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

Ref: DNVI/ONB

CUMPFANED FORM NG, 12 .

Statutory Declaration of compiance
with requirements on appiication
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use

el TR

R I

b o ah a mh o

Name of company

Yy e

I* ERAY 31§  LIMITED

I, . Douglas Nigel Manders
of _44 Beebee Road
Wednesbury
West Midlands W5i0 9RX
do solemnly and sincerely declare that | am a (BE AR K KNS AN SR K UK RSO U R KX

[person named as director or secretary of the company in the statement delivered to the registrar

under section 10(2j#K and that all she requirements of the above Act in respect of the r.,., intration cf the
abave company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously be!:evmp the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declaredat . '  ado,deoddt Skl " Declarant to sign below
J‘/)
the “\—o«b,—‘s N /ay of A‘\m-t" S
7\‘,1 o d! T
One thousand nine hundr’ed arfid V\wﬁ: "ws.___._,
" ‘.‘;-__-_’.-——-'__—,

bef £ /

efore me Jins P TR AT
A Comrrissienerfor/Daths-er-Notary PUBNC or Justice of
the-Peace-or Solicitpr having the powers conferred on a
Commissioner for :
Presentor’'s name address and
reference (if any): Post room
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COMPANIES HOUSE

Statemeni of first directors and
secretary and intended situation
This form should bo completed In black, Of registewﬁd Oifice

CN o GLABE & For official use | S

Cormpany rame (in full) FORAY 31§  LIMITED

Registered oifice of the company on
incorparation. no! GROUMD FLOOR ;

10 NEWHALL STREET I

Post town BIRMINGHAM [

County/Region o (i

Postcode D5 3LX ]
if the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposile and give the agent’s name

and address.

Name EVERSHED WELLS & HIND Jl

RA SOLICITORS : [

10 NEWHALI. STREET i

Post town _ BIRMINGHAM i

County/Region — ||

Postcode _ B3 3IX |

Number of continuation shests attached "

To whom should Companiés House
direct any enquiries about the' EVERSHED WELLS & HIND (REF: DNM)

information shown in this form?

10 NEWEALL STREET

BIRMIWHAM ; Postcode B3 3IX

Tolephone 021 233 2001 Exteitsion

Page 1




Company Secretary (S 1-5)

Name *Style/Title
Forenames

Surname

*Honours etc,

Previous forenames
Previcus surname

Address
Usual residential address must be given.

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

Consent signature

RBirecters (se e 1-5)
Please list directors in alphaby tical order,

Name *Style/Title
Forenames
Surriame
*Haonours ete
Previous forenames
Previous surnamse
Addresc
Usual residential address must be given.

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

Date of birth
Businass occupation

Other diractorships

* Voluntary details

- Pape 2

»

es]  — -

DOUGLAS NIGEL

MANDERS

NONE

NONE

AD 44 BEEFBEE ROAZD

Post town WEDNESBURY

County/Region  WEST MIDLANDS

—nn

Postcade _ W30 9RX | country

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

Signed Date

27 AUG 1991

/9'71 ‘3’\4_, o _..._ﬂcﬂ-/_f‘
et e i

- Consont signature

EMMA JANE

MARSDEN

NONE

NONE

AD 130 WALSALL ROAD

FOUR ORKS

Post town SUTTON COLDPIFID

County/Region WEST MIDLANDS

Postcode B74 4RB | Country

R0/08{0; 2|64 Nationality |' NA| BRITISH

oc SOLICTITOR

oD NONE!

| consent. t as director of the company named on page 1

Signed L,J‘-,U/:( U\/Q‘QQLQI,\ ' Date 27 AUG 1991




Riractors (continued!

(Seenotes I~ 5)
Name *Style/Title
Forenames
Surpame
*Honours etc
Previous forenames
Previous surname

Address

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Dalete if the form
is signed by an
agent on bahalf of
all the subscribers.

All the subscribers
must sign either
parsonally or by a
person or persons
futherised to sign
for them.

Pege 3

cD - }
DOUGLAS NIGEL |
MANDERS ]
-~ |
NONE I
NONE |
AD 44 BEEBEE ROAD i

Post town WEDNESBURY

County/Region  WEST MIDLANDS

Postcode WS10 9RX | Country [
DO| 24| 0542 |9 Nationality {iA| BRITISH |
oc LEGAL ASSISTANT |
oD NONE

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

Signed

,9—;.,%;;__._.:(‘,_,( ~Dale 27 AUG 1991

o i,

I ——— )

‘gy&ﬁw Lomedda ¥ M

Signature of agent on behalf of all subscribers  Date 2 7 AUG ]991

~ Signed Date
Signed Date
Signed Date
Signed ‘Date .
Signed Date
éigned Dats
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The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-of-

FORAY 315  LIMITED

QA BLABET

The name of the Company is FORAY 1§  LIMITED,

The registered office of the‘(.-‘:smpany will be situate in England and
Wales.

The objects for which the Company is estaElished are: -

3.1 To carry on within and without the United Kingdom the
businesses of exporters, importers, manufacturers, agents,
brokers, general merchants and dealers, both wholesale and
retall in commodities of every description and all
commerxcial goods, manufactured goods .and all goods for
personal and household use and consumption, ornament,
recreation and amusement, and generally in all raw
materials, manufactured goods, materials, provisions and
general Dproduce, and also the business of storage
contractors, wharfingers, carriers, shipping and forwarding
agents, warehousemen and store-keepers; and to carry on any
other business which 1s calculated directly or indirectly
to enhance the valu¢ of any 6f the Company's business,
property, rights or assets; and to carry on the aforesaid
businesses, elither together as a single business or as
separate and dlistinct businesses in any part of the world.

3.2 Either directly or indirectly <(including, but without
prejudice to the generality of the foregoing, through the
medium of any one or more subsidiary or associated
companies) to enter into, carry on, assist or participate

NM%%gg/DnaW
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3.3

3.4

3.5

3.6

1

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

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

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

To erect, construct, lay down, maintain, enlarge, alter,
pull down, remove or replace all such buildings or other

.works or plant and machinery as may be nécessary or

convenient for the Company's business, and to contribute to
or subsidise the doing of any such things,

To guarantee or otherwise support or secure, either with or
without the Company receiving any consideration or
advantage and vhether by personal covenant or by mortgaging
or charging all or any part of the undertaking, property,
assets, rights and revenues  (present and future) and
uncalled capital of the Company,. dr by both such methods or
by any other means vhatscever, the performance of the
liabilities and obligations of and the repayment or payment
of any moneys whatsoever by any persen, firm or company,
including (but not limited to);:~

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

3.6,2 any liabilities and obligations incurred in
connection with or for the purpose of the



3.7

3.8

3.9

3.10

3.11

acquisition of shares in the Compsay or in any

company which is for the time being the Tompany's
holding company in so far as the giving of any
guch puarantee or othexr support or ,ﬂecurity is
not prohibited by law; and

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

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

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

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

To receive money on deposit or loan upon such terms as the
Directors of the Company may approve and to give whether
gratuitously or othervise guarantees or indemnities and
vhether in respect of its owm obligations or those of some
other person or company,

To provide pensions, insurances, allovances, gratuities,
bonuses and incentives and benefits of every description to
officers, ex-officers, employees or ex-employees of the
Company or its predecessors in business or of any company
vhich is for the time being or has at any time been the
Company's holding company or a subsidiary of the Company or
another subsidiary of that holding company {each such
expression being defined as aforesaid) or eo¢f any
predecessor in Dbusiness of any such company or the
dependants or relatives of any of such persons and to
establish and maintain or concur in establishing and
maintaining trusts, funds, schemes, c¢lubs or other
arrangements (vhether contributory or non-contributory)
with a view to providing such benefits as aforesald for any



3,12

3.13

3.14

3.15

3.16

3,17

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

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

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

To accept payment for any property or rights secld or
otherwise disposed of or dealt with by the Company either
in cash, by instalments or otherwise, or in fully or partly
paid-up chares or stock of any company with c¢r without
preferred or deferred or special rights or restrictions in
respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or
debenture stock, mortgages or other securities of any
company or corporation, or partly in one mode and partly in
another, and gererally on such terms as the Directors of
the Company may dctermine, and to hold, disposz of or
othervise deal with any shares, stock or securities so
acquired,

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

To establish or promote or concur in establishing or
promoting any other company whose objects shall include the
acquisition and taking over of all or any of the assets and
liabilities of this Company or the promotion of which shall
be in any manner calculated to advance directly or
indirectly the objects or interests of this Company and to
acquire and hold or dispose of shares, stock or securities
of and guarantee the payment of the dividands, interest or
capltal of -any shares, stock or securities issued by or any

.other obligations of any such company.

To purchase or otherwise acquire, take over and undertake



all or any part of the business, property, liabilities and
transactions of any person, firm or company carrying on any
business which this Company is anthorised to carry on, or
the carrying on of which is calculated to benefit this
Company or to advance its interests, or possessed of
property suitable for the purposes of this Company.

3.18 .- To support (whether by direct subseription, the giving of
guarantees or otherwise) any charitablie, benevolent or
educational fund, institution or organisation, or any event
or purpose of a public or general nature, the support of
vhich will or may, in the opinion of the Directors of the
Company, directly or indirectly benefit, or is calculated
so to benefit, tme Company or its bvriness or activities or
its officers, ex-officers, employees or ex-employees or the
business, activities, officers, ex-officers, employees or
ex-employees of any company which is for the time being or
has at any time been the Company's holding company or a
subsidiary of the Company or another subsidiary of that
holding company (each such expression Leing defined as
aioresaid) or the officers, ex-officers, employees or
ex-employees of any predecessor in business of the Company
or any such company as aforesaid.

3.19 To distribute among the members in specle any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital may be made except with
the sanction (if any) for the time being required by law.

"3,20 To pay all or any of the incorporation and other

preliminary expenses of the Company.

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

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

And it is hereby declared that the word * "company" in this clause,
except where used in reference to this Company, shall be deemed to
include any partnership, Government or any statutory, municipal or
bublic body, any body corporate, assoclation, syndicate or other body
of persons, whether . incorporated or unincorporated, and whether
domiciled in the United Kingdom or elsevhere, and that the objects
specified in each of the paragraphs of this clause shall not, except
vhere the context expressly ‘so requires, be in any way limited or
restricted by reference to or inference from the terms of any other
paragraph or the order in which the same oceur or the name of the
Company, but may he carried out in as full and ample a manner and
shall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate distinct and independent
company,



¥

4, The liability of the members is limited,

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




WE, the peveral persons mhose names and addresses are subscribed, are desirous
of being formed into a company in pursvance of this Memorandum of Agsoc¢iation
and we respectively agree to take the number of shares in the capital of the
Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares taken

OF SUBSCRIBERS by each Subscriber
DOUGLAS NIGEL MANDERS One
44 Beebee Road
Wednesgbury
West Midlands 2 L et
WS10 ORX Aol
-

Legal Assistant

EMMA JANE MARSDEN One
130 Walsall Road

Four Oaks

Sutton Coldfield

West Midlands

B74 4LRB COJ\
Solicitor ‘ 633

PATED: 27 RUG 1997

WITNESS to the above signatures: C. T ‘ C( .k-
- - O\f\. !

CHRISTOPHER JOHN GARNETT
12 Clarence Road
Harborne

Birmingham

B17 9LA

Solicitor
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The Companies Act 1985

COHPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

FORAY 21§ LIMITED

PRELIMINARY

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

Regulations 3, 8, 24, 35, 64, 73 to 77 (inclusive), 94 to 97
(inclusive), the sscond and third sentences of Regulation 79 and the
last sentence of Regulati-n 84 of Table A shall not apply to the -
Compauy.

Any veference in these Regulations to an enactment shall be construed
as a reference to that enactment as amended or extended by or under
any other enactment, - . ' “ ‘

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

4.1 no ‘shares in or debentures of or any other fofm‘of 'se.curity\
‘ in the Company shall be offered to the public (whether for
cash or othervwise); and o -

4.2 no shares in or debentures of or any other form of security
in the Company shall be allotted, ner ‘shall any agreement
to allot such securities be made (whether for cash or
othervise} with a viev to all or any of such securities.
belng offeréd for sale to the public, Sections 58(3), 59
and 60 of the Act shall apply for the purposes of this
Regulation, ‘ -

~
N



10,

11,

12,

PROCEE DINGS AT GENERAL MEETINGS

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

Proxies may be deposited at the Regigtered 0ffice of the Company at
any time before the time of the Meeting for which they are to he used
unless otherwise specified in the notice convenlng such Heeting.
Regulation 62 of Table A sholi be modified accordingly.

DIRECTORS

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

Unless and untii otherwise determined by the Company in General
Meeting the shall be n. maximum number of Directors and the minimum
numher of Directors shall be one, Whenever there shall be only one
Director of the Company such Director may act alone in exercising all
the powers, discretions and authorities vested in the Directors, and
Regulation 89 of Table A shall be modified accordingly. ‘

A Director wvho is in any way either directly or indireetly interested
(vhether through persons connected with him as defined in section 346
of the Act or otherwise) in any contract, transaction or arrangement
(vhether or not constituting a contract and vwhether netual or
proposed) with the Company or in which the Company is otherwise
interested, shall declare the nature of his interest at a Meeting of
the Directors in accordance with section 317 of the Act. Subject to
such disclosure a Director shall be entitled to vote in respeect of
any such contract, transaction or arrangement (whether actual or
proposed) in which he is interested and he shall be counted in
reckoning vhether a guoxum is present.

In Regulation 87 c¢f Table A there =h011 be inserted between the words
"the directors" and "may" the words "an behalf of the Company".

BORROVING

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

SHARES
Subject to the pfovisions of Regulation 114, the Directors are

authorised for the purposes of section 80 of the Act to exercise the
power of the Company to allot, grant options over or otherwise



13,

14

15,

o
» N

aispose of shares to the.amount of the authorisecs share capital of
the Company which 1s unissued at the date hereof to such persons, oa
such terms and in such manner as‘they think fit provided always that:-

12.1 save as provided 1in sub-paragreph 12.2 of this Regulation
the authority given in this Regulatiou to the Directors -
shall expire five years after the date of incorporation of
- the Ccmpany; : <

12,2 the Members in General Meeting may be Ordinary Resolution; -

12,2.i renev the sald authority (whether or not it has
been previously renewed) for a period not
exceeding five years, but such Resolution must
state (or restate) the amount of shares which may
be allotted under such renewed authority or, as
the case may be, the amount remaining to be
allotted thereunder, and must specify the date on
which the renewed authority will expire;.

12,2.2 revoke or vary any such authority (or renewed
authority); and

12,3 notvithstanding the. provisions of sub-paragraphs 12.1 and
12,2 of this Regulation the Company may make an offer or
enter into an agreement which would or might require shares
to he allotted after such authority has expired and in
pursuance of such an offer or agreement the Directors may .
allot shares notwithstanding that cuch authority or renewed
authority has expired. '

In accordance with section 91 of the Act, sections 89{1), and 90(1)
to (6) of the Act are excluded from applying to the Company., Any
shares for the time being unissued ghall be offered to the Members in
proportion as nearly as possible to the numkter of existing shares
held by them respectively unless the Company shall by Special
Resolution othervise direct, Such offer shall be made by written
notice specifying the number of shares offered and specifying a
period (being not less than fourteen days) within vhich the offer, if .
not accepted, will lapse and determine., After the expiration of that
period, or on the receipt of an intimation in writing from the
offeree that he declines to accept the shares offered, the Directors .
may in accordance'with the provisions of .these Regulations allot,
grant options over or otherwise dispose of the offered shares to such
persons, on such terms and in such manner as they think most
beneficial to the Company, . ' 4

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

Subject to Chapter VII-of the Act, any shares may, with the approwal
of the Company by Ovdinary Resolution, be issued on the terms that
they are, whether at the option of the Company or the shareholder,
liable to be redeemed on such terms and in such manner as the Company

7

e,

- 10 -



16,

17,

-

before the iasue of the .shares may by Special Resolution determine,
and whether out of distributable profits or the proceeds or & fresh
issue of ghares or otherwvise,

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

17.1

17.2

17.3

17.4

TRANSFER OF SHARES

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

Any member proposing to transfer any share or beneficial
ovmership of a share (hereinafter called "the vendor")
shail give notice in writing (hereinafter called "the
transfer notice") to the Company of such proposal. The
transfer notice shall specify the sum which, 4in the
vendor*s opinion, constitutes the fair price of each share
specified therein, and shall enpower the Company to act as
the vendor's agent for the sale of such share or shares
(hereinafter called “the said shares") in one or more lots
at the discretion of the Directors to the Members (other
than the vendor) at that price save that 1f the Directors
do not accept that the sum specified by tlie wvendor
constitutes the falr price of the said shares they shall
instruct the Auditors of the Company (who shall act as
experts  and not as arbitrators) to certify in writing
(hereinafter called "the certificate of value") the value
of the saild shares -as between a villing seller and a
willing buyer, and in such a case the transfer notice shall
nevartheless empower the Company to act as the vendor's

‘agent for the sale of the said shares but at the price

certified in the certificate of value.

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

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

- 11 -



|
|

17.5

17.6

17.7

17.8

17.9

L]

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

The Company shall forthwith give notice of such allocations

(hereinafter called "the allocation notice") to the vendor

and to the Members to whom the sajd shares have been

allocated and shall specify in the allocation notice the

place and time (being not earlier than 14 and not later

than 28 days after the date of the despatch of the.
allocation notice, which shall be specified therein) at "
which the sale of the said shares so allocated shzll be

completed,

The vendor shall be bound (upon payment of the purchase
price due in respect thereof) to transfer the’' shares
comprised in the allocation notice to the purchasing
Members named therein at the ‘place and time therein
specified; and if in any case the vendor defaults in
transferring any of such shares the Company may receive the
purchase price on his behalf and may authorise some person
to executd a | transfer of such shares in favour of the
purchasing Me&be;q“l~The receipt of the Company for the
purchase price“éhall*be a good discharge to the bpurchesing .
Merer, The Comﬁahyﬁghall forthwith pay the purchase brice
into a separate bank account in the Company's name and’
shall hold the purchase price and any dinterest earned
thereon on bare trust for the vendor,

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

The Directors may, in their absolute éiscretion and without

assigning any reason therefor, ducline to register any
transfer of any share, whether or not it is 3 fully paid

-« 12 -
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share '

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

.t LIEN

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

- 13 -



NAMES, ADDRESSES AND DESCRIPTIONS OR SUBSCRIBERS

DOUGLAS NIGEL MANDERS
44 Beebee Road
Wednesbury

West Midlands

WS10 9RX

Legal Assistant

EMMA JANE MARSDEN
130 Walsall Road
Four Qaks

Sutton Coldfield
West Midlands

B74 LRB

Solicitor

-

patep: 27 AUG 1991

WITNESS to the above signatures:

CHRISTOPHER JOMN GARNETT
19 Clarencs Road
Harborne

Birmingham

B17 914

Solicitor
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CERTIFICATE OF INCORPORATIOM

OF A PRIVATE LIMITED COMPANY

"No. 2642856

| hereby certify that

FORAY 315 LIMITED

Is this day incorporated under the Compan:es Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Compames Reglstratlon Offu;e

7.0, douk

F. A. JOSEPH

Cardiff the 4 SEPTEMBER 1991

an authorised officer

HC0078
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this margin
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bold block lettering

| * insert full name
i of company

Important

The accounting
reference date to
be antaered along-
slde should be
completed as in the
following examples;

S April
Day  Month

30 June
Day  Month

[370:0: 6]

31 Decembar
Day  Month

(3711 2]

o nistrator,
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i "‘Wyer or
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Compunies Aut 1989

To the Registrar of Companies
{Address overleaf)

Name of company

Company number

2642856

* FORAY 315 LIMITED

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

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

Day Month

. . i -

Signed s e Deslgnatron:t; Sters . Date 3| / (fe=d / 2 |

Presentor’s name address For official use

telephone number and reference (if any): 5 D.€B. Post room b \6
':,i\#‘“t

Evershed Wells & Hind
10 Newhall Street
Birmingham

B3 3LX
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CENTRALR -~ 4990

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

(Adopted by Special Resolution
dated ‘Bist oo bes— 1901

Preliminacy

ARTICLES OF ASSOCTATION
- of -

FORAY 315 LIMITED

The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 in force at the time of adoption of
these Articles (such Table being hereinafter called "Table A") shall
apply to the Company save in so far as they are excluded or varied by
these Articles and such regulations (save as so excluded or varied)
and these Articles shall be the regulations of the Company.

Interpretation

In these Articles and in Table A the following expressions have the
following meanings unless inconsistent with the context:-

"the Act"

"these Articles"

"elear days™

"the directors"

Yexecuted"

"the holdex"

Y“office"

the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time
being in force.

these Articles of Association, whether as
originally adopted or as from time to time
altered by special resolution in the form which
is for the time being in force.

in relation to the period of a notice means that
period excluding the day when the notice is given
or deemed to be given and the day for which it is
given or on which it is to take effect.

the directors for the time being of the Company
or (as the context shall require) any of them
acting as the board of directors of the Company
and the word "director" shall unless the context
otherwise requires be construed accordingly.

includes any mode of execution.
in relation to shares means the member whose name
ie entered in the register of members as the

holder of the shares.

the registefed office of the Company.
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"geal” the common seal of the Company (if any).

"gsecretary" the secretary of the Company or uany other person
appointed to perform the duties of the secretary
of the Company, including a joint, assistant or
deputy secretary.

"ghare" includes any interest in a ghare.
"the United Great Britain and Northern Ireland
Kingdom'"

Unless the context ntherwise requires, words or expressions contained
in these Articles and in Table A bear the same meening as in the Act
but excluding any statutory modification thersof not in force when
these Articles become binding on the Company. Regulation 1 of Table A
shall not apply to the Company.

Share Capital
3.1 The authorised share capital of the Company at the time of

incorporation of the Company is £1,000 divided into 1,000
ordinary shares of £1.00 each.

3.2 No shares compriged in the authorised share capital of the
Company f£rom time to time ghall be issued without the
content in writing of the holder or holders (in aggregate)
of a majority of the voting rights in the Company (within
the meaning of section 736A(2)} of the Act) nor shall any
share be issued at a discount or otherwise be issued in
breach of the provisfions of these Articles or of the Act.

3.3 Regulation 4 of Table A and, in accordance with section
91(1) of the Act, sections 89(L) and 90(1) to (6)
(inclusive) of the Act shall not apply to the Company.

Lien

The Company shall have a first and paramount 1lien on all ghares,
whetker fully paid or not, standing registered in the name of any
perscn indebted or under liability to the Company, whether he shall
be tle sole registered holder thereof or shall be one of twe or more
joini holders, for all moneys presently payable by him or his estate
tc the Company. Regulation 8 of Table A &shall be modified
accordingly.

Calls on ghares and forfeiture

The 1iability of any member in default in respect of a call shall be
inereased by the addition at the end of the first gsentence of
regulation 18 of Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment".

Irapgfer of shares

The first sentence of regulation 24 of Table A shall not apply to the
Company. The worde '"they may also" at the beginning of the second
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10.

pentence of that regulation rhall be replaced by the words "the
directors may".

Ceneral wmectings

The directors may call general meetings and regulation 37 of Table A
shall not apply to the Company .

t tin

8.1 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 regulation 38 of
Table A shall be modified accordingly. The words "or a
resolution appointing a person a director” and paragraphs
(2} and (b) in regulation 38 of Table A shall be deleted
and the words "in accordance with section 369(3) of the
Act" shall be inserted after the words "if it is so agreed"
in that regulation.

8.2 All business shall be deemed special that i 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 accountsg,
balance sgheets, and the reports of the directors and
auditors, the appointment of and the fixing of the
remuneration of the auditors and the giving or renewal of
any authority in accordance with the provigions of section
80 of the Act.

8.3 kvery notice convening a general meeting shall comply with
the provisions of gection 372(3) nf 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 whichk any member is entitled to
recelve shall be sent to the directors and to the anditors
for the time being of the Company.

Eroszeedings at general meetings

If a quorum is not present within bhalf an hour from the time
appointed for a general meeting the general meeting shall stand
adjourned to the same day in the next week at the same time and place
or to such other day and at such other time and place as the
directors may determine; and if at the adjourned general meeting a
quorum is not present within half an hour from the time appointed
therefor such adjourned general meeting shall be dissolved.
Regulaticns 41 and 53 of Table & ghall not apply to the Company.

Yotes of members

10.1 Regulation 54 of Table A ghall not apply to the Company.
Subject to any rights or restrictions for the time being
attached to any class or clasees of shares, on a show of
hands every member entitled to wvote who (being an
individual) is present in person or by proxy (not being
himself & member entitled to vote) or {being a corporate
body) is present by a representative or rroxy (not being

-------
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10.2

10.3

11.1

11.2

12.1

12.3
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himeelf a member entitled to vote) shall have one vote and,
o1 a poll, every member present in person or by proxy or
(being a corporate body) is present by representative shall
have one vote for cach share of which he is fhe holder.

The words '"be entitled to" shall be inserted between the
words "shall'" and "vote'" in regulation 57 of Table A.

A member shall not be entitled to appoint more than one
proxy to attend on the same occasion and accordingly the
final sentence of regulation 59 of Tahle A shall not apply
to the Company. Any such proxy shall be entitled to cast
the votes to which he is entitled in different ways.

11. MNumber of directors

Regulation 64 of Table A shall not apply to the Company.

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 wminimum number of
directors shell be one.

12. Alternate directors

An alternate directmr 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 regulation 66 of
Table A shall be modified accordingly. The words "at such
meeting" shall be inserted after the words "perform all the
functions" in the first sentence of regulation 66 of Table
A.

A director, or any such other person as is mentioned in
regulation 65 of Table A, may act as an alternate director
to uepresent more than one director, and an alternate
director shall be entitlud 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 (4if
any) as a director, but he shall count as only one for the
purpose of determining whether & quorum is present and the
final sentence of regulation 88 shall not apply teo the
Company.

The words "as set out in regulation 66" shall be inserted
after the words "deemed f{or all purposes to be a director"
in regulation 69 of Table A.

13. Appointment sed retirement of directors

13.1

The directors shall not be required to retire by rotation
and regulatione 73 to 80 (inclusive) of Table A shall not
apply to the Company.
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13.2 A member or members holding a majority of the voking rights
in the Company (within the meaning of secticn 736A(2) of
the Act) shall have power at any time, ond from time to
time, to appoint any person to be a director, either as an
additional director (provided that the appointment does not
cauge the number of directors ¢o exceed any number
determined in accordance with Article 11,2 as the maximum
number of dlrectors for the time being in force) or to fill

l a vacancy and to remove from office any director howsoever

appointed. Any such appointment or removal shall be made

by notice in writing tec the Company signed by the member or

members making the same or, in the case of a member being a

‘ corporate body, signed by one of itg directors or duly

| authorised officers or by its duly authorised attorney and

shall take effect upon lodgement of such notice at the
office.

13.3 The Company may by ordinary resolution in general meeting
appoint any person who is willing to act to be a director,
either to £ill a vacancy or as an additional director.

13.4 The directors may appoint a person who is willing to act to

be a director, either to fill a vacancy or as an additional

1 director, provided that the appointment doesg not cause the

1 number of directors to exceed any number determined in

| accordance with Article 11.72 above as the maximum number of
directors for the time being in force.

14, Disqualification of directors
The office of a director shall be vacated if:-

14.1 he ceases to be a director by virtue of any provision of
the Act or these Articles or he becomes prohibited by law
from being & director; or

14.2 he becomes bankrupt or makes any arrangement orx composition
with his creditors generally; or

14.3 he is, or may be, suffering from mental disorder and either:

14.3.1 he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health
(Scotland) Act 13960, or

14.3.2 an order is made by a court having jurisdiction
(whether in the United Kingdom or elsewhere} in
matters concerning mental disorder for his
detention or for the appointment of 2 receiver,
curator bonis or other person to exercise powers
with respect to his property or affairs; or

14.4 he resigns his office by notice to the Company; or
-5 -
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14.5 he shall for more than six consecutive months have bLwen
absent without permisslon of the directors from meetings of
directors held during that period and the directors resolve
that his office be vacated.

Gratuitics gnd pengionn

Regulation B7 of Table A shall not apply to the Company and the
directors may exercise any powers of the Crmpany conferred by its
Memorandum of Association to give and provide pensions, annuities,
gratulties or any other benefita whatsoever to or for past or present
directers or employees (or their dependants) of the Company or any
subgidiary or associated undertaking (as defined in section 27(3) of
the Companies Act 1989) of the Company and the directors shall be
entitled to retain any bencfits received by them or any of them by
reason of the exercise of any such powers.

16.1 Whensoever the minimum number of the directors shall be one
pursuant to the provislons of Article 11.2, a sole director
shall have authority to exercise all the powers and
discreticns which are expressed by Table A and by these
Articles to be wvesgsted din the directors generally and
regulations 89 and 90 of Table A &shall be modified
avcordingly.

16.2 A director may vote (subject to his compliance witlh the
provisions of section 317 of the Act), 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 whatsoever, and if he
shall wvote on any such resolution as aforesaid his vote
shall be counted; and in relation to any such resolution as
aforesaid he shall (whether or not he shall vote on the
gsame} be taken into account in calculating the gquorum
present at the meeting. Regulations 94 to 97 {(inclusive) of
Table A shall not apply to the Company.

16.3 Any director (including an alternate director) may
participate in a meeting of the directors or a committee of
the directors of which he i a mewber by means of a
conference telephone or similar communications equipment
whareby all persons participating in the meeting can hear
each other and participation in a meeting in this manner
shall be deemed to constitute presence in person at such
meeting and, subject to these Articles and the Act, he
shall be entitled to vote and be counted in a querum
eccordingly. Such a meeting shall be deemed to take place
where the largest group of those participating is assemblegd
or, if there is no such group, where the chairman of the
meelting then is.

The seal

If the Company has a seal it shall be used only witli the authority of
the directors or of a committee of directors. The directors may




determine whether any Ilnatrument to which the seal is affixed shall
be signed and if it 1a to be eigned who shall sign it, Unless
otherwise so determined, every instrument to which the scal is f
affixed shall be signesd by one director and by the sgecretary or i
another director. The obligation under regulation 6 of Table A ¢
relating to the sealing of share certificates shall only apply if the E
Company has a seal. Regulation 101 of Table A shall not apply to the j
Company . '

18, Notices

18.1 In regulation 112 of Table A, the words '"by facsimile w !
telecopy or" shall be ingerted after the words "or by b
sending it" and the words "first class" shall be /inserted
before the words "post in a prepaid envelope'.

18.2 Where a notice is sent by first class post, proof of the S
notice having been posted in a properly addressed, prepaid i
envelope shall be conclusive evidence that the notice was g
given and shall be deemed to have been given at the )
expiration of 24 hours after the envelope containing the X
same is posted. Where a notice is sent by facsimile i
telecopy transmission generation of a report confirming ;
successful transmission of the notice by the transmitting i
fax machine shall be conclusive evidence that the notice
was given and the notice shall be deemed to have been given
upon receipt of such transmission report. Regulation 115
of Table A shall not apply to the Company.

19. Winding Up wE

In regulation 117 of Table A, the words "with the %ike sanction"
shall be inserted immediately before the words 'determine how the i
division". :

20. Indemnity 3

20.1 Subject to the provisions of section 310 of the Act every A
director (including an alternate director) or other officer PR
of the Company shall be indemnified out of the assets of ;
the Company against all logses or liabilities which he may
sustain or incur in or about the execution of the duties of
his office or otherwise in relation thereto, including any i
liability dncurred by him in defending any p: >ceedings,
whether civil or c¢riminal, in which judgment is given in
his favour or in whichk he is acquitted or in <sonnection N
with any application under section 144 or sectiuon 727 of
the Act in which relief 1s granted to him by the court, and
no director (including an alternate 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. Regulation 118 of Table A shall not apply to the
Company. 3

20.2 The directors shall have power to purchase and maintain at
the expense of the Company for the benefit of any direckor
(including an alternate director), officer or auditor of
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20.3

the Company Ainsurance against any such 1liability as is
rieferred Lo in seckion 310(1) of the Act and subject to the
provisions of the Act against any c¢ther liabllity which may
attach to him or loss or expenditure which he may incur in
relation to anything done or alleged to have been done or
omitted to be done as a director (including an alternate
director), officer or auditor.

The directnrs may authorise directors of companies within
the game group of companies as the (ompany to purchase and
maintain insurance at the expense of the Company for the
benefit of any director (including an alternate director),
other officer or auditor of such company in respect of such
liability, loss or expenditure as is referred to in Article

20.2.
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Company No: 2642856

The Companies Act 1985
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The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

RORAY 315 LIMITED

passed 3 i&ic odtobes 1991
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AT an extraordinary general meeting of the Company, duly convened and held
on 35T ¢ ckober— 1991 the following resolution was duly passed as a
special resolution

RESOLUTION

That with effect from the pessing of this rasolution the regulations contained
in the document produced to this meeting and for the purpose of identification
marked 'A' and signed by the chairman thereof are approved and adopted as the
Articles of Association of the Company in substitution for and to the
ezclusion of all existing Articles of Assoclaticn of the Company. '
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The (ompanies Act 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
of

FORAY 315 LIMITED

Passed 3|8’t-'0d'bbu’1991‘
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AT an extraordinary general meeting of the Compariy, duly convened and held

on Jist acdober

1991, the following resolution was duly passed as an

ordinary resolution:

RESOLUTION

1. That, pursuant to the provisions of section 80 of the Companies Act

1985, the

Directors are generally. and unconditionally authorised to

exercise all the powers of the Company to allot relevant securities
as defined by such section provided that:-

1.1

1.2

the maximum amount of such securities which may be allotted
under this authority (within the meaning of that section)
is £998; and

this authority shall, unless it is (prior to its expiry)
duly revoked or varied or is reneved, expire on3Cth
Qctober 1996 save that the Company may, before such expiry,
make an offer or agreement which will or may require
relevant securities to be allotted after such expiry.

p,

holrmgn of the_meeting
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Company No: 2642356

The Companies Act 1985

COMPANY LIMITED BY SHARES

——

SPECTAL RESOLUTION
of

FORAY 315 LIMITED

Passed LFHA\JUhJE 1992

AT an extraordinary general meeting of the Company, duly convened and held on
L Do 1992, the following resolution was duly passed as a special
resolution:

RESOLUTION

That the name of the Company be changed to Mucklow Hill (Three) Limited.

Cha;ﬁman of the meeting
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2642856

I hereby certify that

FORAY 315 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

MUCKLOW HILL (THREE) LIMITED

Given under my hand at the Companies  Registration Office,

Cardiff the 24 JULY 1992

.
L
i
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o
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A
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an authorised officer
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SPECIAL RESJLUTION
of

FORAY 315 LIMITED
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Passed [_‘_""\ Jonf 1992

AT an extraordinary general meeting of the Company, duly convened and held on
L TNoesE 1992, the following resolution was duly passed as a special

resolution:

RESQLUTION

That the name of the Company be changed to Mucklow Hill (Three)} Limited.

vl.‘/ct!l.c‘.u’bolctnunq

Chaigan of the meeting
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ELECTIVE RESOLUTIONS
of

FORAY 315 LIMITED

Passed (' o~/ 1992

AT an extraordinary general meeting of .« Company duly convened and held on
G ol 1992 the following resolutions were duly passed as elective
regolutions:

RESOLUTIONS

That, pursuant to the provisions of section 252 of the Companies Act
1985, the Company elects to dispense with the laying of accounts and
reports before the Company in general meeting.

That, pursuant to the provisions of section 366A of the Cumpanies Act
1985, the Company elects to dispenss with the holding of annual
general meetings.

That, pursuant to the provisions of section 386 of the Companies Act
1985, the Company elects to dispensz with the "obligation to appoint
auditors annually. :

That, pursuant to the provisions of sectiria 80A of the Companies Act
1985, the Company elects that the provisicns of such section B80A
shall apply, instead of Lhe provisions of secticns 80(4) and (5) of
that Act, din relation to the giving or renewal, after the passing of
this resolution, of an authority under such section 80.

That, pursuant to the provisions of sections 369(4#) and 378(3) of the
Companies Act 1985, the Company elects that the provisions of
paragraphs {a) and (b) of both of thote sections shall have effect in
relation to the {ompany as if for the references to 95 per cent.

-11 -




contained tlherein there were substituted references to 90 per cent. or
such e eater percentage as may subsequently bLe determined by the
Company in general meeting.

;
Ood

dearetisdanionse
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The Companies Act 1985
Company Limited by Shares

Special Resolution
Pursuant to section 378(2) of the Companies Act 1985

Company Number

2647856

Mucklow Hi11l {Three) Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Mucklow Hi11, HALESOWEN, West Midlands, B62 8BP

on 27 November 1992

the following SPECIAL RESOLUTION was duly passed, viz:-

THAT, the company, having been dormant since its formation and no
accounts being 1aid before it in a general meeting, resolves to make

itself exempt from the obligation to appoint auditors as otherwise
required be the Companies Act 1985, section 384.

sy #ARTIETCN
isl';[vf"‘t‘.' k ¥

CONPA
nery

5 1Al

Signed;\ : /éijLébébb/ -

Position &[@ L Wan,

NOTE To be filed within 15 days of the passing of the special resolution




