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EVERSHED, WELLS & HIND
10 WEWHALL STREET
BIRMINGHAM B3 3LX

Ref: DNV/CNB

COMPANIES FORM No. 12

Statutory Declaration of cecmpiiance
with requirements on application
for registration of 2 company

Pursuant to sectionﬁ12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For officizl use

po = = -

b REEGE3S

[ N

Name of company

" RKRAY < S5E LIMITED

|, _Douglas Nigel Manders

of _44 Beebee Road

Wednesbury

West Midlands WS10 9RX

do solemnly and sincarely declare that { am a [SUNSHGROREEEHEAN N FHoRETOIK B K INEKESRPUNINX

under section 10(2/fKand that all the requirements of the above Actin respect of the registratinn of the
above comaany and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at _Nochuwad wepdnsoCo Honge Declarant to sign below
0 Mookl Shepts Buvrpviloa

b Higlongls

the 2GLC day of _NOvertet/ B /ma,wa:.,,?ﬂ
One thousand nine hundred and _ M0 —
before me AL Pl .

Aone QREAATDE TTE Ui
A Gemmissioner-for-Oaths-er-Notary-Publicordusticeof
the-Reace-er Solicitor having the powers conferred on a
Commissioner for Qaths. )
Nevdvoard  bugatrealin Heawsy
1O Mtiatall Sbeee!
= ‘;,r,\,.wm;,‘ o

&C‘\A(.J_Lu_f .
Presentor's name address and For official tUse
reference (if any): New Companies Section Post room




COMPANIES HOUSE

Statement of first directors and
x secretary and intended situation
This form should be completed in black. Of registerEd Oﬂicﬁ

— For official use [j

i e

Company name (in full) FCRAY 25F LIMITED

]

Registered office of the company on
incorporation. Rro| GQROND FLOCR |
10 NEWHALL STREET I

Post town B IRMINGHAM Il

County/Region i

Postcode B3 3LX ]
If the memorandum is delivered by an
agent for the subscribers of the
memoarandum mark ‘X’ in the box
opposite and give the agent's name

and address.
Name EVERSHED WELLS & HIND i
RA SOLICITORS, 10 NEWHALL STREET |

post town  BIRMINGHAM |

County/Region i

Postcode B3 3LX __J
Number of continuation sheets attached l
To whom should Companies House
direct any enquiries about the . LA_‘EX_ERSI-@QQQELLS & HIND_ __(Ref DNV, . ..
information shown in this form? {0 NEWMALL STREET
Telephone 02]233200] ... Extension
feae 1 I .




Company Secretary (Scrots t-5)

Name *Style/Title
Forenames
Surname
*Honours efc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Consent signature

- x ~

Directors (Sccrotes1-5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Date of birth
Business occupation

Other directorships

* Yoluntary details

Page 2 Consent signature

Los]

Douglas Nigel

Manders ]]

o
None |
None |

AD 44 Beebee Road

Post town Wednesbury

BE%KKRegion West Midlands

Postcode WS10 SRX |  Country

| consent to act as secretary of the company named on page 1

Signed AWl tery pate 29 NOV 1990

.-—‘—--’-—‘

a

cD

Andrew David

Harris

None

None

AD 66 Swanshurst Lane

Moseley

Past town  Birmingham

County/Region
Postcode B13 OAL |  Country |
DOIO 5 |05 |64 Nationality |NA] British ]
l

oc Solicitor

oD None

| consent to act as director of the company named on page 1

il — ol BEOWNE A
Signed ‘l(‘SV%E e Date ¢ U MW 1nes




Birectors (continued)
{See notes 1 - 5}

Nanie *Style/Title
Forenames
Surname
*Haonours etc
Previous forenarrles
Previous surname
Address
Usual residential address mustbe given.

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

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Delets if the form
is signed by the
subscribers,

Delata if the form
is signed by an
agent on behalf of
all the subscribers.

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them.

Paun 3

cD . i
Douglas Nigel 4
Manders 1

B

None ) |
None !

AD 44 Beebee Road -k
|

Post town Wednesbury i

County/Region _West Midlands

Postcode WS10 9RX | Country N
pol24| 04|29 Nationality |NA| British |
oc Legal Assistant ]
oD None

| consent to act as director of the company named on page 1

Signed

bate 29 NOV 1990

/—

G mbail Frelto T e lof

Signature of agent on behalf of all subscribers

Date 29 NOV 1990

Signed Date

Signed Date

Signed Date

Signed Date -
Signed Date ) B
Signed Date




The Companies Act 1985 ?/" g%!,q?»

COMPANY LIMITED BY SHARES g

MEMORANDUM OP ASSOCTATION

-of-

FORAY ~25% LIMITED

The name of the Company is FORAY &5%  LIMITED,

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

w

The objects for which the Company is established are:-

3.1 To carry on within and without the United Kingdem the
businesses of exporters, importers, manufacturers, agents,
brokers, general merchants and dealers, both wholesale and
retail in commodities of every description and all
commercial goods, manufactured goods and all goods for
personal and household use and consumption, ornament,
recreation and amusement, and generally in all raw
materials, manufactured goods, materials, provisions and
general produce, and also the business of storage
contractors, wharfingers, carriers, shipping and forwarding
agents, warehousemen and store-keepers; and to carry on any
other business which is calculated directly or indirectly
to enhance the value of any of the Company's business,
property, rights or assets; and to carry on _the aforesaid
businesses, either together as a single business or as
separate and distinct businesses in any part .of the vorld.

3.2 Either directly or indirectly (including, but without
prejudice to the generality of the foregoing, through the

medium of any one or more subsidiary or associated
companies) to enter into, carry on, assist or participate

.l - !
w2 75
WL 42%



3.3

3.4

3.5

3.6

-

«

in financial, commercial, mercantile, industrial and other
transactions, undertakings, activities and businesses of
every description and generally to do all such things
vhatsoever as, in the opinion of the Directors of the
Company, may be advantageously carried on by the Company or
are calculated directly or indirectly to enhance the value
of, or render profitable or more profitable, any of the
Company's property, rights or activities,

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

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

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

-

To guarantee or otherwise support or secure, either with or
without the Company receiving any consideration or
advantage and whether by personal covenaut or by mortgaging
or charging all or any part of the undertaking, property,
assets, rights and revenues (present and future) and
uncalled capital of the Company, or by both such methods oxr
by any other means whatsoever, the performance of the
1iabilities and obligations of and the repayment or payment
of any moneys whatsoever by any person, firm or company,
including (but not limited to):-

3.6.1 any 1liabilities and obligations whatsoever of,
and the repayment or payment of any moneys
vhatsoever by, any company vhich is for the time
being or is 1likely to become the Company's
holding company (as defined by Section 736 ¢f the
Companies Act 1985) or a subsidiary (as rnefined
by the said Section) of the Company or another
subsidiary of the Company's holding company or
othervise associated with the Company in
business; and

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




3,7

3.8

3.9

3.10

3.11

acquisition of shares in the Company or in any
company which is for the time being the Company's
holding company in so far as the giving of any
such guarantee or other support or security 1is
not prohibited by law; and

3.6.3 the repayment or payment of the principal amounts
of, and premiums, interest and dividends or:, any
borrowings and securities.

To borrow or raise by any means (including but not limited
to the issue of securities) money for the purposes of or in
connection with the Company's business.

To mortgage and charge the undertaking and all or any of
the real and personal property and assets, present or
future, and all or any of the vacalled capital for the time
being of the Company, and to issue at par or at a premium
or discount, and for such consideration and subject to such
rights, powers, privileges and conditions as the Directors
of the Company may think f£it, debentures or debenture
stock, either permanent or redeemable or repayable, or any
other securities by way of mortgage, either outright or by
vay of security for the pexformance of any contracts or any
debts, liabilities or obligations of the Company or other
nersons or corporations having dealings with the Company or
in whose business or undertaking the Company is interested,
vhether directly or indirectly, and collaterally or further

~ «+t0 secure any securities of the Company by a trust deed or

other assurance,

To lend, invest and deal with the moneys of the Company
upon such securities and in such manner, and to advance
money or give credit to such persons and on such terms, as
the Directors of the Company may from time to time approve,

To receive money on deposit or loan upon such terms as the
Directors of the Company may approve and te give whether
gratuitously or otherwise guarantees or indemnities and
whether in respect of its own obligations or those of some

other person or company.

To provide pensions, insurances, allovances, gratuities,
bonuses and incentives and benefits of every desecription to
officers, ex-officers, employees oOX ex~employees of the
Company or its predecessors in business or of any company
vhich 1s for the time being or has at any time been the
Company's holding company or a subsidlary of the Company or
another subsidiary of that holding company (each such
expression being defined as aforesaid) or of any
predecessor in business of any such company or the
dependants or relatives of any of such persons and to
establish and matimizin or concur in establishing and
maintaining tiusts, funds, schemes, clubs or other
arrangements (whether contributory or non-contributory)
with a viev to providing such benefits as aforesald for any



3.12

3.13

3.14

3.15

3.16

3.17

such persons as aforesaid including, but not limited to,
retirement benefits and/or life assurance schemes and/or
profit sharing, share option, share holding or other
incentive or bonus schemes,

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

To pay for any property or rights acquired by the Company
either in cash or fully or partly paid-up shares, with or
without preferred or deferred or special rights or
restricti~ns in respect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Company
has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Directors of
the Company may determine,

To accept payment for any property or rights sold or
otherwise disposed of or dealt vith by the Company either
in cash, by instalments or otherwise, or in fully or partly
pald-up shares or stock of any company with or without
preferred or deferred or special righ ' or restrictazons in
respect of dividend, repayment of capital, voting or
otheryise, or in debentures or mortgage debentures or
debenture stock, mortgages or other securities of any
company or corporation, or partly in one mode and partly in
another, and generally on such terms as the Directors of

«~the Company may determine, and to hold, dispose of or

otherwise deal with any shares, stock or securities so
acquired,

Po amalgamate with or enter dinto any partnership or
arrangement for sharing profits, union of iInterests,
reciprocal concession or co-operation with any company or
person carrying on or proposing to carry on any business
within the objects of this Company or which is capable of
being carried on so as directly or indirectly to benefit
this Company, and to acquire and hcld, sell, deal with or
dispose of any shares, stock or securities of or other
intorests in such company, and to guarantee the contracts
or liabilities of, subsidise or otherwise assist, any such
company or pPerson.

To establish or promote or concur in establishing or
promoting any other company whose objects shall include the
acquisition and taking over of all or any of the assets and
liabilities of this Company ox the promotion of which shall
be in any manner calculated to advance directly or
indirectly the objects or interests of this Company and o
acquire and hold or dispose of shares, stock or securitles
of and guarantee the payment of the dividends, interest or
capital of any shares, stock ox securitles issued by or any
other obligations of any such company.

To purchase or otherwise acquire, take over and undertake




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

3,18 To support (whether by direct subscription, the giving of
guarantees or otherwisé¢) any charitable, benevolent or
educational fund, institution or organisation, or any event

- or purpose of a public or general nature, the support of
vhich will or may, in the opinion of the Directors of the
Company, directly or indirectly benefit, or is calculated
so to benefit, the Company or its business or activities or
its officers, ex-officers, employees or ex-employees or the
business, activities, officers, ex-officers, employees or
ex-employees of any company vhich is for the time being or
has at any time been the Company's holding company or a
subsidiary of the Company or another subsidiary of that
holding company (each such expression being defined as
aforesaid) or the officers, ex-officers, employees or
ex-employees of any predecessor in business of the Company
or any such company as aforesaid,

3.19 To distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital may be made except with

~ «~"the sanction (if any) for the time being required by law,

"3.20 To pay all or any of the incorporation and other

preliminary expenses of the Company.

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

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

And it 1is hereby declared that the word "company" in this clause,
except where used in reference to this Company, shall be deemed to
include any partnership, Government or any statutory,- municipal or
public body, any body corporate, assoclation, syndicate or other body
of persons, whether incorporated or wunincorporated, and vhether
domiciled in the United Kingdom or elsewhere, and that the obJjects
specified in each of the paragraphs of this clause shall not, except
where the context expressly so requires, be in any way limited or
restricted by reference to or inference from the terms of any other
paragraph or the order in which the same occur or the name of the
Company, but may be carried out in as full and ample a manner and
shall be construed in as wide a sense as 1f each of the said
paragraphs defined the objects of a separate distinect and independent

company.



The liability of the members is limited,

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




WE, the several persons whose names and addresses are subscribed, are desirous
of being formed into a company in pursuance of this Memorandum of Association
and we respectively agree to take the number of shares im the capital of the
(ompany set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares taken

OF SUBSCREBERS ° by each Subscriber
POUGLAS NIGEL MANDERS {ne
44 Beebee Road
Wednesbury
West Midlauds / ¢
WS10 ORX m /f

Legal Assistant

ANDREW DAVID HARRIS (ne
66 Swanhurst Lane

Moseley

Birmingham

B13 QAL

Splicitor - g

patep: 2 9 NOV 1990

WITNESS to the above signatures: ( T C O\[‘/\E&k

CHRISTOPHER JOHN GARNETT
19 Clarence Road
Harborne

Birmingham

Bl7 9LA

Solicitor




The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

PORAY 259 LIMITED

PRELIMINARY

Subject as hereinafter provided, the Regulations incorporated in
Table A as-set out in the Schedule to The Companies (Tables 4 to F)

Regulations 1985 shall apply to the Company.

Regulations 3, 8, 24, 33, 64, 73 ‘to 77 (4nclusive), 94 to 97
(inclusive), the second and third sentences of Regulation 79 and the
last sentence of Regulation 84 of Table 4 shall not apply to the

Company.

Any reference in these Regulations to an enaciment shall be construed
as a reference to that enactment as amended or extended by or under

any other enactment.

PRIVATE COMPANY

The Company is a private company, and therefore:-

4,1 no shares in or debentures of or any other form-of security
in the Company shall be offered to the publie {whether for

cash or otherwise); and

4,2 no shares in or debeniures of or any other form of security
in the Company shall be allotted, mnor shall any agreement
to allot such securities be made (wvhether for cash or
otherwise) with a view to all or any of such securities
being offered for sale to the public. Sections 58(3), 59
and 60 of the Act shall apply for the purposes of thils
Regulation.




10.

11.

12,

PROCEEDINGS AT C<NERAL MERTINGS

In every notlce convening a General Meeting of the Company thore
shall appear with reasongble prominence a statement that 2 Member
entitled to attend and vote is entitled to appoint a proxy to attend
and, on a poll, vote instead of him and that such proxy need not be a
Member., Regulation 38 of Table A shall be modified accordingly,

Proxies may be deposited at the Registered Office of the Company at
any tife before the time of the Meeting for which they are to he used
unless othervise specified in the notice convening such Meeting.
Regulation 62 of Table 4 shall be modified accordingly.

DIRECIORS

The first Directors of the Company shall be the fg¢rsons named in the
statement delivered under section 10 of the Act,

Unless and until otherwise determined by the Company in General
Meeting the shall be no maximum number of Directors and the minimum
number of Directors shall be one. Vhenever L.iere shall be only one
Director of the Combany such Director may act alone in exureising all
the powars, disecretions and authorities vested in the Directors, and
negulation B89 of Table A shall be modified accordingly.

A Director who 1ls in any vay either directly or indirectly interested
(whether through persons connected with him as defined in section 346
of the Act™or otherwise) in any contract, transaction or arrangement
(wvhether or mnot constituting a contract and whether actual or
proposed) with the Company OX in which the Company js othervise
interested, shall declare the nature of his interest at a Meeting of
the Directors in accordance with section 317 of ‘the Act, Subjeat o
such disclosure a Director shall be entitled to vote in respect of
any suclh contract, transaction or arrangement (vhether actual or
proposed) in which he is interested and he shall be counted in
reckoning whether a quorum is present,

In Regulation 87 of f7able A there shall be inserted Letween the words
nthe directors" and "may” the words von behalf of the Company™".

BORROWING

The Directors may exercise all the povers of the Company t0 borrov
money, whether in excess of the nominai amount of the share capital
of the Company for the time being issued or not, and to mortgage O
charge iis undertakiig, property and uncalled capital or any part
thereof, and to Iissue debentures, debenture stock or any other
securities whether outright or as security for any debt, 1iability or
obligation of the Company or of any third party.

SHARES

Subject to the provisions of Regulation 14, the Directors aie
authorised for the purposes of section 80 ©of the Act to exercise the
power of the Company to allot, grant options over or otherwise




13.

14,

15,

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

12,1 save as provided in sub-paragraph 12.2 of this Regulation
the authority given in this Regulation to the Directors
shall expire five years after the date of ingcorporation of

the Company;
12.2 the Members in General Meeting may be Ordinary Resolution;:-

12,2.1 renev the said authority (whether oxr not it has
been previously renewed) <€or a Dperiod not
exceeding five years, but such Resolution must
state {(or restate) the amount of shares which may
be allotted under such reneved authority or, as
the case may be, the amount remaining to be
allotted thereunder, and must specify the date on
wvhich the renewed authority will expire;

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

12.3 notwithscanding the provisions of sub-paragraphs 12,1 and
12.2 of this Regulaticn the Company may make an offer or
enter into an agreement vhich would or might require shares
to be allotted after such authority has expired and in
pursuance ¢f such an offer or agreement the Directors may

~ .-a1lot shares notwithstanding that such authority or renewed

authority has expired.

In accordance with section 91 of the Act, sections 83%(1), and 90¢1)
to (6) of the Act are excluded from applying to the Company. Any
shares for the time being unissued shall be offered to the Members in
proportion as nearly as possible to the number of existing shares
held by them respectively unless the Company shall by Special
Resolution otherwise direct. Such offer shall be made by written
notice specifying the number of shares offered and specifying a
period (being not less than fourteen days) within which the ofier, 1if
not accepted, will lapse and determine. After the expiration of that
period, or on the receipt of an intimation in writing £rom the
offeree that he declines to accept the shares offered, the Directors
may in accordance with the provisions of these Regulations allot,
grant options over or otherwise dispose of the offered shares to such
persons, on Such terms and in such manner as they think most

beneficial to the Company.

Subject to Chapter VII of the Act, and to Regulation 17, the Company
may purchase its own shares (including redeemable shares) whether out
of distributable profits or the proceeds of a fresh lssue of shares

or othervise.

Subject to Chapter VII of the Act, any shares may, with the approval
of the Company by Ordinary Resolutionm, be issued on the terms that
they are, whether at the option of the Company or the shareholder,
1iable to be redeemed on such terms and in such manner as the Company

- 10 -




16,

17,

before the issue of the shares may by Special Resolution determine,
and whether out of distributable profits or the proceeds or a fresh
issue o: shares or othervise.

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

TRANSFER OF SHARES

17,1 No share or beneficial ownership of a share shall be
transferred nor shall the Company purchase any of its own
shares pursuant to Regulation 14 unless and until the
rights of pre-emption hereinafter conferred shall have been

compliad with,

17.2 Any member proposing to transfer any share or beneficilal
ownership of a share (hereinafter ecalled "the vendor")
shall give notice in writing (hereinafter called "the
transfer notice") to the Company of such proposal, The
transfer notice shall specify the sum which, in the
vendor's opinion, constitutes the fair price of each share
specified therein, and shall enpover the Company to act as
the vendor's agent for the sale of such share or shares
(hereinafter called "the said shares") in one or more lots
at the discretion of the Directors to the Members (other

) than the vendor) at that price save that if the Directors

* ~d6 not accept that the sum specified by the vendor
constitutes the fair price of the said shares they shall
instruct the Auditors of the Company {(who shall act as
experts and not as arbitrators) to certify in writing
(hereinafter called "the certificate of value") the value
of the said shares as between a willing seller and a
willing buyer, and in such a case the transfier notice shall
nevertheless empower the Company to act as the vendor's
agent for the sale of the said shares but at the price
certified in the certificate of value,

A

17.3 If the Auditors are instructed to provide a certificate of
value, the Company shall, as soon as it receives the
certificate of value, furnish a copy thereof to the
vendor, The cost of obtaining the certificate of wvalue

shall be horne by the Company.

17.4 Upon the price for the said shares being fixed (whether by
reference to the vendor's opinion of the fair price or by
reference to the certificate of value) the Company shall
forthwith by notice in writing (hereinafter called "the
offer notice") inform each Member {other than the vendor)
of the number and price of the sald shares and shall invite
each such Member to apply in writing to the Company within
21 days of the date of despatch of the offer notice (whicn
date shall be specified therein) for such maximum number of
the said shares (being all or any thereof) as he shall
specify in such application,

- 11 -



17.5

17.6

17.7

17.8

17.9

1f such Members shall vithin the said period of 21 days
apply for all or (save as otherwise provided in the
transfer notice) any of the saild shares, the Directors
shall allocate the said shares {or so many of them as shall
be applied for) to or amongst the applicant Membexs in
proportion as nearly as possible to the number of shares in
the Company of which the Members in question are registered
or unconditionally entitled to be registered as holders
provided that no applicant Member shall be obliged to take
more than the maximum number of shares specified by him in
his application. If any of the said shares shall not be
capable without sub-division of being allocated to the
Members in proportion to their existing holdings, the same
shall be allocated to the applicant Members, or some of
them, in such proportions or in such manner as may be
determined by lots drawn in regard thereto and the lots
shall be drawn in such manner as the Directors think fit,

The Company shall forthwith give notice of such allocations
(hereinafter called "the allocation notice") to the vendor
and to the Members to whom the said shares have been
allocated and shall specify in the allocation notice the
place and time (being not earlier than 14 and not later
than 28 days after the date of the despatch of the
allocation notice, which shall be specifled therein) at
which the sale of the sald shares so allocated shall be

cgmpleted.

The vendor shall be bound (upon payment of the purchase
price due in respect thereof) to transfer the shares
comprised in the allocation notice to the purchasing
Members named therein at the place and time therein
specified; and if in any case the vendor defaults in
transferring any of such shares the Company may receive the
purchase price on his behalf and may authorise some person
to execute a transfer of such shares in favour of the
purchasing Member. The receipt of the Company for the
purchase price shall be a good discharge to the purchasing
Member. The Company shall forthwith pay the purchase price
into a separate bank account in the Company's name and
shall hold the purchase price and any interest earned
thereon on bare trust for the vendor,

During the 6 months following the expiry of the period of
21 days referred to in paragraph 17.5 of this Regulation
the vendor shall be at liberty subject nevertheless to the
provisions of paragraph 17.9 of this Regulation to transfer
to any person (including, but subject to Regulation 14, the
Company) and at any price (not being less than the price
fixed under parag.aph 17.2 of this Regulation) any of the
said shares not allocated by the Directors as aforesaid

The Directors may, in thelr absolute discretion and without

assigning any reason therefor, decline to register any
transfer of any share, whether or not it is a fully paid

- 12 -



18,

19,

share

The instrument of transfer of a fully paid share shall be executed by
or on behalf of the transferor and in the case of a share which is
not fully paid, the instrument of transier shall in addition be
executed by or on behalf of the transferee,

LIEN

The lien conferred by Regulation 8 of Table A shall attach to all
shares Whether fully paid or mot and any to all shares registered in
the name of any person indebted or under any liability to the Company
whether he be the =ole holder thereof or one of two or more Joint
holders. The Company shall have a first and paramount lien on every
share (not being fully paid) for all moneys (whether payable at that
date or not) called or payable at a fixed time in respect of that
share and the Company shall also have a first and paramount lien on
all shares (including fully pald shares) reglstered in the name of
any person indebted or under liability to the Company whether he be
the sole holder thereof or one of two or more joint holders for all
moneys presently payable by him or his estate to the Company. The
Directors may at any time declare any shares to be wholly or in part
exempt from the provisions of this Regulation, The Company's lien,
i1f any, on a share shall extend to all dividends payable thereon,

- 13 -



NAMES, ADDRESSES AND DESCRIPTIONS OR SUBSCRIBERS

DOUCLAS NIGEL MANDERS
44 Beebee Road -
Wednesbury

West Midlands

WS10 9RX

Legal Assistant

ANDREW DAVID HARRIS
66 Swanhurst Lane
Moseley

Birmingham

B13 OAL

Solieitor

N oo rmbry
—"

- e
x ™~

29 NOV 1990

DATED:

WITNESS to the above signatures:

CHRISTOPHER JOHN GARNETT
19 Clarence Road
Harborne

Birmingham

Bl1l7 914

Solicitor

T GosadK
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2566319

| hereby certify that

" FORAY 258 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 7 DECEMBER 1980
VJ’V\Q*(\&({C&Q

MRS V J KENDRICK

an authorised officer

HCOD?B
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COMPANIES FORM No. 224

+~  Notice of accounting reference date
(to be delivered within @ months of

incorporation])
Ploase do not Pursuant to section 224 of the Companies Act 1985
write 1n as inserted by section 3 of the Companies Act 1589

this margin

Please enrmplots ;T: ;:e Registrar cfa’f Companies Camgpany number
leglbly, praferahly ress overlea ‘

in black type, or 25l v 3 A
bold biock Jettering

Name of company

¥ Foray 283 LimTed

* insert full name
of company

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

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

important

The accounting

reference dato to

ba entered along-

side should be

completed as in the Day Month

fcllowing examples: .
3.1 0l3

-

5 April
Day  Month

0:5:0 4

30 June
Cay Month

3:0;06

31 December
Day Month

3.1:1:2

$ Insert
Director,

A
Secrotary, )
Adnuninstralor, Signed JV—Q Designationt Directoa Date 5. o4 Gf

Administrative
Receivar ar ¥
Receiver

(Seotlan} as
appropriate Presentor’s name address & | Bem

tetaphone nurnber and reference (if any):

PORTER, MATTHEWS & MARSDREN,
Chortered Accountonts,
CALMOUNT, ‘
6 EALT BALe D080, L
LA ACKEUL S, ‘
Fist s8wW

For cfficial use
D.E.B. Post room

(‘
T

ey

-—
c
-




COMPANIES FORM No. 123

Notice of increase
| in nominai capital
|
|
|
|
Ploate do not Pursuant to section 123 of the Companies Act 1985
writo In
this margin
To the Registrar of Companies Foroffcial use  Company number
Plaase complate =T -T="
lagibly, prefersbly I | | [ 2Skiso B9
in black type, or e ke = ke o

bold block lattering  Name of company

* FORA‘-'/ 2SR Limred

* Insert full nama
of compeny -

giveu notice in accordance with section 123 of the above Act that by resolution of the company
dated ___ 2> an HeaL oo the nominal capital of the company has been

increased by £ _+A.cc0 beyond the registered capital of £ Lheso

EIL'L‘:’ ?O?r’,,";:;’,';‘:’.ed The conditions {ag. voting rights, dividend rights, winding-up rights etc.} subject to which the new

by the registrar

3
' §the copy mustbe ™ €Oy of the resolution autharising the increase is attached.$
! shares have been or are to be issued are as follow:

Fo rask Parl Pascu wikla e.w--i‘auﬂ-t'o Slaeret

‘ . .
% g;sgon Please tick here if

Secratary, continued overleaf
Administrator,

Adrministrative

Receiver or

Raceaiver . N . .

{Scotiand) s Signe Designation®arecrwa Date 23 o, ¢y

appropriate
Presentor’s name address and For official Use . _ A
reference {if any): & 1&em Generai Section !FPE{M?PNH:ﬁﬁ Houes
PURIER, MATTHEWS & MARSREN, 2 3MAY 1991,
Chartered Accountents, v e a7

OAFIAIINT, w A
- s vy \
6 EAST PARK L2504
LLACKBURL,
!:J,n- ¥
";31 BBW“ "sf W Jordan & Sons Limited
Pro! 1 21 81, Thomas Siroot, Brisgtol BS1 8IS Tol. 0272-230800 Talox 449119 2.89




At an Extraordinary General Meeting of the above named company held at
6 East Park Road, Blackburn on 23rd April 1991 the following Resolution was

passed as an Oxdinary Resolution:-

"rhat the Capital of the Company be increased to £50,000 by the creation of
49,000 Ordinary Shares of £1 each to raunk parri passu with the existing

Ordinary Sharas of the Company.™

e NIES HOUSE |
23MAY 199

37§

M it

L. L




THE COMPANZES ACT 1985 FORAY 238 LIMITED

Registered Numbex: 2566319 &

o

cory resolution of the type and in the terms specified below
as passed by the members of the Company named above at
their Extraordinarv General Meeting duly convened and
held at Greembank Ingineering Development, Davyfield
Industrial Estate, Davyfield Road, Blackburn on the

ZZ“ Mﬁ 199&

SPECIAL RESOLULTION

THAT the Memorandum of Association be
altered with respect to the objects
of the Company by inserting in
substitution for and to the exclusion
of the present objects clauses 3.1
and 3.2 new objects clauses 3.1 and
3.2 as attached hereto and approved
without amend

AN G- CHATHAES

DATED 77" sz 1992

CCTRRLLT BTG T e, A IR T A
- LR VR T T
3 SCHERL R 8

TS
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NEW OBJECTS CLAUSE

[ 3. The objects for which the Company is established are:-
|
\

3.1

To carry on within and without the United Kingdom the business
of designing manufacturing installing and commissioning
of process plants special purpose machinery steel structures
and air systems together with the business of exporters
importers and to act as mechanical engineers motor engineers
electrical enginecrs oil fuel engineexrs constructural
engineers marine engineers civil engineers consulting
engineers maching tool manufacturers iron masters iron
founders iron workers steel makers blast furnace proprietors
blast founders and metal makers refiners and workers generally
shipbuilders and shipwrights dock and wharf proprietors
colliery propriemtors oil importers and workers sand blast
workers millwrights wheelwrights cement and asbestos
manufacturers wood and timber merchants joiners woodworkers
manufacturing chemists gquarry owners brick and tile
manufacturers galvanisers wachinists Jjapanners annealers
welders enamelers electric and chromium platers polishers
painters warehousemen storage «ontractors garage proprietors
and oil merchants and contractors genexally

To carry on business as wanufacturers and repairers of
and dealers in forgings castings guns projectiles plates
boilers engines stoves screws nalls sewing machines machinery
presses implements gears tools motor cars motor lorries
omnibuses c¢oaches tramcars locomotives railway carriages
and trucks and other vehicles; aerxoplanes sca-planes airships
and other aircraft ironmongery and hardware and wireless
goods; to act as engineers agents and merchants and generally
to undertake and execute agencies and commissions of any
kind.




|
|
|
|
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CERTIFICATE NO: 2566319

THE COMPANIES ACT 1985
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COMPANY LIMITED BY SHARES

MEMORANDUM

— md_

ARTICLES OF ASSOCIATION

-of~-

FORAY 258 LIMITED

ik et - ——

We hereby certify that this is a true copy of the
Memorandum of Association as altered by Special
Resclution passed on the 22nd May 1992.

Haworth Wuttall and Warburton,
Solicitors to the Company.

Haworth Nuttall & Warburton
Solicitors,
7 Lord Street West,
Blackburn
BB2 1LA
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THE COMPANIES ACT 1985

- ———

COMPANY LIMITED BY SHARES

- - Pt

MEMORANDUM OF ASSOCIATION
-.of._

FORAY 258 LIMITED

1. The name of the Company is FORAY 258 LIMITED
2, The Registered Office of the Company will be situate in
England and Wales.
3. The objects for which the Company is established are:-
. 3.1 To carry on within and without the United Kingdom

the business of designing manufacturing installing
and commissioning of process plants special purpose
machinery steel structures and air systems together
with the businesg of exporters importers and to act
as mechanical engineers motor engineers electical
engineers oil fuel engineers constructural engineers
marine engineers civil engineers consulting engineers
maching tool manufacturers iron masters iron founders
iron workers steel makers blast furnace proprietors
blast founders and metal makers refiners and workers
generally shipbuilders and shipwrights dock and wharf
proprietors colliery proprietors oil importers and
workers sand blast workers millwrights wheelwrights
cement and asbestos manufacturers wood and timber
merchants joiners woodworkers manufacturing chemists
quarry  owners brick and tile manufacturers
galvanisers machinists Japanners annealers wvelders
enamelers electric and chromium platers polishers
painters warghousemen storage contractors garage
proprietors and oil merchants and contractors
genryally

3.2 To carry orn business as manufacturers and repairers
of and dealers in forgings castings guns projectiles
plates boilers engines stoves screws nails sewing
machires machinery presses implements gears tools
motor cars motor lorries omnibuses coaches tramcars
locomotives railway carriages and trucks and other
vehicles; aeroplanes sea-planes airships and other
aircraft ironmongery and hardware and wireless goods;
to act as engineers agents and wmerchants and
generally to undertake and execute agencies and




3.3

3'4

3.5

3.6

commissions of any kind.

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

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

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

To guarantee or otherwise support or secure, either
with or without the Company receiving any
congideration or advantage and whether by personal
covenant or by mortgaging or charging all or any part
of the undertaking, property, assets, rights and
revenues {present and future) and uncalled capital of
the Company, or by both such methods or by any other
means whatsoever, the performance of the liabilities
and obligations of and the repayment or payment of
any moneys whatsoever by any person, firm or company,
including {but not limited to):-

3.6.1 any liabilities and obligations whatsoever
of, and the repayment or payment of any
moneys whatsoever by, any company which is
for the time being ox is likely to become the
Compary's holding company ({as defined by
gection 736 of the Companies Act 1985) or a
subsidiary (as defined by the szid Section)
of the Company or another subsidiary of the
Company's holding company or otherwise
associated with the Company in business; and

3.6.2 any liabilities and obligations incurred in
connection with or for the purpose of the
acquisition of shares in the Company o0r in
any company which is for the time being the
Company's nolding company in so far as the
giving of any such guarantee or other support




3.1

Fany
(2]

3.8

3.10

3.11

or security is not prohibhited by law; and

3.6.3 the repayment ox payment of the principal
amounts of, and premiums, interest and
dividends on, any borrowings and securities

To borrow or raise by any means (including but not
limited to the issue of securities) money for the
purposes of or in connection with the Company's
business

To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present
or future, and all or any of the uncalled capital for
the time being of the Company, and to issue at par or
at a premium or discount, and for such consideration
and subject to such rights, powers, privileges and
conditions as the Directors of the Company may think
fit, debentures or debenture stock, either permanent
or redeemable or repayable, oxr any other securities
by way of mortgage, either outright or by way of
security for the performance of any contracts or any
debts, liabilities or obligations of the Company or
other persons or corporations having dealings with
the Company or in whose business or undertaking the
Company is interested, whether directly or
indirectly, and ccllaterally or further to secure any
securities of the Company by a trust deed or other
assurance.

To lend, invest and deal with the moneys of the
Company upon such securities and in such manner, and
to advance money or give credit to such persons and
on such terms, as the Directors of the Company may
from time to time approve.

To receive money on deposit or loan upen such terms
as the Directors of the Company may approve and to
give whether gratuitously or otherwise guarantees or
indemnities and whether in zrespect of 1ts own
obligations or those of some other person or company.

To provide pensions, insurances, allowances,
gratuities, bonuses and incentives and benefits of
every description to officers, ex—ofificers, emplovees
or ex-employees of the Company or its predecessors in
business or of any company which is for the time
being or has at any time been the Company's holding
company or a subsidiary of the Company or another
subsidiary of that holding company ({each such
expression being defined as aforesaid) or of any
predecesgsor in business of any such company or the
dependants or relatives of any of such persons and to
establish and maintain or concur in establishing and
maintaining trusts, funds, schemes, clubs or other
arrangements {whether contributory or
non-gontributory) with a wview to providing such
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3.12

3.13

3.14

3.15

3.16

benefits as aforesaid for any such persons as
aforesaid including, but not limited to, retirement
benefits and/or life assuxrance schemes and/or profit
sharing, share option, share holding or other
incentive or bonus schemes.

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

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

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

To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any
company Or person ¢arrying on or proposing to carry
on any business within the objects of this Company or
which is capable of being carried on so as directly
or indirectly to benefit this Company, and to acquire
and hold, sell, deal with or dispose of any shares,
stock or securities of or other interests in such
company, and to guarantee the contracts or
liabilities of, subsidise or otherwise assist, any
such company oOr person.

To establish or promote or concur in establishing or
promoting any other company whose objects shall
include the acquisition and taking over of all or any
of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated
to advance directly or indirectly the objects or
interests of this Company and to acquire and hold or
dispose of shares, stock or securities of and
guarantee “lie payment of the dividends, interest or
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capital of any shares, stock or securities igssued by
or any other obligations of any such company.

3.17 7o purchase or otherwise acguire, take over and
undertake all or any part of the business, property,
liabilities and transactions of any person, firm or
company carrying on any business which this Conmpany
is authorised to carry on, or the carrying on of
which is calculated to benefit this Company or to
advance 1its interests, or possessed of property
suitable for tre purposes of this Company

3.18 To support (whether by direct subsecription, the
giving of guarantees or otherwise) any charitable,
benevolent or educational fund, institution or
organisation, or any event or purpose of a public or
general nature, the support of which will or may, in
the opinion of the Directors of the Company, directly
or indirectly Dbenefit, or is calculated so to
bensfit, the Company or its business or activities or
its officers, ex-officers, employees or ex-employees
or the business, activities, officers, ex-officers,
employees or ex-employees of any company which is for
the time being or has at any time been the Company's
holding company o©r a subsidiary of the Company or
znother svbgidiary of the holding company {each such
expression being defined as aforesaid} or the
officers, ex-officers, employees or ex-cmployees of
any predecessor in business of the C-mpany or any
such company as aforesaid

3.19 To digtribute among the members .n specie any
property of the Company, or any pr¢ .eds of sale or
disposal of any property of the Cor; =y, but so that
no distribution amounting to a red :tion of capital
may be made except with the sanctic:n (if any} for the
time being required by law

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

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

3.22 75 do all such other things as are incidental or
conducive to the above objects or any of them.

ard it is hereby declared that the word "company" in this
clause except where used in reference to this Company, shall
be deemed to include any partnership, Government or any
statutory, nmun.cipal or public bkedy, any body corporate,
asscciation, syndicate or other body of persons, whether
in-orporated or unincorporated, and wnether domiciled in the
nunited Kingdom or elsewhere, and that the objects specified




in each of the paragraphs of this clause shall not, except
where the context expressly so requires, be in any way
limited or restricted by reference to or inference from the
terms of any other paragraph or the order in which the same
occur or the name of the Company, but may be carried out in
as full and ample a manner and shall be construed in as wide
a sense as if each of the saiua paragraphs defined the objects
of a separate distinct and independent company.

The liability of the members is limited.

The share capital of the Company is £50,000 divided into
50,000 shares of £1 each.
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We, the several persons whose names and addresses are subscribed,
are desirous of being formed into a company in pursuance of thlS
Memorandum of Association and we respectively agree to take the
number of shares in the capital of the Company set opposite ouy

respective names.
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R N e e e s e 4 e o e o e e L R v a0 o} e ey Y P 9 B i S o i e

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS

NUMBER OF SHARES TAKEN
BY EACH SUBSCRIBER
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DOUGLAS NIGEL MANDERS
44 Beebee Road
Wednesbury

West Midlands

WS10 9Rrx

Legal Assistant

ANDREW DAVID HARRIS
66 Swanhurst Lane
Moseley

Birmingham

B13 fday

Solicitor

ONE
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DATED: 29TH NOVEMBER 1999

WITNESS TO THE ABOVE SIGNATURES:

C. J. GARNETT

13 CLARENCE ROAD
HARBORNE
BIRMINGHAM
SOLICITOR

A by



THE COMPANIES ACT 1985

—— . .

COMPANY LIMITED BY SHARES

—— — - —

ARTICLES OF ASSOCIATION

FORAY 258 LIMITED

PRELIMINARY

Subject as hereinafter provided, the Regulations incorporated
in Table A as set out in the Schedule to The Companies
(Tables A to F) Regulations 1985 shall apply to the Company.

Regulations 3, 8, 24, 35, 64, 73 to 77 {inclusive), 94 to 97
{inclusive), the second and third sentences of Regulation 79
and the last sentence of Regulation 84 of Table A shall not
apply to the Company.

Any reference in these Regulations to an énactment shall be
construed as a reference to that enactment as amended or
extended by or under any other enactment.

PRIVATE COMPANY
The Company is a private company, and therefore:-

4.1 no shares in or debentures of or any other form of
security in the Cowmpany shall be offered to the
public (whether for cash or otherwise): and

4.2 no shares in or dehentures of oxr any other form of
security in the Company shall be allotted, nor shall
any agreement 1o allot such securities be made
{whether for cash or otherwisge) with a view to all or
any of such securities being offered for sale to the
public, Sections 58 {3), 59 and 60 of the Act shall
apply for the purposes of this Regulation.

PROCEEDINGS AT GENERAL MEETINGS

In every notice convening a General Meeting of the Company
there shall appear with reasonable prominence a statement
that a Member entitled to attend and vote is entitled to
appoint a proxy to attend and, on a poll, vote instead of
him and that such proxy need not be a Member. Regulation 38
of Table A shall be modified accordingly.

Proxies may be deposited at the Registered Office of the
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11.
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Company at any time before the time of the Meeting for which
they are to be used unless otherwise specified in the notice
convening such Meeting. Regulation 62 of Table A shall be
modified accordingly.

DIRECTORS

The first Directors of the Company shall be the persons named
in the statement delivered under Section 10 of the Act,

Unless and until otherwise determined by the Company in
General Meeting there shall be no maximum number of Directors
and the minimum number of Directors shall be one. Whenever
there shall be only one Director of the Company such Director
may act alone in exercising all the powars, discretions and
authorities vested in the Directors, and Regvlation 89 of
Table A shall be modified accordingly.

A Director who is in any way either directly or indirectly
interested (whether through persons connected with him as
defined in Section 346 of the Act or otherwise) in any
contract, transaction or arrangement ({(whether or not
constituing a contract and whether actual or proposed) with
the Company or in which the Company is otherwise interested,
shall declare the nature of his interest at a Meeting of the
Directors in accordance with Section 317 of the Act. Subject
to such disclosure a Director shall be entitled to vote in
respect of any such contract, tramsaction or arrangement
(whether actual or proposed) in which he is interested and he
shall be counted in reckoning whether a guorum is present.

In Regulation &7 of Table A there shall be inserted between
the words "the directors" and "may" the words "on behalf of
the Company".

BORROWLING

The Directors may exercise all the powers of the Company to
borrow money, whether in excess of the nominal amount of the
share capital of the Company for the time leing issued or
not, and to mortgage or charge its undertaking, property and
uncalled capital oxr any part thereof, and to issue
debentures, debenture stock or any other securities whetherx
outright or as security for any debt, liability or obligation
of the Company or of any third party.

SHARES

Subject to the provisions of Regulation 14, the Directors are
authorised for the purposes of Section 80 of the Act to
exercise the power of the Company to allot, grant options
over or otherwise dispose of shares to the amount of the
authorised share capital of the fompany which is unissued at
the date herecf to such persons, on such terms and in such
manner as they think fit provided always that:-

12.1 save as provided in sub-paragraph 12.2 of this



13,

14,

15,

Regulation the authority given in this Regulation to
the Directors shall expire five years after the date
of incorporation of the Company;

12.2 the Members in General Meetings may by Ordinary
Resolution:-

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

12.2.2 revoke or vary any such authority {or renewed
authority):; and

12.3 notwithstanding the prcvisions of sub~paragraphs 12.1
and 12.2 of this Regulation the Company may make an
offer or enter into an agreement which would oxr might
require shares to be allotted after such authority
has expired and in pursuance of such an offer or
agreement the Directors nay allot shares
notwithstanding that such authority or renewed
authority has expired.

In accordance with Section 91 of the Act, Sections 89 (1) and
90 {1} to (6) of the Act are excluded from applying to the
Company. &any shares for the time being unissued shall be
of fered to the Members in proportion as nearly as possible to
the number of existing shares held by them respectively
unless the Company shall by Special Resolution otherwise
direct. Such offer shall be made by written notice specifying
the number of shares offered and specifying a periocd (being
not less than fourteen days) within which the offer, if not
accepted, will lapse and determine. After the expiration of
that period, or on the receipt of an intimation in writing
from the offeree that he declines to accept the shares
offered, the Directors may in accordance with the provisions
of these Regulations allot, grant options over or otherwise
dispose of the offered shares to such persons, on such terms
and in such manner as they think most beneficial to the

Company .

Subject to Chapter VII of the Act, and to Regulation 17, the
Company may purchase its own shares ({including redeemable
shares) whether out of distributable profits or the proceeds
of a fresh issue of shares or otherwise,

Subject to Chapter VvII of the Act, any shares may, with the
approval of the Company by Ordinary Resolution, be issued on
the terms that they are, whether at the option of the Company
or the shareholder, liable to be redeemed on such terms and
in such manner as the Company before the issu: of the shares

- 10-
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may by Special Resolution determine, and whether out of
distributcble profits or the proceeds of a fresh issue of
shares or otherwise.

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

17.1

17.2

17.3

17.4

TRANSFER OF SHARES

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

Any member proposing to Ctransfer any share or
beneficial ownership of a share (hereinafter called
"the Vendor") shall ¢ive notice in writing
{hereinafter called "the transfer notice"] to the
Company of such proposal, The transfer notice shall
specify the sum which, in the Vendor's opinion,
constitutes the fair price of each szhare specified
therein, and shall empower the Company to act as the
vendor's agent for the sale of such share or shares
(hereinafter called "the said shares”) in one or more
lots at the discretion of the Directors to the
Members {other than the Vendor) at that price save
that if the Directors do not accept that the sum
specifiea by the Vendor constitutes the fair price of
the said shares they shall instruct the Auditors of
the Company {who shall act as experts and not as
arbitrators) to certify in writing (hereinafter
called "the certificate of wvalue"} the value of the
said shares as between a willing seller and a willing
buyer, and in such a case the transfer notice shall
nevertheless empower the Company to act as the
Vendor's agent for the sale of the said shares but at
the price certified in the certificate of value.

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

Upon the price of the said shares being fixed
(whether by reference to the Vendor's opinion of the
fair price or by reference to the certificate of
value} the Company shall forthwith by notice in
writing (hereinafter called ‘"the offer notice")
inform each Member {other than the Vendor) of the
number and price of the said shares and shall invite
cach such Member to apply in writing to the Company
within 21 days of the date of despatch of the offer
notice (which date shall be specified therein) for
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such maximum number of the said shares (being all or
any thereof) as he shall specify in such application,

17.5 If such Members shall within the said period of 21
days apply for all or [save as otherwise provided in
the transfer notice) any of the said shares, the
Directors shall allocate the said shares (or so many
of them as shall be applied for) to or amongst the
applicant Members in proportion as nearly as possible
to the number of shares in the Company of which the
Members in question are registered or unconditionally
vsiititled to be registered as holders provided that no
applicant Member shall be obliged to take more than
the maximum number of shares specified by him in his
application. If any of the said shares shall not be
capable without sub-division of being allocated to
the Members in proportion to their existing holdings,
the same shall be allocated to the applicant Members,
or some of them, in such proportions or in such
manner as may be determined by lots drawn in regard
thereto and the lots chall be drawn in such manner as
the Directors think fit.

17.6 The Company shall forthwith give uotice of such
. allocations (hereinafter <called "the allocation
nctice") to the vendor and to the Members to whom the
said shares have been allocated and shall specify in
. . the allocation notice the place and time (being not
| earlier than 14 and not later than 28 days after the
l date of the despatch of the allocation notice, which
shall be specified therein) at which the sale of the

said shares so allocated shall be complefed.

17.7 The Vendor shall be bound [(upon payment of the
purchase price due in respect thereof) to transfer
the shares comprised in the allocation notice toc the
purchasing Members named therein at the place and
time therein speficied; and if in any case the Vendor
defaults in transferring any of such shares the
Company may receive the purchase price on his behalf
and may authorise some person to execute a transfer
of such shares in favour of the purchasing Member.
The receipt of the Company for the purchase price
shall be a good discharge to the purchasing Member.
The Company shall forthwith pay the purchase price
into a separate bank account in the Company's name
and shall hold the purchase price and any interest
earned thereon on bare trust for the Vendor.

17.8 During the 6 months following the expiry of the
period of 21 days xeferred to in paragraph 17.5 of
this Regulation the Vendor shall be at liberty
subject nevertheless to the provsions of
paragraph 17.9 of this Regulation to transfer to any
person {including, but subject to Regulatinn 14, the
Company) and at any price (not being less than the
price fixed under paragraph 17,2 of this Regulation)
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any of the said shares not allocated by the Directors
as aforesaid.

17.9 The Dicectors may, in their absolute discretion and
without assigning any reason therefor, decline to
ronister any transfer of any share, whether or not it
is ¢ fully paid share,

The instrument of transfer of a fully paid share shall be
executed by or on bechalf of the cransferor and in the case of
a share which is not fully paid, the instrument of transfer
shall in addition be executed by or on behalf of the
transferee.

LEIN

The lien conferred by Regulation 8 of Table A attach to all
shares whether fully paid or not and any to all shares
registered in the name of any person indebted or under any
liability to the Company whether he be the sole holder
rhereof or one of two or more joint holders. The Company
shall have a first and paramount lien on every share {not
being fully paid} for all moneys {whether payable at that
date or not} called or payable at a fixed time in respect of
that share and the Company shall also have a first and
paramount lien on all shares (inciuding fully paid shares)
registered in the name of any person indebted or under
liability to the Company whether he be the sole holder
thereof or one of two or more joint holders for al:i moneys
presently payable by him or his estate to the Ccmpany. The
Directors may at any time declare any shares to be wholly ox
in part exempt from the provisions of this Regulection, The
Company's lien, if any, on a share shall extend to all
dividends payable thereon.
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