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No. of Compeny 1%49982 -
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{HE COMPAMIES ACTS 1948 101967 ( !

Declaration of compliance

Pursuant to Section 15(2) of the Companies Act 1948

He T &

Name of Company «vviverssacie e RED R BR G B i B e Limited™®
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Do solemnly and sincerely declare that I am {see note (a) below) ..: AT, WEERSow (NATEDR, ...
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And that all the requirements of the Companies Act, 1948; in respect of matters precedeﬁt to the
registration of, the said Company and incidental thereto have been complied with. And I 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 ... LONLitets, L&?Cd‘g’fmq//@'\ v

..... 4eassesnnarentian [ I estesrane Htea Xl

WsesTEERRITIT ISR IR P T T L A R R T TR T R AL AR L LA AR A e

the /(4% day of MW{H‘

o
one thousand nine hundred and S#VM'E.;"@. ..... .
before me.

ta *““a Solicitor of the Supreme Court’’ (or in Scotland “‘a Solicitor")
“engaged in the formation”, or “‘a pesson named in the articles of association as a
director’’, or ‘‘a person named in the articles of association as a sceretary”’

{b) or Notary Public or Justice of the Peace o !
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Statement of nominal capita
Made pursuant to Section 112 of the Stamp Act 1891

Name of Company veeaiieseres .?..D....‘L’"‘?ﬂg.':r....«!-ZLD{E'.L"... Limited
The nominal capital of the above company is & Wl 88 s ceresevnbeves e

Siénature il g\/":""’?‘z‘ Mm{bl

ST PR L I X L L DO TeresMaianney poevaeinis

Description oz ToE .

------------------------------ GesseebraneaaRR R NItV RIRs e

Date IH‘H\MWL.HWQ“ .......................

NOTES

The stan:{;‘:giuty on the nominal capital is 50p {10s.) for every £100 or fraction of £100 (Section 41,
Finance Act 1933).

This statement is_to be filed with the Memorandum of Association, or other document, when the cempany
is registered. '

Presentor's reference:
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COMPANY LIMITED BY SHARES / //g' ¥

_— ;

Memorandum of Aggociation

- OF -

OLD FORGE HOTEL LIMITED /

o

1. The name of the Company is "OLD. FORGE  HOTEL ¢
LIMITED." - : ‘

2. The Registered Office of the Company will
be situvate in England. \ IR

3. The objects for which +the Company is
established are :- S Y

(a) To csrry on all or any of the businesses
of Proprietors of ILicensed or Unlicénsged
Hotels, Guest~Houses, Restaurants, Cafes,
to act as- bhoat owners, amusement caterers,
Refreshment caterers, Motor Car,  Cab, 4
Omnibus and Coach Proprietors,Haulage Con- I{i
tractors,carriers of passengers and ‘goods, 0
railway,shipping,chartexing.fopwarding, air
travel and btransport agents, and to-act as ;
Importers and BExporters,Merchants and Ing-
urance Agents, and to undertake and'execute
agency or commission work of rall ¥inds, to
act generally as agents, fdctors ‘and brokers
for the sale and purchase of gdods and
the provision of gervices or travel.

3

T T
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{(b) To act ag manufacturers and dealers in
Asphalt, Tarmacadam,Bituminous’ products,
Stone, Slag, Bricks, Concrete and road-—
making or building materials of all kinds.
To act as Plant Hire Specialists, Civil
Ergineering Contractors, and Contractors
for the congtruction,repair,servicing and
improvement of roads,pavements,car-parks,
private premises and open spaces of all
kinds .«
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{ed To czrzy on zmy other business ©f any
desrripticn which may be carabls of
beirny advantasecusly carrisd on in con-
reeticn with or apcillary to the objscis
of the Coprzny or zxmy of $hsn.

foam ot
R A

‘;‘5‘,’-_“ ;"' e

{4} To purckase, s2lil, excharse, improve,
morizsge, charge, Treni, let on izzss,
tire, surrender, license, accspt sur—
renders of, and otherwise azcgnire and
dezd with any freenold, leassbcld or
otrter properiy, chatbals and effects,
grect, pull down, repair, alter, dsvelop
or obtperwisz dezll with zny buildimg ox
puildinge znd =dapl the same for The
purposes of the Coupany®s business.

ZTURRE" SN

S
T
R

{e) To purchase or othervise acguire 231 or
a2ny pazri of the business or assets o3
&my werscn, firm or compazny, carrying
on or formed to carry on any business,
which $his Company ie authorized To
carry on o possessed of property swmid-
abvle to the purposes of this Company
and ©o pay cash or o issue any sharss,
stocks, debenfures or debenturs stock
cf this Company as the consideration for
such purcikse or acguisition arnd e
underizks any Iianilities or obiigations
relabfing o the businesz <z properiy so
purchassi or acguired.

(£} To zpply for, purchase or otherwise acguirs
any pabenis, licences or concessions which

Company, or be deemsd t0 benefit the Com-
pany and $0 grant rights thersoud.

(g} %o =611, let, license, develop ‘or obher-
wise deal with the undertaking, or all
or apy vari of the property or assess of
the Compeny, upon such terms zs the
Company may approve, with power to accent
shares, debentures or securities of, or
interests in, any other company.

(h) To invest and deal with the moneys of the
Compzany not izmediately required for the
purpeses of the Company in or upon zuch
securities and subject to such conditions
ag may seem expedient.

(1) %o lend money to such persons, npon such
termeg and with or without sectivity and
subject to such conditions as may seem
desirable.

gy

T

(J) To guarantee the payuent of any debent-
ures, debenbure stock, bonds, mortgages,

it

i

S Y

B3y be capable of being dealt with by the u,f ¥



charges, obligations, interest, dividends,
securities, moneys or shares or the per-
formance of contracts or engagements of
any other company or person, and to give
indemnities and guarantees of all kinds
and to enter into partnership or any Jjoint
purse arrangement with any person, persons,
firm or company, having for its objects
similar objects to those of this Company
or any of thenm,

(k) To borrow or raise money in such manner
a8 the Company shall think fit, and in
particular, by the issue of debenbures
or debenture stock, charged upon all or
any of the Company's property, both pre~
gent and fubure, including i%s uncalled
capital, and %o re-~issue any Debentures -
at any time paid off, g

DL

(1) To draw, make, accept, endorse, discount, ¥
execute and igsue promissory notes, bills 4
of exchange, debentures, warrants, and
other negotisble documents,

(m) To purchase, subscribe for, or otherwise
acquire and hold shéres, stocks or other
interests in, or obligations of any other
company or corporation.

(n) To remunerate any person or company for
services rendered or to be rendered in
placing or assisting to place any of the
shares in the Company's capital ox any
debentures, debenture stock or other sec-
urities of the Company or in or about the
formation or promotion of the Company or
the conduct of its business.

; (o) To pay out of the funds of the Company
i all costs and expenses of or incidental
¢ to the formation and registration of the
. Company and the issue of its capital and
i debentures including brokerage and

5 commission, gﬁ
{ (p) To promote or aid in the promotion of any 3%
& Coppany or comparies for the purpose of e

dcquiving all or any of the property rights
dad lisbi®ities of this Company or for any
other purpose which may seem directly or
indirectly caleulated to advance the

interests of this Conpany.

JESITPR S

(q) To establish and support and aid inp the
establishuent and support of furids or
trusts calculated to benefit employees
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or ex-employees of the Company (including
any Director holding a salaried office or
employment in the Company) or the depen-
dents or connections of such persons and
to grant pensions and allowances to any

such personse.

(r) To remunerate the Directors of the Oom-
pany in any manner the Company may think
fit and to pay or provide pensions foxr
or make payments to or for the benefit of
Directors and ex-Directors of the Company
or their dependents or connections,

(8) To distribute. any property of the Company
in specie among the members.,

(t) To do all such other things as are incid-
: ental or conducive to the attainment of
the above objects or any of them,

It is declsred that the foregoing sub-clauses shall
be construed independently of each other aad none

of the objects therein mentioned shall be deemed to
be merely subsidiary to the objects contained in any
other sub-clause. .

4., The liability of the members is limited. //

5. The Share Capital of the Company is &£100
divided into 100 Shares of £1. each, with power
to increase or to divide the shares in the cap- 7
ital for the time being, into different classes
havmng'such rights, privileges and advantages as:
to voting and otherwise, as the Articles of ~
Asscciation may from time to time prescribe. . /
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WE, the several persons whose Names, Addresses, and
Descriptions are subscribed are desirous of being
formed into a Company in pursuance of this Memoran-
dum of Association, and we respectively agree to
take the number of Shares in the Capital of the
Company set opposite our respective nanmes.

NAMES, ADDRESSES AND DESCRIPTIONS

Number of

' ] . f'-cl:’-h . IZ Lw &.;w '_,
é"’{@- { ) //t Yt (':r(' { A 5/{.

-

e
n gl
%

CF SUBSCRIBERS. Shares
taken by
each
. Bubscriber -
CHRISTD fuse. WE LLnGTong
CZ‘ n.f’}i‘r)&u 4 ' é-e‘; LJ"'('é /&“‘; s \9""»
v é)-.,r—'-uu, ﬁ'—&&fﬁﬂnﬂq O’
A—C@L/{¢/é4—q_ Q%.PE’M Q P e .

T

DATED the'MW day of Mardh,

WITNESS fo the above Signatures ~ -
o Chrdadh.  aus |
Froedy Clexk.

W *ikéxvuagij
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THE COMPANIES ACTS 1948 to 1967

R . .
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COMPANY . LIMITED BY SHARES

Articles of Psgsociation

- OF -

OLD TFORGE HOTEL - LIMITED *

PRELIMINARY.

hflﬂn“l. Subject as hereinafter’provided'fhe Regula--

tions set out in Part I of Table "A" in the First,
Schedule to the Companies Act, 1948 (including the
Regulations referred to in Clause 1 thereof) shalil
apply to this Company. ' o
5. The following clauses of Part I of the -
said Table "A" shall not apply to this Company .
videlicet :- 22, 24, 53, 58, 75, 79, g4(2), 84(4),
89, 90, 91, 92 and 130, Clause 6 of Part II of the
gaid Table "A" shall also not apply.

PRIVATE GOMPANY.

3. The Company is a Privete Company within //
the meaning of the Act. ~ "~~~

SHARES .

4, The Directors may allot or otherwise dis-
pose of the shares of the Company to such persons
snd for such consideration, and upon such terms
and conditions as they may determine, buf so thai,
except as provided by the Statutes, no shares shall
be issued at a discount.

-IIIEN -

5, The lien conferred by Clause 1l of Part I
6f Table "A" ghall attach to all shares, whether
fully paid or not snd to all shares registered in
the name of any person indebted or under 1iability

T o $ e R e P e

e e e T
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to the Company whether he be the sole holder
thereof or one of two or more joint holders.

TRANSFER OF SHARES.

6. Uluuse 3 of Part II of Table "4" shall not
apply to any transfer to a person who is already a
member of the Company.

7. A Member desiring to transfer shares other-
wise than to a person who iz already & member of
the Company shall give notice in writing of such
intention to the Directors of the Company giving
particulars of the shares in question., The Direct-
ors as agents for the member giving such notice
may dispose of such shares or any of them to
members of the Company at a price to be agreed
between the transferor and the Directors, or fail-
ing agreement, at a price fixed by the Auditors
of the Company as the fair value thereof. If within
twenty-eight days from the date of the said notice
the Directors are unable to find a member or mem-
bers willing to purchase all such shares, the A
transferor may, subject to Clause 3 of Part II of
Table "A", dispose of s0 many 6f such shares as
shall remain undisposed of in any manner he may
think fit within three months from the date of
the said notice,

8., The instrument of transfer of any share
ghall be executed by or on behalf of the transferor
who shall be deemed to remain a holder of the share
until the name of the transferee is entered in the
register of members in respect thereof,

PROCEEDINGS AT GENERAL MEETINGS.

9. At any General Meeting a resolubtion put to
the vote of the meeting shall be decided on a show
of hands unless a poll is (before or on the declage
ration of the result of the show of hands) demanded
by the Chairman or by any member present in person
or by proxy. Unlegs a poll be sc demanded a declar-
ation by the Chairman that a resolution has on &
show of handg been carried or carried vnanimously,
or by a particular najority, or lest and an entry
to that effect in the book containing the ninuten
of the proceedings of ths Company shall be conclie
give evidsnce of the fact without proof of the
number or proportion of the votes recorded in
favour of or against such resolution., The demand
for a poll may be withdrawn.,
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SECRETARY,

10. The first Secretary of the Company shall
be PETER NIGEL CHRISTOPHER WELLINGTON. -

DIRBECTORS.

11. The number of Directors shall not be less
than two nor more than five. The first Directors
shall be CHRISTOPHER WELLINGTON .and ANGELA VIOLET
WELLINGTON (Mrs). o

12, 4 person may' be appointed-a Director not-
withstanding that he shall have attained the age of
70 years and -no Director shall be liable to vacate
office by reason of his attaining that or any other
age . A

1%, Subject to the provisions of Seétion 199

/

of the Companies Act, 1948,"a,Direct0r“may’cnntracti
with and participate-in.the' profits of any contract
or arrangement with the Company as if he were not a-

Director. A Director shall also be capable of voting
in respect of such contract or arrangement®, where
be has previously disclosed his inberest to the

- Company, or in respect of his appointment-to, any

office or place of profit under: the Company~or of
the arrangement of the terms- thereof and may ‘be
counted in the quorum at any meeting -at whiclh any
such matter is considered. et

BORROWING POWERS OF ‘DIRECTORS.

14. The Directors may exercise all tHe  powers
of the Company to bhurrow money, whether in excess
of the nominal amount of the ghare capital: of the
Company for the time being issued or not, and to
mortgage or-charge its undertaking, preperty and
uncalled capital, or any part thereof, and to
jasue debentures, debenture stock, and Other
securities whether outright or as security for any
debt liability or obligation of the Company or of
any third party.

ALTERNATE DIRECTOR.

15, Any Director being or being about to go
abroad may by notice in writing to the Company
appoint gome other person to be his alternate or
substitute Diredtor during his absence, such
alternate Director having in all regpects the same
rights and powers as the Appointor. Any pérson whe
has been so appointed may be, in like manner,
remcved by the person who appointed hin.
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fnditors shall be sppointed azd wheir dztiss
regulated in accordance with Sections 153 fo I6L of .
the Conganies fot 1948 and Section 14 of the Compenies, !

Lnt 1967.

e
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1&.

., Subject to section 205 of the Corpanies Afct

104G an® in addifien to such indemmifty zs is come )
Yafmed im Clause 136 of Farb I of Table AT, every
Girector, officer, o ofticial of the Uonpanysy

‘hizll be indemmified oub of The fuonds of the Sompany
arainst zll costs, charges, losses, expenses and

. lispilities imcwrred by bim Im the execulbion
Gigcharge of his agties or im relabion Therelos

N ,

[0

- e AR L R R N,



ties

anies

Act
i
any

-10-

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSGRIBE?S
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D ATED the M day of Mordy ., 1972

WITNESS to the above Signatures - - -
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CERTIFICATE OF INCORPORATION

No. 1049082

I hereby certify that "

01D FOROR HOTEL LIMITED

T
SRS

is this day inébrporated under the Companies Acts 1948 to 1967 aud that the

Company is Limited,

Given under my hand at London the

1ith April 1072

rﬁ

b A
.J*-wt\"??

g

Assistant Registrar of Companies

s
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. No.%1049982 /{ ?/"

THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OLD FORGE HOTEL LIMITED

Passed on the 27th day of December 1975

AT an EXTRAORDINARY GENERAL MEETING of the above-
‘\named Company, duly convened, and held on the 27tp
day of December, 1975 the following SPECIAL RESO-
- LUTION was duly passed :-

"THAT the share capital of the Company be
increased to £10,000 divided into 10,000
shares of £1 each, with power to increase
or to divide the shares in the capital for
the time being, into different classes
naving such rights, privilepes and advant-
ages as to votimpg and othervise, as +the
Articles of Association may from time t

time prescribe.”
BEs AL 1) | ea—

-

W. KYBERT & SON LTD.
B, LINCOLN'S NN FIELDS
LONDON. WC2A 3PF
TEL. 01-425 1107
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Not of Company ...AR49982... /V

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

?
I

To the Registrar of Companies . N 41
’

Name of Company ... OED F"RS’E‘ vver /-ﬁ'»)?'gé...- ...... isasassanes vevererssannenees Limited® |
hereby gzves you notice that’ ufondmary/extmordlnary/speetal** resolution of the company dated the i,f"-
'27:?"05'4'5&@}? J.7..., the nominal capital of the company has heen increased by the 1
addition thereto of a sum of £ ?,?0 ......... beyond ke E’Gglﬁh“l‘hd capital of £ LOE i
The additional capital is divided as follows:- : ‘ I,

1 ) i".’
- Number of shares " Class of éham Nominal amount of each share it
C/ 7200 o OR Dl ARY oz [foonD |
{
i
i
|

The conditions (e.g. voting rights, dividend rights, winding up rights, cte.) subject to which the new shares }
have been or are to be issued are as follows:- };
(If any of the shares are preference shares state whether they are. redeemable or not) 4

To rank pari-passu with existing Ordinary Shares

Signed C: ........ T T T s vetabtassnssssssassssnssrar v

State whether E) ‘ v

Director or Secrelary ve...veirs F PO UTR T 5
t

Date oo B b, ook

CE T s R R R R T R Y 2]
.

aﬂ”""‘m
s
l.% /" !
AS e
('a. D11+
LG
O Z&, & ——
* Delete “Limited” if not applicabiie Jo *
P e e

** flelete as necessary i .

Presented by: V. KYBERT & SON LTD.
50, LINCOLN'S INN FIELES
LOWDON WIPA 2PF

. FEL GTaTL 0T
Presentor's rolerence: Form %o. 10



THE COMPANIES ACTS 1948 +o 1976

OLD FORGE HOTEL LIMITEQ

Registered Office on the 19+ July 1979, +h
i Special Resolyti

OLD FoRrGE (WELL END) LIMITED,

oA

Dated the 19¢p July 1979,

< A <

C. Wellingten
Chelizman
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.  120hLgo82 7/3

[ hereby cestily that

 On FORGE HOPEL LIMITED

having by wpeial resolution and with the approval of the Secretary of State changed
{i# name; i naiv incocporated ufider the name of

RS BGRYE (VELL EVD) TRTIED

7, J(‘/ .

’, ) /’I ) e ) N ! y ’ falewe 1 INg ' \\ ," . r .
v Givep ‘:.\niielr ,*y ’band ;;.*.v..?adﬁf the T ATGUED 307G

: S

20

f’{ J,?‘:“ ""L }/ ¥y
A/yﬁ; /e o 4
- (/

E. A YILBON

Assisdend Qoglstrar of Comprarses,



Number of Company 1049982 / E,’Q

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
CF

OLD FORGE (WELL END) LIMITED

vassed on 5 March 1986

At an Extracordinary General Meeting of éhe above named Company duly
convensd and held at 0ld Forge, Well End, Bourne End, Buckinghamshire
on 5 March 1986 the subjoined Ordinary Resoclutions were duly passed
viz:~

10

vhat the Directors be and are hereby generally and unconditionally
authorised to allot relevant securities (which expression shall in
+his Resolution be construed in accordance with Section 80 of the
Companies Act 1985) up to a maximum of 2,500 Ordinary Shares &£ £l
each. The authority shall expire five years from the date on which
this Resolution is passed, but may be previously revoked or varied
by the Company it general weeting.

2. That reserves of the company amounting to £2,500 be capitalised and
thiut the Directors be authorised and directed to apply such sum in
paying up in full 2,500 Ordinary Shares of £1 each in the capital
of the company and Tto allot and distribute such new shares,
credited as fully paid, te the existing sharehoiders at the rate of
one such new share for every 32 existing shares held by members as
s+ FHe close of buginess on 5 March 1986.

...... gﬁ?.j{TTTTTTTTé%g--.-.

rirector e



Number of Company: 1049982

THE COMPANIES ACT 1985
COHMPANY LIMITED BY SHARES
SPECIAILy RESOLUTION

pursuant to Section 378 of The Companies Act 1985

of OLD FORGE (WELL END) LIMITED

Passed the thirteenth day of November 1990.

At an Extraordinary Genefal Heeting of the Members of the above-named
company, duly convened and held at Town Lane, Wooburn Green, Bucks HP1O 0PD
on the thirteenth day of November 1990, the following

SPECIAL RESOLUTION was duly passed:—

That the Regulations set forth in the printed document
produced to this meeting and for the purpose of identification
signed by the Chairman hereof,be approved and adopted as the
Articles of Association of the Company, in substitution for,
and to the exclusion of, all the existing Articles thereof.

< X

-......-...ll..-.:)’ll...'..ll.'lX

Chairman/. =
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OLD FORGE (WELL END) LIMITED

(Adopted by Special Resolution passed on the 13th day of November 1990)

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (such Table being hereinafter called "Table A"} shall
apply to the Company save in so far as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the Articles herelnaiter contained
shall be the regulations of the Company.

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

ALLOTMENT OF SHARES

2. (a) Allshares shall be under the control of the Directors who may (subject
. to Section 80 of the Act and to paragraph (c) below) allot, grant options over or

g otherwise dispase of the same, to such persons, on such terms and in such manner '
as they think fit,

()  In accordance with Section 91(1) of the Act Sections 89(1) and 80(1) to
(6) (inclusive) of the Act shall nat apply to the Company.

(c) The Directors are generally and unconditionally authorised for the
purpcsed of Section 80 of the: Act, to exercise any power of the Company to allotand
grant rights to subscribe for ¢r convert securities into shares of the Company up fo
the amount of trie share capita! of the Company authorised but unissued at the date
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of adoption of these Articles at any time or times during the period of five years from
the date of adoption and the Directors may, after that period, allot any shares or
grant any such rights under this authority in pursuance of an offer or agreement so
{o do made by the Gompany within that period. The authority hereby given may at
any time {subject to the said Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting. ‘

SHARES

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

4,  The liability of any Member in default in respect of a call shall be increased
by the addition at the end of the first sentence of Clause 18 in Table A of the words
"and all expenses that may have been incurred by the Company by reason of such
non-payment".

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to specify the
general nature of the business to be transacted only in the case of special business
and Clause 38 in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary
General Meeting, and also all that is transacted at an Annual General Meeting, with
the exception of declaring a dividend, the consideration of the accounts, balance
sheets, and the reports of the Directors and Auditors, and the appointment of, and
the fixing of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to Members in regard
to their right to appoint proxies; and notices of and other communications relating
to any General Meeting which any Member is entitied 1o receive shall be sent to the
Directors and to the Auditars for the time being of the Company.

€. {aj Clause 40 in Table A shall be read and construed as if the words "at the
timie when the Meeting proceeds to business” were added at the end of the first
sentence,

{b) 1fa quorum is not present within half an hour from the time appointed for
& General Meeting the General Meeting shall stand adjourned to the same day in the
next week at the sama time and place or to such other day and at such other time
and place as the Directors may determine; and if al the adjourned General Meeting

RASIB1AVY
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a quorum is’ not present within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

(c) Clause 41 in Table A shall nol apply to the Company.
APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in General .
Meeting of the Company. Subject to and in default of any such determination there
shall be no maximum number of Directors and the minimum number of Directors
shall be one. Whensoever the minimum number of the Directors shall be one, a
sole Director shall have authority to exercise all the powers and discretions by Table
A and by these Atticles expressed lo be vested in the Directors generally, and
Clause 89 in Table A shall be modified accordingly.

{c) The Directors shall not be required to retire by rotation and Clauses 73
to 78 (inclusive) and Clause 80 in Table A shall not apply to the Company.

(d)  No person shali be appointed a Director at any General Meeting unless
either:-

{i) he is recommended by the Directors; or .

(i)  not less than fourteen nor more than thirty-tive clear days before
the date appointed for the General Meeting, notice executed by a Member qualified
to vote at the General Meeting has been given to the Company of the intention to
prapose that person for appointment, together with notice executed by that person
of his willingness to be appointed.

(e) Subject to paragraph (d) above, .the Company may by Ordinary
Resolution in General Meeling appoint any person who is willing to act o be a
Director, either to fill a vacancy or as an additional Director.

()  The Directors may appoint a person who is willing to act 10 be a
Director, either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

8.  The Directors may exercise all the powers of the Company to borrow money
withiout limit as to amount and upon such terms and in such manner as they think
fit, and subject (in the case of any security convertible into shares) to Seclion 80 of
the Act to grant any morigdge, charge or standard security over its undertaking,
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property and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or as security for any debt,
{iability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

a. (a) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of the remuneration otherwlse payabie to his appointor as such appointor
may by notice in writing to the Company from time to time difect, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one Director, and
an alternate Director shall be entitied at any meeling of the Directors or of any
committee of the Directors to one vote for every Director whom he represents in
addition to his own vote (if any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shali be vacated if he beéomes incapable by reason
of iliness or injury of managing and administering his property and affairs, and
Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

11, (a) The Directors may exercise the powers of the Company conferred by
Clauses 3(q) and (r) of the Memorandum of Association of the Company and shall
be enlitlied to retain any benefits received by them or any of them by reason of the
exercise of any such powers,

(b) Clause 87 in Table A shall not apply to the Company.

1+

PROCEEDINGS OF BIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any committee
of the Directors, on any resolution, notwithstanding that it in any way concerns or
relates to a matter in which he has, directly or indirectly, any kind of interest
whaltsoever, and if he shall vote on any such resaiution as aforesaid his vote shall
be counted; and in refation to any such resolution as aforesaid ha'shall (whether or
not ke shall vote on the same) be taken into account in calculating the quorum
preseént at the meeting.

AAS981 AW
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(b) Clauses 94to 97 (inclusive) in Table A shall not appiy to the Cornpany.

INDEMNITY

. 13. (a) Every Director or other officer of the Company shall be indemnified out
of the assets of the Company against all losses or liabilities which he may sustain
or incur in or ahout the execution of the duties of his office or otherwise in refation
thereto, including any liability incurred by him in defending any proceedings, whether
civil or ¢riminal, in which judgment is given in his favour or in which he is acquitted
or in connection with any application under Section 144 or Section 727 of the Actin
which relief is granted to him by the Court, and no Director or other officer shall be
liable for any loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the dutles of his office or it relation thereto. But this
Article shall only have effect in so far as its provisions are not avoided by Section
310 of the Act.

(b) Ciause 118 in Table A shall not-apply to the GCompany.
[ “TRANSFER OF SHARES

14. (a) Any person (hereinafter called "the proposing transferor") proposing to
transfer any shares shall give notice in writing (hereinafter called "the transfer

\ notice") to the Company that he desires to transter the same and specifying the

*  price per share which in his opinion constitutes the fair value thereof. The transfer
notice shali constitute the Company the agent of the proposing transferor for the sale
of all (but not some of) the shares comprised in the transfer notice to any Member
or Members wiliing to purchase the same (hereinafter called "the purchasing
Member") at the price specified therein or at the fair value certified in accordance
with paragraph {c) below (whichever shall be the lower). A transfer notice shall not
be revocable except with the sanction of the Directors.

(b) The shares comprised in any transfer notice shall be offered to the

Members (other than the proposing transferor) as nearly as may be in proportion to

the number of shares held by them respectively. Such offer shall be made by notice

in writing (hereinafter called "the offer notice") within seven days after the receipt by

. the Company of the transfer riotice. The offer notice shall state the price per share

specitied in the transfer notice and shall limit the time in which the offer may be

accepted, not being less than twenty-one days nor more than forty-two days after the

date of the offer nolice, provided that if a certificate of fair value is requested under
paragraph (c) below the offer shali remain open for. acceptance for a period of .

fourteen days after the date on which notice of the fair value certified in accordance

with that paragraph shalf have been given by the Company to the Members or until

the expiry of the period specified in the offer notice whichever is the later, For the

purpose of this Article an offer shall be deemed to be accepted on the day on which

the acceptance is received by the Company. The offer notice shall further invite

each Member {0 state in his reply the number of additional shares (if any) in excess

of his pravartion which he desires to purchase and if all the Members do not accept

i offer in respect of their respective proportions in full the shares not so accepted
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“shall be used to satisfy the claims for additional shares as nearly as may be in

proportion to the numbei of shares already held by them respectively, provided that
no Member shall be obliged to take more shares than he shall have applied for. If
any shares shall not be capable without fractions of belng offered to the Members
in proportion to their existing holdings, the same shall be offered to the Members,
or some of them, in such propertions 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 may think fit.

{c) Any Mevnber may, not later than eight days after the date of the offer
notice, serve on the Company a notice in writing requesting that the Auditor for the
time being of the Company (or at the discretion of the Auditor, a person nominated
by the President for the time being of the Institute of Chartered Accountants in the
Country of the situation of its Registered Office) cextify in writing the sum which in his
opinion represents the fair value of the shares comprised in the transfer notice as
at the date of the transfer notice and for the purpose of this Article reference to the
Auditor shall include any person so nominated. Upon receipt of such notice the
Company shall instruct the Auditor to certify as aforesaid and the costs of such
valuation shall be apportioned among the proposing transferor and the purchasing
Members or borne By any one or more of them as the Auditor in his absolute
discretion shall-decide. In certifying the fair value as aforesaid the Auditor shall be
considered to be acting as an expert and not as an arbitrator or arbiter and
accordingly any provisions of law or statute relating to arbitration shall not apply.
Upon receipt of the certificate of the Auditor, the Company ch-~!l by notice in writing
inform all Members of the fair value of each share and of the price per share (being
the lower of the price specified in the transfer, notice “and the fair value of each
share) at which the shares cemprised in the transfer notice are offered for sale, For
the purpose of this Article the fair value of each share comprised in the transfer
notice shall be its value as a rateable proportion of the total value of all the issued
shares of the Company and shall not be discounted or enhanced by reference to the
number of shares referred to in the transfer notice. v

(d) If purchasing Members shall be found for all the shares comprised in .
the transfer notice within the appropriate period specified in paragraph (b) above, the
Company shall not later than seven days after the expiry of such appropriate period
give notice in writing (hereinafter called "the sale notice") to the proposind transferor
specifying the purchasing Members and the proposing transferar shall be bound
upon j-ayment of the price due in respect of all the shares comprised in the transfer

notice to transfer the shares o the purchasing Members.

(e) i In any case the proposing transteror afler having become bound as
aforesald makes default in transferring any shares the Company may receive the
purchiase money ¢n his behalf, and may authorise some person {o execute a
transfer of such shares in favour of the purchasing Member. The receipt of the
Company for the purchase money shall be a good discharge to the purchasing
Members. The Campany shall pay the purchase money info a separaie bank
account. ‘

(fy ifihe Corripany shali not give a sale notice fo the proposing transterop . .
wiiin the time specified in paragraph (d} above, he shali, during the period of thirty
days niext following the expiry of thg tirie so specified, bé at liberty to transfer all or
any of the shares comiprised in the transier fiotice 1o any pérson or Hersons but in
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that event the Directors may, in their absolute discretion, and without assigning any
reason therefor, decline to register any such transfer and Clause 24 in Tabie A shall,
for these purposes, be modified accordingly.

() In the application of Clauses 29 to 31 (inclusive} in Table A to the
Company:-

(i) any person becoming entitled to a share in consequance of the
death or bankruptcy of a Member shall give a transfer notice before he elects in
respect of any share to be registered himself or to execute a transfer;

(ii) ~ If a person so becoming entitled shall not have given a transfer
notice in respect of any share within six months of the death or bankruptey, the
Directors may at any time thergafter upon resolution passed by them give notice
requiring sush person within thirty days of such notice to give a fransfer notice in
respect of all the shares to which he has so become enlitled and for which he has
not previousiy given a transfer notice and if he does not do so he shall at the end of
such thirty days be deemed to have given a transfer notice pursuant to paragraph
(a) ot this Article relating to those shares in respect of which he has still not done so;

f/ ; . .
(ifi) where a transfer notice is given or deemed to be given under this
paragraph (g} and no price per share is specified therein the transfer notice shall
be deemed to specify the sum which shall, on the application of the Directors, be
certified in writing by the Auditors in accordance with paragraph (c) of this Article as
the fair value thereof. M

(h)  Whenever any Member of the Company who is employed by the
Company in any capacity (whether or not he is also a Director) ceases fo be
employed by the Company otharwise than by reason of his death the Directors may
at any time not later than six months after his.ceasing to be employed resolve that
such Member do retire, and thereupon he shall (unless he has already served a
transfer notice) be dezmed to have served a transfer notice pursuant to paragraph
(a) of this Article and to have specified therein the fair value to be certified in
accordance with paragraph (c) of this Article. Notice of the passing of any such
resolution shall forthwith be given to the Member affected thereby.

()  Whenever a person acquires shares under the Company's inland
Revenue approved share option scheme, and on the date at which those shares are
acquired, the person concerned is not, or has ceased to be, employed by the
Company in any capacity (whether or not he is also a director) then the directors
may, at any time not later than six months afler that date, resolve that such shares
ke transferred and thereupon the person shall (unless he has already served a
transfer notice) be deemed to have served a transfer notice pursuant to paragraph
{aj of this Article and to have specified therein the fair value to be cerlified in
accordance with paragraph (c) of this Article. Notice of the passing of any such
resolution shall forthwith be given to the member affected thereby, ‘
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COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pleiase do nat Pursuant to section 122 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Please complete L e
lagibly, preferably | [ | | 1049982
in black type, or b e e e

bold block tettering  Name of company

I * OLD FORGE (WELL END)} LIMITED

* insert full name I
of company

gives notice that;

: The share capital was sub-divided into shares of 10 pence each at
an extraordinary general meeting held orn 13 November 1990.

f delete as Sigried é ,{_,_____@ [Director}tSasretandt Date 1. 11. Q@
appropriate s -
Presentor's name address and For official Use

reference {if any): Generaf Saction Yost room




1.

2.

3.

on

Number of Company 1049982

THE COMPANIES ACT 1985

N COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS

oF

OLD FORGE (WELL END) LIMITRED

Passed on 13 November 1990

At an Bxtraordinary General Heeting of the above named Company duly
convened and held at Town Lane, Wooburn Green, Bucks HP1O OPD

13th November 1990 the subjoined Ordinary Resolutions were
duly passed viz:-

That each of the existing 10,000 ordinary shares of £1 each be sub-
divided into ordinary shares of 10 pence each.

That the authorised share capital of the Company be increased
to £150,000 by the creation of 1,400,000 additional ordinary
shares of 10 pence each ranking pari passu for all purposes
with the existing issued ordinary shares of the company.

That the directors be and are hereby generally and
unconditionally anthorised to allot relevant securities (which
expression shall in this Resolution be construed in accordance
with Section 80 of the Companies Act 1985) up to a maximum of
1,400,000 ordinary shares of 10 pence each. This authority
shall expire five years from the date or which this Resolution
ils passed, but may be previously revoked or varied by the
Company in general meeting.

That reserves of the company amounting to £80,000 be capitalised and
that the directors be authorised and directed to apply such sum in
paying up. in full 900,000 ordinary shares of 10 pence each in the
capital of the company and to ailot and distribute such new shares,
credited as fully paid, to the existing shareholders at the rate of
nine new shares for every éxisting share held by membérs as at the
cloge of business today.
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COMPANIES FORM No. 123

Notice of increase
in nominail capital

Plaase do not Pursuant to section 123 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number

Pleasa complets (o o mm ey -y

legibly, pralerably i | ! |
in black type, or Lo e ody o b e
be!d block lettering  Name of company

1049982

» OLD FORGE (WELL END) LIMITED

* insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 13 November 1990 . the nominal capitai of the company has been

increased by £ 140,000 beyond the registered capital of £ 10,000

.

§ the copy must be A copy of the resolution authorising the increase is attached.5

ﬁ{,‘,"e‘ﬁ‘,‘o?;,";:,‘,’,'ﬂﬁed The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the registrar .
v s sharas have been or are to be issued are as follow:

pari passu with existing shaces.

'?:.
Please tick here if
continuaed overleaf
. ¢ delete 35 Signed T A [Director){Sesrstemy}t Date 12,11.90
appcopriate . >

Presentor’s nami¢ address and For official Use
refarende (if any): General Section Post room
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No. of Company 1049982

The Companies Act 1985

PRIVATE COMPANY LIMITED BY SHARES
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ARTICLES
OF ASSOCIATION

OLD FORGE (WELL END) LIMITED

(Incorporated the 14th day of April 1972)

Jordari & Sons Limited
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THE COMPANIES ACT 1985
8 CERTIEICATION

WE HEREBY CERTIFY that this print
PRIVATE COMPANY LIMITED BY SHARES :g;’;”c‘;‘;&‘es .a”@;:‘ggifns made to
pany’s Mg m '
Association by filed reso?ft?ons fﬁldllok}@
is Iocjged in compliance with the
ARTICLES OF ASSOGIATION OF requirements of section 18 of
the companies Act 1985,

-

OLD FORGE (WELL END) LIMITED

(Adopted by Special Resolution passed on the 13th day of November 1990)

PRELIMINARY

1. (a)  The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (such Table being hereinafter called “Table A")shall
apply to the Company save in so far as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the Articles hereinafter contained
shall be the regulations of the Company.

(b) inthese Articles the expression "the Act" means the Companies Act
1885, but so that any reference in these Articles to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. (@) Al shares shail be under the control of the Directors who may (subject
to Section 80 of the Act and to paragraph {(c) below) allot, grant options over or
otherwise dispose of the same, to such persons, on such terms and in such manner
as they think fit.

(b) In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to
(6) (inclusive) of the Act shall not agply to the Company,

(¢y The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to allot and

grant rights to subscribe for or convert securities into shares of the Company up to
the amount of the share capifal of the Company authorised but unissued at the date

RASGRI AW



of adoption of these Articles at any time or times during the period of five years from
the date of adoption and the Directars may, after that period, allot any shares or
grant any such rights under this authority in pursuance of an offer or agreement so
to do made by the Gompany within that perlod, The authority hereby given may at
any time {subject to the said Section 80) be renewed, revoked of varied by Ordinary
Resolution of the Company in General Meeling.

SHARES

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

4. The liability of any Member in default in respect of a call shall be increased
by the addition at the end of the first sentence of Clause 18 in Table A of the words
"and all expeases that may have been incurred by the Company by reason of such
non-payment”.

GENERAL MEETINGS AND AESOLUTIONS

5. (@) A notice convening a General Meeting shall be required 1o specily the
general nature of the business to be transacted only in the case of special business
and Clause 38 in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an Extragrdinary
General Meating, and also all that is transacted at an Annual General Meeting, with
the exception of declaring a dividend, the consideration of the accounts, balance
sheets, and the reports of the Directors and Auditors, and the appointment of, and
the fixing of the remuneration of, the Auditors.

(by Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Actasto giving information to Members in regard
{o thelr right to appoint proxies; and notices of and other communications relating
to any General Meeting which any Member is entitled to receive shall be s&it 1o the
Directors and to the Auditors for the time being of the Company.

8. {a) Clause40 in Table A shall be read and construed as if the words "atthe
time when the Meeting proceeds to pusiness" were added at the end of the first
senteénce.

(b) I aquorum is not present within half an hour from the time appointed for
a General Meeting the General Meeting shall stand adjourned to the same day inthe
riext week at the same time and place of to such other day and at such other time
and place as the Directors may determine; and if at the adjourned General Meeting
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a quorum is not present within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolvad.

{¢) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such determination there
shall be no maximum number of Directors and the minimum number of Directors
shall be one. Whensoever the minimum number of the Directors shall be one, a
sole Director shall have authority to exercise all the powers and discretions by Tabie
A and by these Articles expressed to be vested in the Directors generally, and
Clause 83 in Table A shall be modified accordingly.

(e) The Direciors shall not be réquired to retire by rotation and Clauses 73
to 78 (inclusive) and Clause 80 in Table A shall not apply to the Company.

(d)  No person shall be appointed a Director at any General Meeting unless
either:-

(i) he is recommended by the Directors; or

(i)  not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice executed by a Member qualified
to vote at the General Meeting has been given to the Company of the intention to
propose that person for appointment, together with notice executed by that person
of his willingness to be appointed.

{e) Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director.

(i  The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that the
appoiniment does nol cause the number of Direciors to exceed any number
determined in accordance with paragraph (b) above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

8.  The Direclors may exercise all the powers of the Company to borrow meney
without limit as to amount and upon such terms and In such manner as they think
fit, and subject (in the case of any security convertible into shares) to Section 80 of
the Act to grant @ny mottgage, charge or standard security over its undertaking,
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property and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether oulright or as security for any deht,
liability or obligation of the Company or of any third party.

ALTERNATE DIREGCTORS

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

(b} A Director, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one Director, and
an alternate Director shall be entitled at any meeting of the Directors or of any
committee of the Directors to one vote for every Director whom he represents in
addition to his own vote (if any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by reason
of illness or injury of managing and administering his property and affairs, and
Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors rnay exercise the powers of the Company conferred by
Clauses 3(q} and (r) of the Memorandum of Association of the Company and shall
be entitled to retain any benefits received by them or any of them by reason of the
exercise of any such powers.

(b)  Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any committee
of the Directors, on any resolution, notwithstanding that it in any way concerns or
relates to a matter in which he has, directly or indireclly, any kind of interest
whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall (whether or
riof he shall vote an the same) be taken into account in caiculating the quorum
present at the mesting.
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(b) Clauses 94 to 97 (inclusive) In Table A shall not apply to the Company.

INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out
of the assets of the Company against all losses or liabilities which he may sustain
or incur in or about the execution of the duties of his office or oti:erwise in relation
thereto, including any llability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment Is given in his favour or in which he is acquitted
or in connection with any application under Section 144 or Section 727 of the Actin
which relief is granted to him by the Court, and no Director or other officer shall be
liable for any loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not avoided by Section
310 of the Act.

(b) Clause 118 in Table A shail not apply to the Company.
TRANSFER OF SHARES

14, (a) Anyperson (hereinafter called "the proposing transferor") proposing to
transfer any shares shall give notice in writing (hereinafter called “the transfer
notice") to the Company that he desires to transfer the same and specifying the
price per share which in his opinion constitutes the fair value thereof. The transfer
notice shall constitute the Company the agent of the proposing transferor for the sale
of alt {but not some of) the shares comprised in the transfer notice to any Member
or Members willing to purchase the same (hereinafter called "the purchasing
Member") at the price specified therein or at the fair value certified in accordance
with paragraph (c) below {whichever shall be the lower). A transfer notice shall not
be revocable except with the sanction of the Directors.

(b) The shares comprised in any transfer notice shall be offered to the
Members (other than the proposing transferor) as nearly as may be in proportion to
the number of shares held by them respectively. Such offer shall be made by notice
in writing (hereinafter called "the offer notice") within seven days after the receipt by
the Company of the transfer notice. The offer notice shall state the price per share
specified in the transfer notice and shall fimit the time in which the offer may be
accepted, not being fess than twenty-one days nor more than forty-two days after the
date of the offer notice, provided that if a certificate of fair value is requested under
paragraph (c) below the offer shall remain open for acceptance for a period of
fourteen days after the date on which notice of the fair value certified in accordance
with that paragraph shall have been given by the Company to the Members or until
the expiry of the period specified in the offer notice whichever is the later, For the
purpose of this Article an ofier shali be deemed to bie accepied ¢n the day on which
the acceptance is received by the Company. The offer notice shall further invite
each Member (o state in his reply the number of additionat shares {if any} In excess
af his proportion which he desires to purchase and if all the Members do not accept
the offer in respect of their respective propartions in full the shares riot s0 accepled
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shall be used to satisty the claims for additicnal shares as nearly as may be in
propartion to the number of sharss already held by them respectively, provided that
no Member shall be obliged to take more shares than he shall have applied for. f
any shares shall not be capable without fractions of being offered to the Members
in praporticn to thelr existing holdings, the same shall be offered to the 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
Rirectors may think fit,

(c) Any Member may, not later than eight days after the date ot the offer
nolice, serve on the Company a notice in writing requesting that the Auditor for the
time being of the Company (or at the discretion of the Auditor, a person nominated
by the President for the time being of the Institute of Chartered Accountants in the
Country of the situation of its Registered Office) cerlify in writing the sum which in his
opinion represents the fair value of the shares comprised in the transfer notice as
at the date of the transfer notice and for the purpose of this Article reference to the
Auditor shall include any person so nominated. Upon receipt of such notice the
Company shall instruct the Auditor to certify as aforesaid and the costs ¢* such
valuation shall be apportioned among the proposing transferor and the purchasing
Members or borne by any one or more of them as the Auditor in his absolute
discretion shall decide. in certifying the fair value as aforesaid the Auditor shall be
cansidered to be acting as an expert and not as an arbitrator or arbiter and
accordingly any provisions of law or statute relating to arbitration shall not apply.
Upon recelpt of the certificate of the Auditor, the Company shall by notice in writing
inform all Members of the fair value of each share and of the price per share (being
the lower of the price specified in the transfer notice and the fair value of each
share) at which the shares comprised in the transfer notice are offered for sale. For
the purpose of this Article the fair value of each share comprised in the trarsfer
notice shall be its value as a rateable proportion of the total value of all the issued
shares of the Company and shall not be dliscounted or enhanced hy reference to the
number of shares referred {o in the transfer notice.

(d) If purchasing Members shall be found for all the shares comprised in
the transfer notice within the appropriate period specified in paragraph (b} above, the
Company shall not later than seven days after the expiry of such appropriate period
give notice in writing (hereinafter called “the sale notice") to the proposing transferor
specifying the purchasing Members and the proposing transferor shall be bound
upon payment of the price due in respect of all the shares comprised in the transfer
notice to transfer the shares lo the purchasing Members,

() ¥ in any case the proposing transferor after having become bound as
aloresaid niakes default in transferring any shares the Company may receive the
purchase money 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 money shall be a good discharge fo the purchasing
Members. The Company shall pay the purchase money into a $¢parate bank
account.

(fy ¥ the Comipany shall not give a sale noticé t¢ the proposing transferor
within' the time specified int paragraph (d) above, he shall, during the period of thirty
days next followirig tha expiry of the timie so specified, be at libeity Io {ransfer all or
any of the shares cormiprised in the franisfer notics 1o any persdén or persons but in
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that event the Directors may, in their absolute discretion, and without assigning any
reason therefor, decline to register any such transfer and Clause 24 in Table A shall,
for these purposes, be modified accordingly.

{g) In the application of Clauses 29 to 31 (inclusive) in Table A to the
Company:-

{i) any person becoming entitled to a share in consequence of the
death or bankruptcy of a Member shall give a transfer notice before he elects In
respect of any share to be registered himself or o execute a transfer;

(ii) if a person so becoming entitled shall not have given a transfer
notice in respect of any share within six months of the death or bankruptey, the
Directors may at any time thereafter upon resolution passed by them give notice
requiring such person within thirty days of such notice to give a transfer notice in
respect of all the shares to which he has so become entitled and for which he has
not previously given a transfer notice and if he does not do so he shall at the end of
such thirty days be deemed to have given a transfer notice pursuant to paragraph
(a) of this Article relating to those shares in respect of which he has still not done so;

(il  where a transfer notice is given or deemed to be given under this
paragraph (gj and no price per share is specified therein the transfer notice shall
be deemed to specify the sum which shall, on the application of the Directors, be
cartified in writing oy the Auditors in accordance with paragraph {c) of this Article as
the iair value thereof

(h)  Whenever any Member of the Company who is employed by the
Company in any capacity (whether or not he is also a Director) ceases to be
empioyed by the Company otherwise than by reason of his death the Directors may
at any time not later than six months aiter his ceasing to be employed resolve that
such Member do retire, and thereupon he shall (unless he has already served a
transfer notice) be deemed to have served a fransfer notice pursuant to paragraph
(a) of this Article and to have specified therein the fair value to be certified in
accordance with paragraph {(c) of this Article. Notice of the passing of any such
resolution shall forthwith be given to the Member affected thereby.

(i) Whenever a person acquires shares under the Company's Inland
Revenue approved share option scheme, and on the date at which those shares are
acquired, the person concerned is not, or has ceased to be, employed by the
Company in any capacity {whether or not he is also a director) then the directors
may, at any time not later than six months after that date, resolve that such shares
be transferred and thereupon the person shall (unless he has already served a
transfer notice) be deemed to have served a fransfer notice pursuant to paragraph
{a) of this Article and to have specified therein the fair value to be certified in
dccordarice with paragraph (c) of this Article. Notice of the passing of any such
vesofutionr: shall forthwith be given to the member affected thereby.
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Company No: 1049982 =

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF

0ld Forge (Well End) Limited

Passed

22 March 1991

w]

bt

FEE ob PAID’

£140 |2

COMPANIES HOUSE

At an Extraordinary General Meeting of Old Forge (Well End) Limited duly
convened and held at Town Lane, Wooburn Green, High Wycombe, Bucks HP10O

OPD on 22 March 1991 the following Resolution was passed as a Special

Resolution: . .

SPECIAL RESOLUTION

THAT with the consent of the Secretary of State for Trade and Industry, the

name of the company be changed to:-

SPADE OAK GROUP LIMITED.

Cf~ /(—rrrrrfif,....

e

: 2 6 MAR 1091
\\FCﬁfﬁAN”“”

NC

HOUES



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1049982

| hereby certify that

" OLD FORGE (WELL END) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

SPADE OAK GROUP LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2 APRIL 1991
G e Eosens,

A 11 EVANS

an authorised officer



