THE COMPANIES ACTS 1948 TO 1976
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recuirements of the Companies Acte 1048 to 1976
on appiication for regisiration of a company

pursuant to section 15(2) of the Companies Act 14948
as amended by the Companies Act 1976
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The Companies Acts 1948 1o 197‘/6//

OF
GRAY ELECTRICS (STAFFORD) LIVMITED

>

1. The name of the Company is nGray Electrics (Stafford) Limite/d';,.

9. The Registered Oiffice of the Company will be gituate in England/ |
s: 3. The objects for which the Company is established are:-

(a) To carry on all or any part of the pbusiness or businesses as
electronic, electrical and mechanical engineers and contractors
in all their branches; as designers, menuiacturers, dealers,
wholesalers and retailers, importers and exporters of all types
f electrical, electronic and mechanical apparatus and applian-
ces for video and sound, including radios, televigion sets, radio-
gramophones O¥ otherwise with special emphasis on high-fidel-
ity apparatus o all kinds (whether stereo or otherwise) for the
home, factory, places of amusement, public houses and places,
cinemas and theatres or otherwise, and fo establish and opex~
ate a hireor rental service fox any of them;to actas consultants
and/or experts in all the aforesaid and all other branches of
the said businesses, and {0 undertake the installation, mainten=
ance, servicing, testing and repairing of same and any other
apparatus,plant and machinery for anyof the aforesaid orother-
wise, all as the Company Se<s fit.

(b) To generally deal with goods, products and materials of every

description as distripr* . lealers, wholesalers, retailers,
importers, ex. - . icturers or otherwise, and to de=
monstrate, . .4 . 4e, finance, insure a dunderwrite
in relation . .. w7 aaneciers for the promotion of the sale
for cash o ™ ¢ . on the instalment system, hire pur-
chase, hi: .cament, -credit gales, easy payments or othex=

wise, or tc .nd or advance money {o or negotiate loans on be~
half of any ciients of the Company O otherwise, and to do all
or any of the above acting as principals, agents, factors, con=
tractors, appointees, assignees, lessors, lessees Or otherwise
either in the United Kingdom oY elsewhere. .
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(c¢) To carvy on any other business of any description whﬁ.@hn may seem to
the Company capable of being advantageously or conveniently carried
on in connection with or ancillary to any of the objects of the Company

or calculated directly or indirectly to erhance their value or render

them more profitable.

(d) To purchase, sell, exchange, improve, mortsage, charge, rent, leton

lease, hire, surrender, license, accept surrenders of, and ntherwise

acquire and/or deal with any freehold, leasehold or other property,
chattels and effects, erect, pull down, repair, alter, develop, or other-
wise deal with any structure or structures or buildings and adapt the
same for the purposes of the Company's business.

(e) To purchase or otherwise acquire all or any part of the business oras-

sets of any person, firm or company cariying on or formed {o carry on

any business which this Company is authorised tocaryy on oY possessed
of property suitable to the purposes of this Company and to pay cash or
toissue any shares, stocks, debentures or debenture stock of this Com-
pany as the consideration for such purchase or acquisition and to und-
ertake any liabilities or obligations relating to the property or business
so purchased or acquired.

(f) To apply for, purchase or otherwise acquire any patents, licenses,
rights or concessions which may be capable of being dealt with by the
Company or be deemed to benefit the Company and to sell, licence,

lease or grant rights {bareto or otherwise deal with them.

(g) To sell, let, licence, develop or otherwise deal with the undertaking,

or all or any partof the property, assets or rights of the Company upon
such terms and conditions as the Company may approve, with power to
accept shares, debentures or securities of, or interest in, or guaran-
tees by, any other company.

(h) To invest and deal with the moneys of the Company not immediately
required for the purposes of the Company in such shares or upon such
gecurities and sul.ect to such conditions and in such manner as may
seem expedient.

(i} To lend and advance money or give credit to any person, Perseons,
firms or companies upon such terms and conditions as may be desira-
ble and to give guarantees or become security for any person, firm or
company.

(j) Tosecure oOr suarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, dividends, securit-
ies, monies or shares or the performance of contracts or engagements
of any other company Or person, and to give indomnities and guarantees
of all kinds, and to enter into partnershi . ¥ i, joint iinancial arrange-
ment or commercial enterprise with a:y pesson, Persons, firm or
company, having for its objects similar objects to those of this Comp-
apy or any of them.

(k) To borrow or raise money in such manner as the Company shall think
fit, the borrowing powers of the Company to be unlimited, and in par-
ticular by the issue of debentures or debenture stock charged upon ail
or ary of the Company's property, both present and future, including
it{s; uncalled capital, and to re-issue any debentures at sny time paid
off.
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(I} To draw, make, sceept, endorse, discourt, execute and issue
negotiable or transferable instruments ang decuments of €VETY
and any kint,

(m) 'To purchase, subscribe for or otherwise acquire and hold any
type of bond or security or any shares, stocks, debentures Oor
other interests in, or obligaticns of any other company Or
corporation.

{n) To remunerate any person, firm or company for services ren-

dered or to be rendered or for placing or assisting to place
any of the shares in the Company's capital or any debentures,
debenture stock or other securitics of the Company OF in or
about the formation or promotion of the Company or the con-
duct of its business.

(o) To pay out of the funds of the Company all costs and expenses
of or incidental to the formation and registration of the Com-
pany and the issue of its capital and debentures including bro-

kerage and commission.

{(p) To promote or aid in the promotion of any company or com-

panies for the purpose of acquiring all or any of the property
rights and ijabilities of this Company or for any other purpose
which may seem directly or indirectly calculated to advance
the interests of this Company.

(q) To make payments towards insurance and to support and sub-
scribe to any charitable or public object and any institution,
society, clubor association which may in any way benefit the

Company or its employees and to give pensions, gratuities or
charitable aid or to establish and support or asgsist in the est-
ablishment 2nd support of funds and trusts calculated to bene-
fit directors Or ex-directors, employees or ex-employees of
the Company OT their wives, children or other relatives or
dependants.

{(r) To distribute any property of the Company in specie or in kind
among the members of the Company.

(s) To do a1l such other things a8 are incidental or conducive to
the attainment of the above objects or any of them or which
will in any way increase the profitability of the Company.

It is hereby expressly declared that each of the foregoing sub-clauses
shall be construed independently of the other sub-clauses hereof and
that none of the objects mentioned in any sub-clause shall be deemed to
be merely subsidiary to the objects mentioned in any other sub-clause.

4. The liability of the members 18 limited. /

5. The Share Capital of the Company is £10000 divided into 10000shares
of £1 each, with power to increase or divide the shares in the capital
for the time being into different classes, having .such rights, privileges
and advantages as to voting and otherwise as the Articles of Association
may from time to time prescribe,



WE, the ceveral persons whose names, addresses and descriptions are subscrited, are desious af
being formed into @ Company in pursuance of this Memorandurm of Association, and we
respectively agree to take the number of shares in the Capital of the Corapany set oppusite

otr ri especri ye names. /
Names, Addresses and Descriptions of Subscribers/ N“mb:‘;c%f g;‘g;gggg}m by
% ) D’V\Q?ﬁ.
STEPHEN WALV Y GRAY ON
285 Sandon Road
Stafford
Blectrical Contractay
QLA .

JEANETTE ALBERTA rfRY ONE /
285 Sandon Road
Stafford.
Houseui fe

> D ~ s 1979, ;

WITNESS to the aboye gignatures .

JOHN HULSE
fa St. Martins Place
- “Stalford

Aceountant
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COMPANY LIMITED BY SHARES

.

Qrticles of Association

OF

GRAY ELECTRICS (STAFFORD)

LIMITED /

PRELIMINARY

1. The regulations contained in Part 1 of Table A in the First Schedule
to the Companies Act 1948 (such Table being hereinafter called "Table
A'") shull apply to the Company save in so far as they are excluded or
varied hereby, that is to say, Clauses 24, 53, and 75 in Part 1 of Tahle
A shall not apply to the Company, and in addition to the remaining
Clauses in Part 1 of Table 4, as varied by these Articles, the féllowing
shall be the regulations of the Company. ~

2. The Company is a Private Company and Clauses 2, 3, 4, and .5 in
Part II of Table A shall apply to the Company,

SHARES

3. The shares in the initial and any increased capital shall be under the
control of the Directors, who may allot and dispose of or grant options
over the same to such persons on such terms and in such me cer as
they think fit.

Shares of the Company shall not be disposed of or transferred ex-
cept in the following cases:

(a) Any share may be transferred bya Member to any other Member or

(b) Any share may be transferred by a Member to the spouse or child
or childven or issue of such Member

(c) Any share in the name of a deceased Membeyr may be transferred to
(i) the widow or widower of such deceased Member
(ii) any child or children or issue of such deceased Member
(iif) the Executors orTrustees of the Estate of the deceased Member
to hold in their names

(d) In all other cases except those comprised in Clause (a) (b) and (c)
above a Member wishing to dispose of his or her shares or any of them
(hereinafter called "the transferor') shall offer for sale such share or
shares to the other Membersin accordance with the following procedure:



(i) ‘The transferor shall first give notice inwriting of the transfer-
or'swish to the Company which notice shall constitute the Com-
pany the transferor's agent for the purpose of the sale

(i) No notice of sale given as in (i) above shall be withdrawn

(iii) The Directors shall offer the share or shares offered as ahove
to the other Members at a fair value certified by the Company's
Auditors.

(iv) 1f within twenty-eight days of the Directors' offer a purchasing
Member or Members is or are found of the whole of the shares
the purchase shall be completed within seven days

(v) Notice of the finding of the purchasing Member or Members is
to be given to the transferor and the transferor shall on pay-
ment of the fair value transfer the share to the purchasing
Member oxr Members.

(vi) In the event of the transferor failing to complete the transfer
to the purchasing Member or Members the Directors shall
authorise themselves or some other person to transfer the
share or shares to the purchasing Member or Members and
shall receive the purchase money and register the purchasing
Member or Members as holder or holders of the share or
shares issuing him or her or them a certificate therefor

(vii) The transferor shall deliver up his own Certificate or Certific-
ates for the share or shares sold and shall then be paid the
purchase money but not before.

(viii)If after the expiry of twenty-eight days from the issuing of the
Directors offer no purchasing Member or Members is or are
found or if the purchase is not completed through no fault of the
transferor the transferor Member subject to the Directors' ap-
proval and to Clause 3 of Table A Part II may dispose of such
shares as shall remain undisposed of to any person and at any
price, Clause 3 of Table A Part II shall not apply to disposi-
tions included in Clauses (a) (b) and (c) above except to ensure
that the Membership limit is not exceeded or to prevent the
transfer of shares upon which the Company has a lien and in no
case whatsoever shall shares be issued or transferred to an
infant a bankrupt or a person of unsound mind.

LIEN

4. The lien conferred by Clause 11 in Part 1 of Table A shall attach to
fully paid up shares and to all shares 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.

CGENERAL MEETINGS

5, Every notice convening a General Meeting shall comply with the
provisions of Section 136 (2) of the Companies Act, 1948, 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 entitled to receive shall be sent t~ the Auditor
for the time being of the Company.




§. Clause 54 in Part 1 of Table A shall be read and construed as if the
words "Meeting shaill he dissolved" were suhstituted for the words
"Members present shall be 2 quorum',

DIRECTORS

7. The shareholding qualification for Directors may be fixed by the
Company in General Meeting and unless and until so fixed no gualifica-
tion shall be required.

8. There shall be at least one Director and not more than ten unless
otherwise determined by the Company in General Meeting and if at any
time there shall be only one Director of the Company, he or she may
act as sole Director exercising all the powers, authorities and discre-
tions vested in the Directors.

9. A Director may appoint any person approved by the Board to be an
Alternate Director, and such appointment shall have effect, and such
appointee while he holds office as an Alternate Director shall be entitled
to notice of meetings of Directors, and in the absence of the Director
appointing him to attend and vote thereat accordingly, but he shall not
require any qualification and he shall ipso facto vacate officeif and when
the Director appointing him vacates office as a Director or removes
the Alternate Director from office, and any appointment or removal
under this Clause shall be effected by notice in writing to the Company
undey the hand of the Director making the same. The remuneration of
any Alternate Director shall be payable out of the remuneration of the
Director appointing him, and shall consist of such portion of the last
mentioned remuneration as shall be agreed between the Alternate Dir-
ector and the Director appointing him,

10. Clause 79 in Part 1 of Table A shall be read and construed as if the
provigo to such clause were omitted therefrom.

11. Clause 84 () in Part 1 of Table A shall be read and construed as if
the words "or his firm" appearing in the last line of such sub-clause
were omitted thereircm.

12. A Director may vote as a Director in regard to any contract or ar-
rangement in which he is interested or uponany matter arising thereout,
and if he shall so vote, his vote shall be counted and he shall be reck-
oned in estimating a quorum when any such contract or arrangement is
under consideration and Clause 84 in Part 1 of Table A shall be modified
accordingly.

WINDING UP

13. ¥ the Company shall be wound up the assets remaining after payment
of the debts and liabilities of the Company and the costs of liquidation
shall first be applied in repaying to the Members the amounts paid or
credited as paid on the shares held by them respectively and the balance
(if any) shall be distributed among the Members in proportion to the
number of shares held by them respectively. Provided always that the
provisions hereof shall be subject to the rights of the holders of shares
(if any) issued upon special conditions.



14.

15.

FIRST DIRECTORS

The first Directoris) of the Company shall be:—

STEPHEN WALTER GRAY

SEANETTE ALAzATR GithY /
FIRST SECRETARY

The tirst Secretary of the Company shall be:—
JEANETTE ALOBEATH GRAY

NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

L et
Nt
STEPHEN W Y GRAY

285 Sandon Road
Stafford

Electrical Contracvior

’.S'B.G\mé

SEANETTE ALBERTA GRAN
285 Sandon Road =
Stafford j-’

Housewife

JOHN HULSE
/4a St. Martins Place
Stafford

Accountant



We certify that these Articles of Assaciation
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The name(s) and particul
to be the first director or

ars of the person Wno js, or the persans who are,
directors of the company are as follows:

Name (note 2)

' Stepi.en Walter Gray____ Business occupation

Electrical Contractor

Former name(s) (note 3) none Nationality
“Address (roted) 285 Sandon Rd. Stafford. British
Date of birth {where applisable)
e mammTm e — w—r—  (note€)

Particulars of other directorships (note 5) none

- e}

| hereby consent to act

as director of the company named on page 1

Signature %ﬁ Date \ } & / 18,
AR, /
Name (note 2) Jeanemg = Business occupation
~ Housewife
Former name(s) (note3} none Nationality
Address (note 4) 335 sandon Rd. Stafford. British
Date of birth (where applicable)
(note 6)

Particutars of other directorships (note 8)

none

}

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

/

Date \' \a f\?

Signature SR Ca oM __
NS

Name {note 2)

Business occupation

Former name(s) {note 3}

Nationality

Address (note 4)

Date of birth (where applicable}

- ———  (note6)
Particulars of other directorships (note 5) -
I -
- — I
I o S
| hereby consent to act as direclor of the company named on page 1
Dale

Signature
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The neme(s) and particulars of the person who js, of the persons wha are,
to be the first secretary, or joint secretaries, oft co{r\npany arg as iollows.

Name (notes 2&7) Jeanette/Gray a6, ]
Former name(s}(note 3 none
Address (notes4 &7) 285 Sandon Rd.

Staftord. [

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

Signature

.0 .Crran Date
S

\.\,-"‘\‘K

Namelnotes 2&7)

Former name(s) (noted)

Address(notes 4 &7)

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

Signature Date

Signed by or on behalf of the subscribers of the memorandum®

Signature %g@% ?

S—

’S‘.\Q-@\{C‘?\

Signature : ' [Subscriber] [Agentlt Date

[Subscriber] [Agent]t Date l / [ / T .
7 7

v e "\YV,,,

-

page 3



CERTIFICATE OF INCORPORATION

No.L375295

1 hereby certify that
GRAY BLECTRICS (STAFFORD) LIMITED

is (his day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Lumited.

Given under my hand at Cardiff the 26TH JUNE 1978

p;g\, DIL"@M_'—:-

D. G THOMAS

Assistant Registrar of Companies

C173



