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THE COMPANIES ACTS, 19438 to 1967

DECLARATION of Compliance with the requirements of the

»

.Companies Act, 1948, on application for registration of a Company.

ﬂra&aﬂt to Section 15 (2) of the Companies. et 1948,

W

Name
of
COMPANY | v srmimmmin CRBRAPOYER | o v s Limited
.l———____. — —_#————F —————— #.-_- e r——

Presented by

WiLDIWAN & BATTELL LR
ri‘;* E—— - ST o [ e R L AN,
QUEEN BTREET.
LOMNDONM, E.Cudd
Tl CiTY 2WaAT:

WILDMAN & BATTELL LTD.

COMPANY & GENERAL LAW AGENTS & TRANSLATORS
12, Pancras Lane, London, EC4N 18!
Telephone: 01248 2545



(¢) Here inspre:
& Bolicltor of the
* Bupreme Court "
(or i Scotland *“p,
Bolicitor )" engagoed
"irn the formation "

or
“A porson named
“in the Articles of
* Association ns o
irector or
" Seorctary ",

Y, . LAURENCE ROY BATTELL

..........................

of... 12, Pancras Lane, QUSB!]_”_S,_jb__r_';ﬂ_gi},,_m!,‘gggpq,‘(mEg‘q,,{i,w -
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Do solemnly and sincerely declare that T am (%)...Ehe_person named in

the Articles of Asgociation as the Sescratary @
_~

of,

—.ABRAROVER Limited,

And that all the requirements of the Companies Aqt, 19438, inrrespect of
matters preeedent to the registration of the said Company 'a,nc{ ineidental
thereto have been complied with, And I make this solemn Declaration
conscientiously believing the same to betrue ahd by virtue of the 'I)rbvisions

of the Statutory Declarations Act, 1835.

Decla'lued &\b Eltham, 5. L.9 \

the 232d day of January

one thousand nine hundred and seventy -Ffour
Before me,

o

A Comnissionsr for Oaths [5r, Notury Putily or

Note.—This margin is reserved for binding and must not be written across,




The Companies Acts, 1948 to 1967

&

e COMPANY LIMITED BY SHARES

»

Memorandnm of Assscistion

11599277 D OF JHZEREW L SYY =1 050,00

Lol

asrapouEr Lmiten g JUESD ‘f'! 6.

1., The rams of the Company is  "“ABRAPOWER LIMITED",

2. The Registered Dffice of the Company will be situate in
Englend. ,/ ‘

3, The objocts for which the Company is established ars :-

(a} To carry on any or all of the businesses of agents,
sellaers, menufacturers, merchants and dealers in any
goode, products or articles whether manufactured or
riatural.

{b) To carry on any other busineas which, in the opinion
of the Company, may be capable of being conveniently
or profitably carried on in conjunction with or sub-
sidiary to any other business of the Company and is
celoulated to enhance the value of the Companyls
property.

(c) To purchass or by any other means scquire freehold,
"leasshold or any pther property for any estate or
interest whatevsr, -movable or immovable, or any
interest in such property, and to ssll, lease, let
on hire, develop such property, or utherwise turn
the same to the advantage of the Company.

(d) To apply Tor, register or by other means acquire any
patents, patent rights, bravets d'invention, licences,
trade marks; concessions and inventions and to use and

. turn to account the same or to develop, sell ur assign
the same or grant lisences op privileges in respect
thereef or otherwise turn the same to the advantage of
the Company.

o Y I N A N al B B | K\\‘\El_g_}_{ge-ﬂs%h e

L




P

(a)

()

(g)

{h)

(4)

&)

(k)

(1)

(m)

(n)

(o)

To build, reconstruct or generally maintain buildings
and works of all kinds, whether or not these are
situats an the property of the Company.

To invest and deal with the monies of the Company in
such shares ar upon such securitiss and in such manner
ag from time to time may be determined.

To amalgamate with or to make any agresment or arrange-
ment with or enter into partnership or joint purse
agreement with any othsr company, firm or psrson carry-
ing on business similar or camplementary to the business
of the Company or any part theresof.

To subscribe for, take, purchase or otherwise avguirse
aither for cash, shares or debentures in this Company
or any other consideration any other compazny or busi-
ness which, in the opinion of the Company, may be
carried on so as directly or indirectly to bensfit the
Company«

To sell er ptherwise dispose of the whole ox any parnt
of the business or property of the Company for any
conslderation, shares or debentures as ths Company may
think fit.

Te lend monsy to customers and others and tg guarantes
the observance and performance of obligations and con-
tracts by pustomers and others.

To borrow or raise money in such manner as the Company
thinks it and secure the repayment therenf by the
creation and issue of debentures, debenture stock,
mortgages or in any other way.

To pay or remunerate any person, fiem or company for
rendering services to the Company in the promotion of
the Company or the placing and issue of shares, deb-
entures, debenture stock or other securities of the
Company.

To support end subscribe to any funds and to subsoribe
to or essiast in the promotion of any charitable, bene-
volent or public purposse or ocbject for the boenefit of
the Company or its empleyees, ODirsctors or other offie
cora past gr present and to grant pensions te such per-
gsons or their depandonts.

To draws make, accept, endorse, discount apd oxecute
bills, warrants, notas or othar negotiable or transfor-
able instruments.

To assist in the promotion of or promote any company
or undertaking which may appear likely Lo assist ar
baenefit the Company and to place or gquarantee the
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the placing of, subscribe or underurite sr otherwise
acquire any part of the stock, debentures, debenture
stock or other oblisations of such company.

(p) To promote by way of advortising the Companyts products
and servicos in any manner and to roward customers or
potontial customers and %o promote or take part in any
scheme likely to bensfit the Company.

(g) To dietribute in specio any of the shares, debsnturc.-
or sccurities of the Company betwsen the menbers of
the Company in accordance with their rights,

(z) To do all such other things as may be deemed inciden-

tal or conducive to the attainment of the above objscts
of any of them,

All the foregoing abjects shall bs read and construsd as
saparate and distinct objects and the generality of any of such

objects shall not be abridged or cut down by reference to any
other ebject of the Company.

4 The:l;ability of the mombers is limited.”/k/

-

S. The share capital of the Company is £10,000 divided into

10,000 Ordinary Shares of £1 sach,
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WE, the several persons whose names, addresses and descriptions
are subscribed are desirous of being formed into & Company in
Pursuance of this Memorandum of Association, and we respactively

agree to take the numbsr of shares in the capital of the Company
set opposite oup respective names.

RIS L TP L 4w PRI S eer e n s b s s L, T RTH R M R ARk mes Wl i

NAMES, ADDRESSES AND DESCRIPTIONS oF i Numbsy of shares
SUBSCRIBERS taken by each
subscriber

GHE

P

/ e
/t;;ﬁ{}ﬂﬁ’aﬁﬁﬁ WILDMAN GNE
12, Pancras Lans,
Queen Street;,
Lﬂndnny 50804.

Company Director,

DATED this 23rd day of January, 1974/

WITNESS to the abaue signatures -

Pt
P.C. TILBURY,
12, Pancras Lane,
Queen Strest,
London, EsCods

Company Director,

-
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The Companies Acts, 1948 to 1967

11592779 1F
&

COMPANY LIMITED BY SHARES

Acticles of Assoriation

oF

ABRAPOWER LIMITED

PRELIMINARY

1. Subject as hereinafter provided the requlations contained
or incorporated in Part II of Table A in the First Schedule to the
Companiss Act 1948 (hereinafter referrsd to as "part II of Table A")
shall apply to the Company.

2. Regulations 2, 3, 24, 53, 75, 886, 107, 108, 110 and 134
of Part I of Table A aforesaid (hereinafter referrad to as "Part I
of Table A") shall not apply to the Company, but the Articles hsre-
inafter contained together with the remaining reqgulatione of Part I
of Table A, subject to the modifications hereinafter expressed,
shall constitute the regulations of the Company.

CAPII&E

. 3. The initial share capital of the Compeny is 210,000
divided intoc 10,000 Ordinary Shares of £1 cach.

4. The shares of ‘the Company, whether forming part of the
original capital or of any increased capital, may be allotted or
otherwise disposed of to such persons and for such consideration
and upon such terms as the Directors may determine subject, in the
case of any shares forming part of any increased capital, to such
directions as to the allotment or disposal thereof as may be given
by the Company in general meeting at the time of the creation of
such sheres and subject also to the provisions of Regulation 2 in
Part 11 of Table A.

§, Subjoct to the provisions of Section 58 of the Act any
preferonce Shares may be issued on the terms that they are, or at
the option-of the Company are liable, to be redesmed.
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6. (a)

TRANSFER OF SHARES
Sl UL

Rogulations 32y 23 and 24 of part I of Table A shall

be read subjoct to ths Provisions of Rogulation 6 (b) horoo?.

(2)

(3)

(4)

()

Excopt as hereinafter provided no sharos in the Com-
Pany shall be transferred unloss and until the rights

of pre-emption hereinafter conferrad shall have bean
exhausted,

Every memher who desires to transfor any share arp
shares (hereinafter called "the Vendor") shall give

value thereof in hig opinion as betwoon a willing
seller and a willing buysr, A transfar notico may
contain a Provision that unloss all the shamos come

If the auditor is asked to cartify tho fair Price as
aforesaid the Company shall as 800N as it roceivos

the auditor's certificate furnish a cortified copy
thereof to the Vondor and the Vendor shall bo entitleg

Upon the Price boing fixed as aforesaid ang provided
the Vendor shall not give notico of oancallation as
aforesaid thg Company shall forthwith by notice in

64
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(6) 1If tho said members shall within the said period of

(7)

(9)

twenty one days apply for all or (sxcopt whero tho
transfer notice provides otherwise) any of the said
shares the directors shall allocate the said shares
(or so many of “hem as shall bo applied for as aforo-
said) to or amongst the applicants and in case of
competition pro rata (as nearly as possible) accord-
ing %o the number of sharse in the Compsny of which
they arc registered or unconditionally entitled to be
registered as holders provided that no applicant shall
be obliged to take more than tho maximum number of
sharas specified by him as aforesaids and the Company
shall forthwith give notice of such allocations (here-
inafter called "an allocation notice") to the Vendor
and to the persons to whom the shares have been _
allocated and shall speoeify in such notice the place
and time (being not earlier than fourteen and not
later than twenty~sight days after the date of the
notice) at which tho sale of tho shares so allocatod
shall be completed.

The \endor shall be bound to transfor the shares coms
prised in an allocation notice to the purchasers namad
therein at the time and place therein specified and if
he shall fail to do so, the chairman of the Compeny or
soine other person appointed by the Directors shall be
deemsd to have been appointed attorney of the Vendor
with full power to oxecute completae and deliver in the
name and on bshalf of the \lendor transfers of the
sharas to the purchasers thereof apainst payment of
the price %o the Company. On payment of the price to
the Company tho Puxrchaser shall be deemod to have
cbtained a good quittance for such payment and on
execution and delivery of the transfer the purchasor
shall be sntitled to insist upon his name being
antered in the register of members a2s the holdex by
transfer of tho shares. The Company shall forthwith
pay the price into a separate Bank account in tho Com-

pany!s name and shall hold such prico in trust for the
Vendox,

If at the dete of the giving of the transfor notice
all of the remaining sharos in tho Compeny shall bo *
held by one shareholder then such shareholder shall bo
entitlod to nominate ono othor person to whom all or
any of tho shares contained in the transfor notico
shall be allocatod and for the purposc of this reoulaw
tion such nominetcd pesrson shall in all rospoects bo
treatod es if at all metorial timos he or sho was or
had boon a mombor of tha Company.

Subject to the provisions of paragraphs (3) (4) (5)
(6) (7) and (B) of this regulation tho Vondor shall
subjoct to Clauso 10 heroof be at liborty to transfer
to any porsons and at any prico any share not allo~
satod by the Diroctors in an allocation notico
Providod that if the Vondor stipulated in his trang-
for notice that unless all tho sharos compriscd
thoroin wero sold pursuant to this regulation none

Te
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should bo so sold the Vendor shall not bo ontitled to
@savo with the writton conscont of all the othor memboxs

of tha Company to soll hereundor only some of tho
shares comprisod in his transfor notico.

(10) Notwithstanding tho foregoing provisions of this TegU-

lation any share of a doceased membor may be trans-
ferrod by his personal represontatives to any widow
or child of such doccased membor; and shares stand-
ing in the neme of tho deceasod membexr may also bo
transferred to his Trusteos or to a now Trusteo for
the purpose of offectuating the appointment of a nouw
Trustoo and the rights of pro~emption heroinbefore
confurred in this regulation shall noterise on the
occasion of any such transfar.

(11) Notwithstanding the foregoing provisions of this
roguletion tho dirsctors may doclina to rogister i

(a) Any transfer of any share on which the Company
has a liony

(b) Any transfor of & share whethor fully paid or
not, not being a transfer to a transferec under
Clause (9). Clause 24 of Tabls A shall not
applys

(e) Any transfor the rogistration of which would
cause tho number of mombers to excoed tiic maxi-

mum permitied by vegulation 2 of Part I1 of
Table A, T

7«  Tho proviso to Regulation 32 of Part I of Tablo A shall
not apply to tho Company.

¢
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8. Subject to any rights or restrictions for tho timo being -

attached to any class or classos of shares, on a show hands svery
momber presont in person shall have one vote, and or a moll euory
mamber shall have one voto for oach share of which he~“is the holder.

=

IRECTOR

Pore——

o

9.  Rogulations B0~B7 of Part I of Table A apply excopt that

Articlo 180 shall bo substitutod for sub-clauses (2) and (4) of
Rogulation 84 which shall be deloted

io. A Dirsctor who hes disclosed his intorest in accordance
with Regulation B4{1l) of Part I of Tablo A end Saction 199 of the
Act may vote in respect of any contract, propossd contract or any

arrangement in which he is interosted directly or in&iractly and

such Director shall be countod in the quorum present at any meeting

at which suech contract or Proposed contract or arrangoment is balng
considerod.
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11+ A Diroctor may hold any othor office or placo of profit
undor tho Company (other than tho office of Auditor) in conjunciicn
with his office of Director For such poriod and on such torms (as
t6 romuneration and othoruise) as the Directors may determine,

12,  Any Dirvector may act by himself or hiz firm in o profos-
sional capacity for tho Coinpany, and he or his firm shall be
entitled to remuneration for professional services as if he woro
not a Director; provided that nothing herein contained shall auth-
oriee a Diractor to act as Auditor of the Company.

13,  The Company shall not bo subject to Seectien 185 of the
Act, and accordingly any person may be appointed or olected as a
Director whatever hig agas, and no Diroctor shall be roquired to
vacate his office of Directar by reason of his attaining or having
attained the age of soventy yeavs or any othor agoe

14, The offico @f a Director shall be vacatedie

(1) 1f by notice in writing tc tho Company he rosigns
the office of Diroctor.

(2) If ho ceases %o ba a Director by virtue of Section
1B2 of the Act.

(8) If he bocomos bankrupt or inrsolvent, or enters into
an arrangomont with his croditors.

(4) If he bocomes of unsound mind.

(5) If he Ls prohibited From boing a Director by any
crder mads undor Saction 188 of tho Act.

(6) If he is romsved Prom affice by & rosolution duly
passed under Soction 184 of tho Act.

BORROWING POWERS

15, . Tho proviso to Roguintion 79 of Pazt I of Table A shall
not apply to the Company.

MANAGING DIRECTUHgﬂﬂND MANAGERS .

r— e

16. 'The Directors may from %ime to timz appoint one or moro
of tholr body to the offico of Managing Director or Managur fop
such period and on such terms as they think fit and, subject to
the terms of any agreomont onterod into in any particular case, may
revoke guch appointment. A Director so appointed, whilst holding
such otf'fice, shall p~t be subject to retirement by rotation or bo
takon into account in determining the numbor of Directors to retire
by rotation or the rotation of rotiremont of Dirsctors, but his
appointment, subjoct to the payment to him > such compensation or
damages 25 may be payable to him by roason theroof, shall bs suto-
matically dotermined if ho coase from any causo to be e Dirsctor,
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17. A Managing Directoz or Manager shall receive such remun-
ergtion (whether by way of salary, commission or participation in

profits or partly in one way and partly in another) as the Dirsctorc

may determine.
SECRETARY

18,  The Secretary shall be appointed by the Directors for
such term, at such ramuneration and upon such conditions as they
may think fits; and any Secretary so appointed may be removed by
them, If at any time there shall be no Secretary or for any rea-
son no Secratary capable of acting, the Directors may appoint an
assistant or deputy Secretary.

FIRST SECRETARY

19.  The first Secretary of the Company shall be LAURENCE ROY
BATTELL.

CHAIRMAN

20, So long as he holds any shares in the Company JACK
WOODIWISS shall be the Chairman of the Company.

NOTICES

. 21, Notice of svery general meeting shall be given in manner
authorised by Table A to every member except those members who are
by these Articles disentitled from receiving such notices and
those members who (having no registersd address within the United
Kingdom) have not supplied to the Company any address within the
United Kingdem for the giving of notices to them. ’

FIRST DIRECTORS

22, The number‘of Directors shall not be mors than five but
the Company in General Meeting may reduce or increase this limit.

The first Directors shall be named in writing by the subscribers
to the Articles af “Asscciation.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

> o ——

e rowe

Lcndnﬂ, E«Cede
Company Director,

ILLIAM JOHN WILDMAN
12 Pancras Lans,
Queen Street,
Landﬂnp EuCca--

'Cmeany Director,

DATED this 23rd day of January, 1974

WITNESS to the above signatu;ééﬁ;

f. 7T A,

P.C. TILBURY,

12 Pancras Lane,
Queen Street,
London, E.C.4.

Company Diractor,

ot
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CERTIFICATE OF INCORPORATION

No. X¥59277

1 hereby certify that |

ARRAPOVER LIMITED

is this day incorporated under the f)ompanieé;A’l)cts 1948 to 1967 and that the

Company is Limited, ////, .
va . ¢
Given under my hand at London the 6th Februaxy 1974 , N
H ' . L] 4‘/
¢
N apls

W TAYLOR

Assistant Registrar of Companies

C.13
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