be redeemed so soon thereafter as
the Company is permitted to do se.

The Company shall be entitled to redeem the
Preference Shares at any time prior to 31lst July,
1598 (together with any arrears of dividend and
interest thereon) in accordance with the Acts
(provided that in such event it redeems all but
not part only of the Preference Shares].

In tne event of a proposed redemption of
Preference Shares not comprising all the
Preference Shares then in issue, the Preference
Shares to be redeemed shall be a proportionate
part, as nearly as practicable, of each separate
holding, if any, of Preference Shares.

The notice of redemption shall be in writing and
shall fix the time and place for such redemption
and shall specify the particular shares to be
redeemed. At the time and place so fixed, the'
registered holders of the Preference Shares to be
redeemed shall be bound to deliver to the Company
the certificates for such shares 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 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 Preference Shares not redeemed
on the occasion for which it is so delivered, the
Company shall issue without cherge a fresh
certificate for such Preference Shares.

The fixed non-cumulative preferential dividend
payable on each of the Preference Shares becoming
liable to be redeemed wunder the foregoing
provisions shall cease to accrue as from the date
of the expiry of the said notice of redemption
unless the Company shall default in its
redemption obligations.

For the purposes of sub-paragraph (a) above

"change in control" means the acquisition by any

person firm or body corporate or by an

interconnected series of persons firms or bodies
- 3 -



(5)

(6)

corporate (including in particular by a body
corporate and 1ts subsidiaries or by a series of
kodies corporate having substantially parallel
boards of directors or shareholdgrs) or by a
group of persons firms or bodies corporate acting
in concert of shares carrying 50 per cent or more
nf all the woting rights attributable ‘o the
share capital of the Company other than Jights
that in the circumstances existing for the time
being are exercisable only in restricted
circumstances.

(g) For the purpose of this paragraph (3) and
paragraph (5) of this Article the Company shall
be deemed to have defaulted in its redemption
obligations if it shall have failed (whether or
not it wonld have been permitted by the fitatutes
or was willing to do otherwise):-

(i) to have given due notice of the redemption
of any Freference Share on the relevant
date specified for the redemption thereof
in sub-paragraph (a) (i) or (ii) above; or

(ii) hoving given a notice of redemption to have
made due payment of the monies payable in
respect thereof; or

(iii) to have obtained the consent of the’
Preference Shareholders as a class to the
variation of their rights in relation to
the payment of a dividend or distribution
prohibited by paragraph (7) below or in
relation to any matter mentioned in
paragraph (8) below.

As regards Further Participation:-

The Preference Shares will not entitle the holders
thereof to participate in the profits or assets of the
Company beyond such rights as are expressly set out in
paragraphs (1) to (3) above.

As regards Voting Rights:-

The Preference Shares shall entitle the holders to
receive notice of but not to attend and vote at any
general meeting of the Company.

As regards Appointment of a Director:-

Whilst any of the Preference Shares are in 1issue, the

holder ox holders thereof shall be entitled,

notwithstanding the provisicns of article 9 concarning

the maximum number of directors, to appeoint any person,
.-.4..



(7)

(8)

being a director of the holder of the Preference Shares
(or any holding company, as defined in Section 736
Companies Act 1985, of such holder) as an additional
director of the Company except that the holder or holders
of the Preference Shares shall not appoint a majority or
half of the directors.

As regards Restrictions on Dividend Payments:-

Whilst any of the Preferance Shares are in isgue, the
Company shall not pay, make or declare any dividend or
gistribution in respect of any other «lass of shares

As reyards Variation of Rights:-~

{a) The rfollowing shall be deemed to be a variation
of the rights attached to the Preference Shares:-

(1) the issue by the Company o©f any share
capital or the grant *y the Company of any
rights to subscrike for or to convert
shares or other séwurities into share
capital of the Company ranking as regards
income or capital in priority te or pari
passu with the Preference Shares:

(ii) the reduction or repayment of all or any
part of the capital paid up on any share in

the capital o¢f the Company for the time

being in issue (other than a repaywment in
the course of a winding-up of the Company
and other than the redemption of Freference
Shares) including share premium account and
capital redemption rescove or the
acguisition by the Company or any of its
subsidiaries of any share capital of the
Company ;

(iii) the application by way of capitalisation of
any profits or reserves of the Company of
any sum in or towards paying up any share
capital (whether issued or unissued) or any
debenture or debenture stock (whether
secured or unsecured);

{iv) the acquisition after the date of adoption
of this Article by the Company and/or any
of its subsidiaries (except from <the
Company or a subsidiary of the Company)
otherwise than in the ordinary course of
business of any undertakings or assets
(including securities other than securities
representing the deposit for a term not
exceeding 9¢ days of monies not immediately
required by the Company or its subsidiaries
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for their respective husinesses) where the
market value of the consideration for such
acquisition (as at the date of such
acquisition) represents 5 per cent or more
of the Company’s paid up share eapital and
consolidated reserves (as shown in the

Company’s latest audited ceonsolidated
accounts);
(b} The follewing shall be Jdeemed not to be a

variation of the 1rights attached to the
reference Shares:-—

(i) the issue by the Company of any share
capital or the grant by the Company of any
rights to subscrike for or convert shares
or other securities into share capital of
the Company ranking in all respects after
the Preference Shares; and

(ii) any wvariation in the borrowing powers
exercisable by the Directors at the date of
adoption of this Article.

(9) As regards Transferability:-

Preference Shares shall not be transferable otherwise
than in accordance with Article 6 except for a transfer
to &ny member of the group of companies of which the’
holder (being a company) is a member at the date of the
adoption of this Article. For the purposes of this
provision "group! in relation to a body corporate has the
meanring as in Section 53 Companies Act 1989,

LIEN

4, The Ccmpany shall have a first and paramount lien on
every share (not being a fully paid share) for all moneys
(whether presently payable or not) called or payable at a fixed
time in respect of that share, put the Directors may at any time
declare any share to be wholly or in porst exempt from the
provisions of this regulation. The Company’s lien, if any, on a
share shzll extend to all dividends pavable thereon.

SHARE TRANSFERS

5. The Directors may in their absolute discretion, and
without assigning any reason therefor, decline to regintver any
transfer of any share, whether or not it is a £ully paid share.

6. The instru-:*t of transfer of a fully paid share shall be
sigi'd by or on behalf of the transferor and in the case of
shares which are not fully paid up, the instrument of transfer
shall in addition be signed by or on behalf of the transferee.

-5 -
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PROCEEDINGS AT GENERAL MEETINGB

7. At any General Meeting & Resolvtion put to the vote of
the Meeling zhall ke decided on & show of hands unless pefore ©F
jpmediately following the declaration of the result of the shov
of hands a poll is demanded bY the Chairman oOr any other Manber
present in person or proxy . unless a poll be SO demanded &
aeclaration by rphe Chalrman that 2 Rresolution has on a show of
nands been cartried, (whether unanimously ©OT by @ particular
najority} ., ©oF 1ot and an entry to that effect made in the bhook
containing the minutes of the proceedings of the Meeting ahall
pe conclusive evidence of the fact without proef of the nunber
or proportion of the v.tes recorded in such vote.

DIRECTCRS

8. Unless and until otherwise determined RY the Company in
ganeral Mesting the number o©of pirectors shall not be less than
one and unless otherwise determined as aforesaid there shall e
no maximum number of direcLors. 1t at any rime and from time to
time there shall be only one pirecter of £he Company. such
Directoxr wWay act alone in exercising all the owers and
authorities vested in the Directors. The first Directoxr OF
pDivectors of the Company shall be the person ©Or persons named in
the statement deliversd Lo the Registrar of Companies in
accorgance with the Acts. ’

(Amended by special Resolution passed on 1st November 19838)

9. A pergon may be appointed 2 pirectox notwithstanding that
he has attained the age of seventy years and no Director shall
he liable tO vacate office by reason only of his attaining oY
having attained ‘hat or any other age.

10. any Director may RY notice in writing signed by him and
deposited at the registeread office of the Company appoint an
alternate pirector to act on his behalf. such alternate

pDirector must pe either a pirector ¢ the company, °r & person
approved py all the Directors for the time peing of the
Comnany . Every alternate Director shall during the period of
his appointment pe ert’ .led to notice of Meetings of Directors
and in the absence of the Directer appointing nim te attend and

vote thereat as a Director; put nis appointment shall
inmediately cease and determine Lf and when the Director
appointing him ceases Lo nold coffice as 8 pirector. A Director

who is also ab alternate Director shall be entitled in addition
te his own vote Lo & separate vate on pehalf of the Director
whom he is representinq.

11. provided that ne shall declare his intersst din any
~ontract ©OY transaction 2 pirector maY vote as 2 pirector in
regard to any such contract or transaction in which he is
interested OT in respect of his appointment to any office o¥
place of profit or upon any matter arising thereout and if he
=hall s» vote his vote shall ke counted.




12. the office 0of a Director shall be vacated:-

{a) if by notice in writing delivered to the Crmpany
at its registered office or tendered at a meeting
of the Directors he resigned the office of
Direcier: or

{b) if he Dbecomes bankrupt or enters into any
arrangement with his creditors; or

(c) if he becomes of unsound mind; or

(d) if he is prohibited from being a Director by

reason of any order made under the Acts; or

(e) if he is removed from cffice by a resolution duly
passed in accordance with the Acts.

BORROWING POWERS OF DIRECTORS

13. The proviso to regulation 79 of Table A shall not apply
to the Company.

MANAGING DIRECTORS AND MANAGERS .
14. The Directors may from time to time appoint one or more
of their body to the office of Managing Directar or Manager fonr
such period and on such terms as they think fit and, subject to
the terms of any agreement entered into in any particular case,
may revoke such appointment. A Director so appointed, whilst
holding such office, shall not be subject to vretirement by
rotation or be taken into account in determining the number of
Directors but appointment, subject to the payment to him of such
compensation damages as may be payvable to him by reason
thereof, shall ba automatically terminated if he cease from any
cause to be a Director.

15. A Managing Director or Manager shall receive such
remuneration (whether by way of salary, commission or
participation in profits or partly in cne way and partly in
another) as the Directors may determine.

PROCEEDINGS OF DIRECTORS
16, The dguorum necessary for the transaction of the business
of the Directors may; be fixed by the Directors and unless so
fixed shall, when one Director only is in office, be one, and
shall, when more than one Director is in office, be two,

SECRETARY

17, The first Secretary of the Company shall be the person
named in the statement delivered to the Registrar of Companies
pursuzant to the Acts,

- 8 -
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INDEMNITY

18. Subject tg the Provisions of the Acts, ang in addition to
such indemnity ag is Containeq ip regulation 7136 of Table A,
every Director, officer or official of the Company shall pe
entitled +to be indemnified out of the assets of tne Company
igainst z313 losses op liabilitieg incurred teq him ;n 8r about

the execution ang discharge of the duties of this office.
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The Insolvency Act 1986

Administrative
Receiver's Report
48(1)

Pursuant to section 48(1) of the Insolvency Act 1986
and Rule 3.8(3) of the Insolvency Rules 1986

To the Registrar of Companies
For official use

Company nuxber

01854917

Name of Company

Adamson Modular Systemns Limited .

1/We Philip Ramsbottom
of St James' Square
Manchester
M2 6DS

administrative receiver(s) of the company attach a copy of my report to creditors and a copy .of the
statement of affairs of the company.

A

Signed Date 11 May 1953
Philip Ramsbottom —— g‘ﬁﬁgﬂ

KE G Peat Marwick Insolvency Secgj‘oﬁg‘, Post foom

St James' Square o

Manchester ')
M2 6DS

Software supplicd by Turnkey Computer Technology Lid., Glasgow
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Adamson Modular Systems Limited
(In Administrative Receivership)

Report Pursuant to Section 48 of the Insolvency Act 1986

For the Meeting of Crelitors held on 23 April 1993

Following the appointment of P Ramsbottom as Administrative Receiver of Adamson Modular
Systems Limited on 1 February 1993, a report setting out the events leading up to the

appointment and the actions taken since is set out below.
1.  Events Leading up 1o the Appointment

The Company, based in Reddish, Stockport, was set up to acquire the assets and trade of
Adamson Containers Limited from the Receivers of the Acrow Group in 1984, From 1984 to
October 1990 the Company was 2 wholly owned subsidiary of Tiphook Ple. Following the
announcement in May 1990 that Tiphook Pic were disposing of all of their manufacturing
interests, the company was acquired on 15 October 1990 by two companies, Seaton Place
Nominees Limited and Esplanade Nominees Limited. These nominee companies hold the shares
as nominees on behalf of the Parris Family Settlement II;‘Mr Parris and his family are

discretionary beneficiaries of the settlement.

From the late 1980s the depressed world container leasing market caused a dramatic slump in the
Company’s turnover. As a result of {his, very low margins and substantial fixed overheads, the
Company suffered significant losses. In view of continuing losses and spiralling cashflow
requirements, Tiphook Plc withdrew its financial support at the end of January 1993 and the

directors requested the appointment of a Receiver on 29 January 1993.
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2. Actions Since the Appointment of the Administrative Receiver

On the date. of appointment it was decided that trading and production should cease due to the
substaniial losses and liie low level of orders. Al the staff, other than four who were retained
to help the Receiver, were made redundant,

A small amount of stock and the company’s four motor vehicles have been sold,

The following appointments of professional advisors were made:

Addleshaw Sons & Latham - Solicitors

Auctioneers and Valuers

Edward Rushton Son & Kenyon
Jardine Insurance Brokers - Insurance Brokers
Lindley Pension Services Ltd

Pension Scheme Advisors

3. Scope of the Appointment

The debenture under which the appointment was made gives a fixed and floating charge over all
of the Company’s assets,

The principal assets owned by the Company are the plant, fixtures and stock. As most customers
traditionally paid in advance there are very few disputed debtors. The land and buildings are

owned by Tiphook Properties Limited.

4.  Sale of the Company

An advertisement for the sale of the Company was placed in the Financial Times on 2 February
1993. A similar advertisenient was also placed in the March edition of the journal "Cargo
Systems International”. There has also been wide coverage of the receivership and the sale in
local newspapers.
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Over 30 enquiries were received following these advertisements and a detailed sales memerandum

weas then sent to all parties expressing an interest. The response after this was poor, however,
8 parties visited the site with a view to purchasing all of the plant. Only two of these parties then
made offers. At present negotiations are progressing with these parties but have not been
concluded.

5. Amounts due to the Debenture Holder

The debenture holder has claimed an amount due of £819,000 covered by the fixed and floating
charge,

6. Preferential Creditors

The amounts outstanding to preferential creditors are estimated to be as follows:

£000
HM Customs & Excise, VAT 478
The Collector of Taxes, NIC/PAYE 223
Pension contributions
Holiday pay 31
The Department of Employment’s wages claim 29
269

Based on the figures shown in the statement of affairs, there will be a partial dividend to

preferential creditors.




7. Estimated Outcome

{ the receivership a5

ecast accurately the outcome 2
based upon the Hikely

ressing. However,
y that there will be funds availabie

possible at this stage 1o for
sale of the husiness are still prog
fixtuses and stock it is unlikel

It 5 not
negotiations for the
level of realisations from plant,

for unsecured ¢reditors totalling £1,168 ,000,

8. Statemént of Affairs

affairs has been sworn by the directors and a copy is atached. At this point it

of craditofs.

A statement of
does not include 2 full list

9.  Receipts and Payments

pts and payments to 23 April 1993 is attached.

A summary of the Receiver's recel
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Adamson Modular Systems Linmited

Statutory Information E ¥
{7
Company Number 018549917
Date of Incorporation 12 October 1984
Nature of Business Manufacturer of metal freight containers
Registered office Station Road
Reddish
Stockport
Cheshire
SKS 6ND
Directors S Parris
P Rath
Schofield
Company Secretary P Schofield
Share capital Ordinary shares Authorized 10,000 £1 shares
Issued 10,000 £1 shares
Preference shares Authorised 4,000,000 shares
Issued 4,000,000 shares
Shareholders Ordinary Shares Esplanade (Nominees) I:td 7,500
Seaton Place (Nominees) Lid 2,500
Preference Shares Qakhill Investments Ltd 4,000,000
Administrative Receiver P Ramsboticm
Address : St James® Square
Manctiester
M2 6DS
Date of Appointment 1 February 1993
Debenture Fixed and floating charge in favour of Tiphook

Pic.
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. Adalisen Hodular Systems Limited
(In Recelvership)

-

ADMINISTRATIVE RECEIVER'S ABSTRACT OF RECEJPTS AHD PAYWENTS o
22 Ap 2L 1993 '

Totat
RECE!PTS
‘ £
W0

sales 1435.71
Plant & Machinery 275.00
Book Debts 18299..06
Motor Vehicles 146y0.00
Loan from debenture holder 50355.00
Moter Vehicles 6400.00
Stock 42458.61
VAT Payable 8700.85
i 148514.24

PAYMENTS
Direct Labour ’ 43745.33
Consumables 3847.00
Carringe o 3097.24
Repairs and Rencwals 70.00
Other Direct Costs 551.30
Indirect Labour : ) 1080.00
Indirect Labour {2} 13252.25
Electricity 3404.86
Gas 542.31
Telephone 1047.01
Water Rates 250,60
Professional Fees 38,406
Hire of Equipment ’ S5611.460
Motor Expenses 120248
Travel and Accommodation 23.00
Stationery and Postage 159.65
Sundry Expenses 530.00
Bank Charges end Interest 458.72
Office Holders Fees 21009.00
Office Holdors Fees ~14000.00
Legal Fees (1) . 1763.00
! Brokers commission J 400.00
i Statutory Advertising . 3204.92
1 fnsurance of Assets \ . 65.94
VAT Recejvoble 14012.86
133540.03
Bol . 1ces in Hand 16974.21
148514.24
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Adamson Modular Systems Limited

Philip Ramsbortom appointed Administrative Recciver on 1 Febnuary 1993

Cotrespondence 10 the Administrative Receiver of Adamsan Modutar Systems Limited
S1 James' Square, Manchesier, M2 6DS
relephone 061 638 4006 facrimile 061 838 4040

p—

The Registrar of Companies

Companies House Your ref
C.own Way
CARDIFF Our ref prftl/eb
CF4 3UZ

11 May 1893
Dear Sir

T attach the Section 48 report and the statement of affairs for the above company.
Yours faithfully

for and on behalf of _
Adamson Modular Systems Limited

y NS

Phit.p Ramsbottom
_Administrative Receiver

Bnclosure

21 MAY 198835

sty ST

The Admintstrative Reeeiver acts a8 the company’s ag™t
Registered OQffica: Station Road, Reddish, Stockport Cheshite SRS 6ND
Tegistercd in Englond and Walcs No, DIB54N7 .
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Rule 4.34—CVL . . ‘ Form 4,19

{a} tnsert name and
occupation

{b} Insert full address

" and In the matter of the Insolvency Act 1936

; Aeccaawtms " : o

Statement of Affairs

In the

No of 19
In the matter of

1

Statemant as to affairs of
A pnsant Mawwiar.  SMstems  Loep

q » . . . . .
on the \_Teeure 1993 the date of the resolution for winding up

Affidavit

This Affidavit must be sworn or affirmed before a Solicitor or Commissioner
of Oaths when you have completed the rest of this form

- .l/

! {a) Pave Teceput Sﬁﬂbﬁm; __Conexdausy

of ) ) _Asuust  Dese.  Veazcome  Owmwer
| ANE  BAR, |

— I l’l o | - ) Y h'}‘." B .
Make oath and say that the several pages 2xhibited hereto and marked _&S_'S.._L KUY
Lo : ‘ < : ) B L
are to the beat of miy knawledge and belief a full, true and complete statementas *'
to the affairs of the above named company as at _\ST Gleeyreh ™ QAR iy
date of the resolution for winding up and that the said.company carried .on

r

business as MAsntacrgade  oF — ERetia.  FRECuwe - Contpanses s

p\o.)uoh'; P r\w\l)\v)\ru - \“

‘ \&Wf‘\u\\"mﬂa - }\Q'Z\L,QM
Cvﬂ"; At M @‘ \M g\am' 3 e a [ | K’/
Sworn at M“" ufu o e - L o
Date ___ S\ l\..s;'\f\%\\_\,"\"ﬁi_ ‘ Signature(si&g“%%‘.'
Before me @\QL\»‘W ‘ . o g N

g

.
r

. o
A — — I

o o, E
Palid )

A 'F.::b!ic‘itczr‘ or Commissioner of Oaths
Befoie swearing the affidavit thy Zoliziter or Commilesioner is particulady - -
requested to make sure that the full hamo, address and description of the
Usponentare stated, and to initial any ¢rossings-out or other altaretiong in -
the prinfed form. A deficiency in the witidavit in any of the abovs risgects:

- will mean that it is refused by the court, and wili need to be re-swor,
TR Y o : LTS T LY "ﬁ s U AL Rl s
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Sun Alliance and London Insurance plc

The Inscivency Act 1986, Bankeuptey {Scotland) Act 1985
Pursuant 1o Regulations 12 and 13 of the Inselvency Practitionars Regulations 1980

Authansed Ingolvency Practitioners Certificata of Specific Penalty
*To ghe Court'Accountant in Bankruptey/Registrar of Companies

ror Official Uso

:

*Court Reference No. ComparyNa.  (31% & 4% )7

*Full name of Company or debtor QO fasord Mg O ULAR S YETEAS z;m

Nature of Appointment AOM\H]QT'RAhVE QECE ivee SV P

Date of Appointment ‘ T {:E hovaky } q q B

Name of Surety/Cautioner Sun Ailiance and London Insurance ple (incorporatad in England)
Address of issuing Office ‘
of Suraty/Cautioner q Cormene  Low

Copr\ou Cc-un:r
(.l)ll’..M INEHAM

Bond No./Certificate No. 433v 311 250 / e

Bond issued by Sur‘ A LLwise ’w’rEa,;uATlor‘P.L
%nabling Bond
Rerewal Date S"rn O-‘:..TD'OER

P qub LoTTTM

Full name of Principal

Qffice Holder and address 3 Tie lawe
(Mawve ne sTER
Authorising body ‘ ~ &TITUTE oF CHA ATEZLED QCCQUM “TS W ENG{ANO + W LES

We {the Surety} herelzy certify that the amount of the {increased) Specific Ponalty in reupsact of the above mentioned
matter chall bein tha sumof £}, 100,000

(additional) Premium £ |, 40 .00

from by JurE 19 93 | date of Certificate to the earlier of discharge or release or the date of
termy ation

Sigred DZZ (;

{Duly Authorised Officer

Date @L\AM \6\3 .

Far Official Use

Presenter’s name address and reference Insoivercy Section

rDelete or Insert as appropriste

Mote: Filing instructions are on the back of thiz form,

11?840 B



Rule 3.32 The Insolvency hct 1986

FORM 3,6

Receiver or Manager oxr
Administrative Receiver's
hkbstract of Receipts and Payments

Pursuant to section 38 of the
Insolvency Act 1986

Rula 3.32(1) of the Insolvency Rules
198¢€

For Official Use

To the Registrar of Companies

*To the Company .
*To the members of the creditors committee Company Nurmpexr

*To the appointor of administrative receivew
018r4917

Name of Company

Bdamson Mocvlar Systems Limited

I/We Philip Ramsbottom

of S5t Jawmes' Square
Manchester
M2 6DS

appointed receiver(s) / manager(s) / receiver(s) and manager(s)
/ administrative receiver(s) of the company on

1 February 1992 i

presenc overleaf my/our ahstcact of receipts and payvments for
the period from

1 February 1993

to

31 January 1994

Number of continuation sheets attached

igned - ate ”4 fuq”/
T 4%4 Y.~ b ’

L Ve

KPMG Feat Marwick/
3t James' Sguare
Marnchester

M2 6DS

Ref: A06144/TL




Note

The receipts
and paympants
nmust severally
be added up at
the foot of
each sheet and
the totals
carried forward
from one
abstract to
another
without any
intermediate
kalance so that
the gross
totals shall
represent the
total amounts
received and
paid by the
receiver since
he was
appointed

*Delete as
appropriate

*Delete aa
appropriate

ARSTRACT
RECEIPIS £
Brought forward from previous Abstract (if any) 0.00
Sales 1435.71
Plant: & Machinery 250317.56
Book Debts 18299.06
Bank Interest 1256, 45
Cash Received 50355.00
Motor Vehicles 23690.00
Stock 68358, 61
Sundry Refunds 604.03
Carried forward to 414316.42
*continuation sheut/next Abstra -t
e ——— e e e e e
PAYMENTE £
Brought forward from previous Abstract (if any) 0.C0
Direct Labour 28620.44
Material Purchases 213%9.00
Carriage 4297.24
Repairs and Rener :ils 70.00
Other Direct Costs 551.80
Secur.ty Costs 20379.05
Electricity 5761.90
Gas 800.231
Telephone 1034.77
Water Rates 71.16
Hire of Eguipment 286.00
Motor Expenses 490.08
Stationery and Postage 159.65
Sundry Expenses 663.65
Bank Charges and Interest e, 90
Office Holders Fees 46000. 060
Legal Fees (1) 5098&,CD
Agents/Valuers Fees (1) 3867.00
Loan Repayment 50000.00
H/P :easing Asset M/car 100%.00
H/P Leasing Cred - Crane 2055.32
Specific Bond 490.00
Office Holders Fees 51500.00
hgents/Valuers Feas {1) 6723.50
Legal Fees (1) 13283.50
Pension Costs 1290.00
Storage Costs 5430.60
Re~direction of Mail 18.75
Statutory Advertising 3524.42
Insurance of Assets 5351.29
Carried forward te 2B1656.13

*continuation sheet/next Abstract




Yots

The receipts
and payments
st severally
be added up at
the foot of
wach cheet and
the totals
carried forward
from one
abstract to
another
without any
intermediate
balance o that
the gross
totals shall
represent the
total amounts
received and
paid by the
receiver since
he was
appointed

*Delete as
Appraopriate

ABSTRACT

HECELIPLS

g

Brought forward from previous Abstract (if any)

414316,42

VAT Payable

56005.92

- e

Carried forward to
*continuation sheet/next Abstract

470322.34

PAYMENTS

£

Brought forward frcw provious Abstract (if any)

261658.13

PAYE & NI
VAT Receivaple
Vat paid to HMC&E

5344.95
25766.73
53160.85

*Delete as
appropriate

Carried forward to
*continuation sneet/next Abstract

345930.66
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£ Rule 3.32 The Insolvency Act 1986 I
WAL Recaivar or Manager or , i
WV oY Administrative Receiver's ; k% LR
b Abgtract of Recelpts and Payments ‘ ;
Aok e :
R Pursuant teo section 38 of tha . B .
i Inpolvancy Act 1986 fort - [
it ‘ﬁ‘ Rule 3.32{1) of the Inmolvency Rules kb U o ,
wraaly 19886 o
oY E:_‘\.‘g’,@ﬂ .
5:%1"‘:1' e i3
o ik For Official Use  [&N
f:?{""{'}a To the Regietrar of Companies | I | l H 3
Ef i AN
At *To the chmgany ) b
Nk g *To the member: of the creditors committee Company Numbey b
’:‘:‘ i *j'¢: the appoiutor of administrative receiver Wi
n; :ﬁ‘{ 01854917 l N
ol 9":?1‘12 {
o Wi Name of Company
sy, —
P Adamson Modular Systems Limited il
" "‘:n 7" ', k
I A
g ’ 2
A BN
Wi ne I/We Philip Ramsbottom N
,lﬂiﬁy‘i“-’{ ) .
J"""%‘-tzl‘ﬁg of 8t James' Square
Fihuis Do Manchester v
P M2 6DS i
R ey P
& ras "i ‘J‘;J
+ appointed receiver(s) / manager{s) / receiver(s) and manager (s} L
“ﬁw‘ t / adminiptrative receiver(s) of the company on M
1 "\{-«::' YACS ’}‘j‘
A'_.‘ ﬁ‘a i‘-f"‘ ‘ ‘
by Sl Ll February 19293 I Y
el o
=T. ¥ ‘1‘?;: :
P present overleaf my/our abstract of receipts and payments for YOPR
e the period from e
T s
T f’;‘
ik | 1 Pebruary 1994 ] i
3z to ChJ
e 1y ot ¥
P I 31 January 19985 ] '
t.‘ s-'.'. "f( ":' :
7 Numbex of continuation sheets attached i ‘
T p e AR
i 3
i signed /\/ Date )2. G i
e [ (Z]2]45 [
Ho KPMG Peat Marwick / i
e~ St James' Square For Of£ficial Use )
N Mancheater Insolvency bSect Post Room i)
o M2 €D3 | .
o T Ref: A061I44/TL : A“ \ \\ i it \ ;
, Uy i | i
\\\ \ \ \ e
o8 AR AL 1 ,
o i ki s \ i
Lidt aJgiL7082 H
; MBL T D o
b conpANIES Ly
T, _“ 'f“ﬁ'
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TLeyy BT Ny g

Hote ABSTRACT

The receipts -

and payments RECEIPTS £

ezt severally -

b? agded ug at Brought forward from pravious Abstract (if any) 470322,34

the foot o

2ach gheet and | Bank Interesr 2863.52

tha totals Stock 1500.00

carried forward Sundry Refunds B.50

from one VAT Payrble 262,50

abstract to

anothexr

without any

intermediate

balance #o that

the grosa

totals shall

repregent the

total amounts

received and

paid by the

receiver since

he was

appointed

*Delete as Carried forwaxrd to 474956.86

appropriate *centinuation sheet/naxt Abstract
PAYMENTS £
Brought forward from previous Abstract (if any) 345930.56
Professional Fees 2.650.00
Bank Charges and Interest 44.58
Legal Feeg (1} 6525,9¢
Agents/Valuers Fees (1) 1138.00
Legal Fees (1) 1977.00
Bank charges 23.77
VAT Receivable 1386 51

*Delete asg
appropriate

Carried forward to
*continuation sheet/next Abstract

387776.42

o ]
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Crown Way Cardiff GF14 3UZ
www.companleshouse.gov.uk

A A R I TN T Y IT MR TN S WA T ST RO XS

NOTICE OF ILLEGIBLE DOCUMENTS

Companies House regrets thatdocuments in this company's
microfiche record have pages which are illegible,

This has been noted but unfortunately steps taken to rectify
this were unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause.

A B B N I A XS 8 Y LT T S N TS N, T VRS eV A ot
COMPANY INFORMATION SUPPLIED BY COMPANIES HOUSE

ey pamies FHOUSe s a cegstry of company Hormaton, We carry out basic checks }o .*:.atn, vaa-:l-:;;:; :1-;:‘ :*:‘ :-
fin 76 heen fuly completesd and cigned, hut we i nol have_ the statulory power or c_:a;gau:l;.y :c; venfy t;e a;:cfd._.luy'\:,
ths et @ Ihat campanies send to us. We a .ep:_all irformation that c?mpamea q'.’.l”i' tg E; m.fio,o ! b.u.h, a:d
;,i;me +on the pablhe record. The 7~ tha o 'nfunnation has been placed on the public record shouwld rol be tuken
t3 nhcate that Companes Houce hos vere for validated Rin any way,
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