COMPANIES FORM No. 12

- statutory Declaration of compliiance
with requirements on apolication
for regisiration of a company

Please do not Pursuant to section 12{3) of the Companies Act 1885
write in
this margin
To the Registrar of Companies For official use  For official use

Please complete =

legibly, preferably | | | . |
in black type, of PRV Ny R
bold block lettering  Name of company

<P L.  FORAY 454, LIMITED

i —
,__ DAVID WILLIAM WELD
oL HOLLY GOURT, COW LANE,
BRAMCOTE,

NOTTINGHAM, NG9 3DZ
T delete as UL do solemnly and sincerely dectare that { am aW&HWW

| appropriate

tparson named as director or secretary of the company in the statement delivered to the registrar
under section 10{2}}t and that all the requirements of the above Act in respect of the registration of the
above cornpany and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously pelleving the same to be true and by virtue of the

provisions of jhe Statutory Daclarations Act 1835
Declared at Lo S0.f Cro ¥R Declarant to sign below

Nc:ihb\l}) hotlim

- -
the L{fOL day of \J UM .
One thousand ning ndred an C,I\Q- . u
before me db eing . E@’”RM’\M . v
/"’/ﬁ

A Commissioner for Oaths\gr Notary Pubdlic or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor’s name address and For official Use
reference (if any): New Conpanies Section Post room

EVERSHED WELLS & HIND
10 NEWHALL STReET
BTRMINGHAM

B3 3LX

Ref:




COMPANIES HOUSE

Statement of first divectors and
secretary and intended situation
‘This form should be complated in black. Of register ed Oﬁice

CN 2—7 ’Z/’LZ‘-XT For official use ﬁ

FORAY 4%, LIMITED '

Company name (in full)

Ragistered office of the company on
incorporation,

Ro| 14 FIEICHER GATE !

Post town NOTTINGEAM [

County/Region I

Postcode NGL 2FX |
If the memorandumis delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’'s name

and address.

Name EVERSHED WELIS & HIND "

RA SOLICTTORS i I

10 NEWHALL, STREET |

Post town BIRMINGHAM |

County/Region |

Postcode B3 31X l

Number of continuation sheets attached

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

information shown in this form?

10 NEWHALYL, STREET
BIRMINGHAM
Postcode B3 3IX

Telephog%l 233 2001 Extension _

Page 1



Company Sacretary (Secronsi- )

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

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

Consent signature

Directors (Secaotes 1-5)
Please list directors in alphabetical order.

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

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Pags 2 Consent signature

IATN PETER

BLATHERWICK

AD

Post town

4

County/Reglon ___

Postcode _ NG2 70 | Country

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

Slgned‘}\ U\- ﬁﬁ.‘,{;@iﬂgcﬁ pate 3 JUN1932

()] i

DAVID WILLIAM |

WILD |

|

NONE Ji

NONE ]

m 1 BOLLY COURT, COW LONE, [

BRAMCOLE ]

Post town __ NOLTINGHAM |

County/Region J

Postcode NG9 3DZ )  Country |

pO) 0171 0/7] 5 6 Nationality [NA BRITISH l

oc SOLICTTOR 1
oD NONE,

|

{ coneent to act as dirkctor of the company named on page 1

\W\, pate 4 JUN 1Ybs

Signed




Directors (continued)
(See notes 1 - 5) .

Name ) *Style/Title
Forenames
Surname
*MHonours etc
Previous forenames
Previous surname
Address
Usuat 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.

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

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

Pape 3

cD N
IAIN PETER |
BLATHERWICK |

|
NONE |
NONE, |

AD 72 LOUGHBOROUGH RQAD |

WEST BRILGEFORD _ |

Post town NOTTINGHAM |

County/Region {

Postcode NG2 707 |  Country i

po| 23| 06| g7 Nationality [NA|  BRTTISH ]

oc SOLICTTOR |
op NONE,

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

s |y MloHl@uovel oo 3 10N 192

i

S g oas fa el brthlo T & Paek,

3 JUN 1892

Signature of agent on behalf of all subscribers  Date

Signed Date
Signed Date
Signed Dato
Signed Date
Signed Date
Signed Date

e i = i T
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~5 JUN 1997
850 FEE pay
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The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION

-0f-

FORAY +5a LIMITED

The name of the Company is PORAY  »+%5  LIHITED,

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

The objects for which the Company is established are;-

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

3,2 Either directly or indirectly (inciuding, but without
prejudice to the generality of the Zoregoing, through the
medium of any one or more subsidiary or associated
companies) to enter into, carry on, assist or participate

83249




3.3

3.4

3.5

3.6

in financial, commercial, mercantile, industrial and other
transactions, undertakings, activities and businesses of
every deseription 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 dirsctly 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 OT in exchange, hire or
otherwise acquire and hold for any estate or interest any
lands, buildings, easements, rights, privileges,
concesslons, patents, patent rights, 1licences, secret
processes, machinery, plant, stock~in-trade, and any real
or personal property of any kind necessary or convenient
for the purposes of or in connection with the Company's
business or any branch or department thereof.

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

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

To guarantee or otherwise support or secure, either with or
without the Company receiving any consideration or
advantage and whether by personal covenant or by mortgaging
or charging all or any part of the undertaking, property,
assets, rights and revenues (present and future) and
uncalled capital of the Company, ox by both such methods or
by any other means vhatsoever, the performance of the
1iabilities and obligations of and the repayment or payment
of any moneys whatsoever by any personm, 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 Company or in any
company which 1s for the time belng the Company's
holding company in so far as the glving of any
such guarantee or other support or security is
not prohibited by law; and

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

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

To mortgage and charge the undertaking and all or any of
the real and personal property and assets, present or
future, and all or any of the uncalled capital for the time
belng 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 redeemable or repayable, or any
other securities by way of mortgage, either outright or by
vay of gecurity for the performance of any contracts or any
debts, liabilities or obligations of the Company or other
persons or corporations having dealings with the Company or
in whose business or undertaking the Company 1s interested,
vhether directly ‘or indirectly, and collaterally or further
to secure any securities of the Company by a trust deed or
other asgsurance,

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 otherwise guarantees or indemnities and
whether in respect of its own obligations or those of some
other person or company,

To provide pensions, insurances, allowances, gratuities,
bonuses and incentives and benefits of every description to
officers, ex-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 aforesald) or of any
predecessor in business of any such company or the
dependants or relatives of any of such persons and to
establish and maintain or concur in establishing and
maintaining trusts, funds, schemes, clubs or othexr
arrangements (whether contributoxry or non-contributory)
with a vievw to providing such beneflits as aforesaid for any




3.13

3.14

3.15

3.16

3.17

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

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

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

To accept payment for any property or rights sold or
othervise disposed of or dealt with by the Company either
in cash, by instalments or othervise, or in fully or partly
paid-up shares or stock of any company with or without
preferred or deferred or special rights or restrictions in
respect of dividend, repayment of capital, voting or
othervise, or in debentures or mortgage debentures or
debenture stock, mortgages or other securities of any
company or corporation, or partly in one mode and partly in
another, and generally on such terms as the Directors of
the Company may determine, and to hold, dispose of or
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,
~aciprocal concession or co-operation with any company or
S 7.son carrying on or proposing to carry on any business
vithin the objects of this Company or which 1is capable of
being carried on so as directly or indirectly to benefit
this Company, and to acquire and hold, sell, deal with or
dispose of any shares, stock or securities of or other
interests in such company, and to guarantee the contracts
or liabilities of, subsidise or otherwise assist, any such
cOmpany o©r person,

To establish or promote or concur in establishing ox
promoting any other company whose objects shall include the
acquisition and taking over of all or any of the assets and
1iabilities 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 dividends, Interest or
capital 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 1is authorised to carry on, or
the carrying on of which is caleulated 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 subscription, the giving of
guarantees or otherwise) any charitable, benevolent or
educational fund, institutlon ox porganisation, or any event
or purpose of a public or general nature, the support of
vhieh will or may, in the opirnion of the Directors of the
Company, directly ox jndirectly benefit, or is caleculated
so to benefit, the Company or its business or activities or
i1ts officers, ex-officers, employees or ex-employees or the
business, activities, officers, ex-officers, employees or
ex-employees of any company wvhich is for the time uveing 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
aforesald) or the officérs, ex-officers, employees oOr
ex-employees of any predecessor in business of the Company
or any such company as aforesaid.

3.19 To distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital may be made except with
the sanction (1f 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, nominee,
contractor or otherwise, and either alone or in conjunction
with others, and elther by or through agents, trustees,
sub-contractors or otherwise,

3.22 To do all such other things as are incidental or conduclve
to the above objects 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, muniecipal or
public body, any body corporate, association, syndicate or other body
of persons, whether incorporated or unincorporated, and whether
domiciled in the United Xingdom or elsevhere, and that the objects
specified in each of the paragraphs of this clause shall not, except
wvhere 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 erder in which the same occur or the name of the
Company, but may be carried out in as full and ample a manner and
shall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate distinct and independent

company.




The 14ability of the members is limited.

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




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

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares taken
OF SUBSCRIBERS by each Subscriber
DAVID WILLIAM WILD N\ One

1 Holly Court

Cow Lane )
Bramcote

Nottingham

NG90 3DX *ﬂﬂ‘,ﬁ,.~»—~
Solicitor {
IAIN PETER BLATHERWICK One

72 Loughborough Reoad

West Bridgeford ( )
Nottingham é\:}ﬁkgl/

Notting | Ok

Solicitor

DATED: 5 H 1992

WITNESS to the above signatures:

JOHN YOUNG ,

10 Huntingdon Drive

The Park }
Nottingham

NG7 1BW

Solicitor




The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLRS OF ASS50CIATION

OF

FORAY #S2 LIMITED

PRELIMINARY

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

Regulations 1985 shall apply to the Company.

L]
Regulations 3, 8, 24, 33, 64, 73 to 77 (inclusive), 94 to 97
(inclusive), the second and third sentences of Regulation 79 and the
1ast sentenc of Regulation B4 of Table A shall not apply to the

Company.

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

any other enaciment,

PRIVATE COMPANY

The Company is a private company, and therefore:-

4.1 no shares in or debentures of or any other form of security
in the Company shall be offered to the public {vhether for

cash or otherwise); and

4,2 no shares in or debentures of or any other form of security
in the Company shall be allotted, nox shall any agreement
to allot such securities be made (vhether for cash or
othervise) with a view to all or any of such securities
being offered for sale to the public, Sections 58(3), 39
and 60 of the Act shall apply for the purposes of this

Regulation,



10.

11.

12,

PROCEEDINGS AT dENERAL MEETINGS

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

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

DIRECTORS

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

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

A Director who is in any way eitk.  Jirectly or indirectly interested
(vhether through persons connected wvith 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 actual or
proposed) with the Company or in which the Company 1s 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 az Director shall be entitled to vote in respect of
any such contract, transactlon or arrangement {whether actual or
proposed) in which he jgs interested and he shall be counted in
reckoning whether a quorum is present.

Tn Regulation 87 of Table A there shall be inserted between the words
Wthe directors” and "may" the words "on behalf of the Company".

BORROWING

The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital
of the Cempany for the time being issued or not, and to mortgage oOr
charge its undertaking, property and uncalled capital or any part
thereof, and to issue debentures, debenture stock or any other
securities whethexr outright or as security for any debt, 1liability or
obligation of the Company cx of any third party.

SHARES
Subject to the provisions of Regulation 14, the Directors are

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




13,

14,

15,

dispose of shares to the amount of the authorised share capital of
the Company which 1s unissued at the date hereof to such pzrsons, on
such terms and in such manner as they think fit provided always that:;-

12,1 save as provided in sub-paragraph 12,2 of this Regulation
the authority given in this Regulation to the Directors
shall expirve five years after the date of incorporation of

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

12.2.1 renev the sald authority (whether or not it has
been previously renewed) for a period not
exceeding five years, but such Resolution must
atate (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 reneved
authority); and

12.3 notwithstanding the provisions of sub-paragraphs 12.1 and
12.2 of this Regulation the Company may make an olfer oOF
anter into an agreement which would or might require shares
to be allotted after such authority has expired and 1n
pursuance of such an offer or agreement the Directors may
allot shares notwithstanding that such authority or reneved
authority has expired.

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

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

or othervise.

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

- 10 -



16,

17,

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

Subject to Chapter VI of the Act, the Company may give finaneial
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,

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 1its own
shares pursuant to Regulation 14 unless and until the
rights of pre-emption hereinafter conferred shall have been
complied with,

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

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

Upon “Le price for the said shares being fixed (whether by
refer.nce to the vendor's opinion of the fair price or by
reference to the certificate of value) the Company shall
forthvith 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 (vhich
date shall be specified therein) for such maximum number of
the said shares (being all or any thereof) as he shall
specify in such application.

- 11 -



17.3

17.6

17.7

17.8

17.9

Tf such Members shall within the said period of 2} days
apply for all or ({save as otherwise provided in the
transfer notice) any of the said shares, the Directors
shall allocate the said shares (or so many of them as shall
be applied for) to or amongst the applicant Members in
proportion as nearly as possible to the number of shares in
the Company of which the Members in question are reglstered
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 hiu in
his application. If any of the said shares shall not be
capable without sub-division of belng allocated to the
Members in proportion to their existing holdings, the same
shall be allocated to the applicant Hembers, 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 Hembers to whom the said shares have been
allocated and shall specify in the allocation notice the
place and time (being not earlier than 14 and not 1later
than 28 days after the date of the despatch of the
allocation notice, whith shall be specified therein) at
which the sale of the sald shares so allocated shall be
completed,

The vendor shall be bound (upon payment of the purchase
price due 1n 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 recelve the
purchase price on his behalf and may authorise some person
to execute a transfer of such shares in favour of the
purchasing Member, The receipt of the Company for the
purchase price shall be a good discharge to the purchasing
Member. The Company shall forthwith pay the purchase price
into a separate bank account in the Company's name and
shall hold the purchase price and any interest earned
thereon on bare trust for ‘the vendor,

During the 6 months folloving the explry of the period of
21 days referred to in paragraph 17.5 of this Regulation
the vendor shall be at liberty subject nevertheless to the
provisions of paragraph 17.9 of this Regulation to transfer
to any person (including, but subject to Regulation 14, the
Company) and at any price (not being less than the bprice
fixed under paragraph 17,2 of this Regulation) any of the
said shares not allocated by the Directors as aforesaid

The Directors may, in their absolute discretion and without

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

- 12 =




18,

19,

share

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

LIEN

The lien conferred by Regulation 8 of Table A shall attach to all
shares whether fully paid or not and any to all shares registered in
the name of any person indebted or under any 1iability to the Company
vhether he be the sole holder thereof or ome of two or more joint
holders. The Company shall have a first and paramount lien on every
shaere (not being fully paid) for all moneys (whether payable at that
date or not) called or payable at a fixed time in respect of that
share and the Company shall also have a first and paramount lien on
all shares (including fully paid shares) registered in the name of
any person indebted or under 1liability to the Company whether he be
the sole holder thereof or one of two or more joint holiders for all
moneys presently payable by him or his estate to the Company. The
Directors may at any time declare any shares to be wholly or in part
exempt from the provisions of this Regulation., The Company's lien,
1f any, on a share shall extend to all dividends payable thereon.

- 13 -



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

DAVID WILLIAM WILD
1 Holly Court

Cow Lane

Bramcote
Nottingham

NG90 3DX

Soliciltor

TAIN PETER BLATHERWICK
72 Loughborough Road
West Bridgeford
Nottingham

NG2 7HJ

Solicitor

il

oo Frtonsde

DATED: 3 JUN 1992

WITNESS to the above signatures:

JOHN YOUNG

10 Huntingdon Drive
The Park
Nottingham

NG7 1BW

Solicitor
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2722285

| hereby certify that

FORAY 452 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 11 JUNE 1992

A4 f.

7’}%
PAMORE A (MRg)

an authorised officer

HCO0O7B




THE COMPANIES ACT 1985

"
-

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

FQRAY 452 LIMITED

Passed R0 Ookoiee 1992

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened, and held on 30¢w Qoktlacey= 1992, the following Resolutions

were passed as Special Resolutions.

SPECIAL RESOLUTION

THAT s -
(i) The name of the Company be changed to "Trent College Trading Limited"
(ii) The Memorandum and Articles of Association with which the Company was

incorporated be replaced by the Memorandum and Articles in the form
annexed hereto and for the purpose of identification marked "Ma 1"

5. H. KELSEY - SECRETARY

COMPANIES HOUSE
~ 5 Nov 1992

IM

70
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2722285

| hereby certify that

FORAY 452 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

TRENT COLLEGE TRADING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 12 NOVEMBER 1992

{ .
; L
[V —'u,?;;;

POy e
o SR

an authorisad officer

HCoosh
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COMPANIES FORM No. 224

Notice of accounting reference sate
(to be delivered within @ mont!. ', of

incorporation)
Piease do not Pursuant to section 224 of the Companies Act 1985
m"}e n as inserted by section 3 of the Companies Act 1989
3 margin.
- | To the Registrar of Companies Company number |
anse complota {Address overleaf)
legibly, preferably 2722285
in black type, or

bold block lettering. Name of company

*Insert full name
of company. * FORAY 452 LIMITED

gives notice that the date on which the cempany's accounting reference period is to be treated as
coming to an end in each successive year is as shown below:

Important
The accounting
reference date to

bo entered along- ]
side should be Day Month

gompleted as in the 1 T Y
following examples: 2,1 o R
froe L ]

)
SApril
Day Month

30 June
Day Meonth

31 Decembar
Day Month

| )
T:;lsert Signed j H . (Z\Q_,L_w,] Designationt L& eTAAN Date 3:::[ o / g2
irector, 4
Secretary,
Agm'mistramr,
Administrative ,
Receiver or Presentor’s name address telephone
Recaiver (Scotland) number and reference (if any): Post room
as appropriate.
COMPANIES HOUSE
~ 3§ NOV 1952
LM 70
i
i
C@?éi' The Solicitars” Law Stationary Soclety Lidd.. Oyez Hous., 27 Cimacont Stroot, London SET TS, .. ; gsﬂFl;:gg:gg aﬁ
Coe Companies G224 [ECIEREDN o

* ¥k ko
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No.: 2722285

THE COMPANIES ACT 1983

COMPANY LIMITED BY SHARES

SLECIAL RESOLUTION
of

FORAY 4532 LIMITED

Passed 20ru Ookorer1992

At an EXTRAORDIMARY GENERAL MEETING of the above-named Company duly

convened, and held on 204w Qovdnee— 1992, the following Resolutions

were passed as Special Resolutions,

SPECIAL RESQLUTION

THAT : ~

(i) The name of the Company be changed to "Trent College Trading Limited”

(ii) The Memorandum and Articles of Association with which the Company was
incorporated be replaced by the Memorandum and Articles in the form
annexed hereto and for the purpose of identification marked "MA 1"

P bt

LI T S R A L I L

§. H. KELSEY -~ SECRETARY

COMPANIES HOUSE
-~ 3 NOv 1992
. M 70




Certificate Na:

2722285

The Companies Act 1985

"""—"“—--________"""_--\—-—_.._._‘____

COMPANY LIMITED By SHARES

——

MEMORANDUM

- and .

ARTICLES or ASSOCIATION

-~OF-

TRENT COLLEGE TRADING LIMITED

e ———e
porated on 11th June 1992
Mﬁ_ﬂ—lﬂ

Incor

ABXP-2Gy




The Companies Azt 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

~-0f-

TRENT COLLEGE TRADING LIMITED

1. The name of the Company is Trent College Trading Limitedl
2. The registered office of the Company will be situate in England and
Wales.
3. The objects for which the Company is established are:-
3.1.1 To carry on all or any of the businesses of building and
civil engineering contractors, constructional
engineers, land, estate and property developers,
repalrers and jobbers, estate agents and managers,
mortgage and insurance brokers, agents, surveyors, ‘
valuers and auctioneers, builders merchants, plant hire

specialists, painters, decorators, plumbers, haulage and
transport contractors, electricians, heating and general
engineers and to operate, manage, let on licence or hire
and otherwise deal with any building, property, land or
other asset and to trade in and sell for profit or !
otherwise any product or commodity

3.2.2 To purchase, take on lease, exchange, lease or otherwise
deal in and to hold for the purpose of investment,
letting on licence or otherwise, development or resale
and to traffic in any freehold or leasehold lands,
houses, offices, workshops, buildings or other property
for any estate or interest whatever, and any options,
rights, privileges or easements over or in respect of
the same and to purchase, exchange or otherwise deal in
stocks, debentures, debenture stock, bonds, obligations
or securities of any government, state or authority or
of any public or private company, corporate or
unincorporated; to make advances upon the security of
land or house or other proverty or any interest therein,

1 The name of the Company was changed by a Special Resolution dated
] 1992 from "Foray 452 Limited" to "Trent College Trading

{
Limited®




3,%.3

3.1.4

e
w

3.4

To purchase or otherwise acquire and to manufacture and
deal in bricks, stone and other building materials of

any kind, and all implements, machinery, wvehicles,
scaffo.ding and any other equipment and articles used by
building and civil engineering  contractors and
constructional engineers; to purchase or otherwise
acquire and to manufacture portable buildings for use as
offices, storage, accommodation or for any other purpose
connected with the work of building and civil
engineering contractors and constructional engineers.

To carty on all or any of the businesses of hire
purchase financiers, and hire purchase consultants,
financiers for the promotion of the sale for cash vL on
credit, or on the instalment plan or hire purchase
agreement or easy payment system or otherwise of goods,
wares, produce, products and merchandise of every
description, and to lend and advance money to, or
negotiate loans on Dbehalf of, and to provide credit
facilities for such persoms, firms or companies and on
such terms as may seem expedient; to operate, for cash
or credit, discount stores; to give guarantees or become
security for the payment of money or the performance of
any obligation or undertakings.

Either directly or Aindirectly (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 in educational, sporting tuition, retail,
training, financial, commercial, mercantile, industrial
and other transactions, undertakings, activities and
businesses of every description and generally to do all
such things whatsoever 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, teake on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
eny lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary or
convenient for the purpeses of or in connection with the
Company's business or any branch or department thereof.

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




3.5

3.6

3.7

33

To erect, construct, lay down, maintain, enlarge, alter,
pull down, remove or replace z2ll such buildings or other
works or plant and machinery as may be necessary or
convenient for the Company's business, and to contribute
to or subsidise the doing of any such things.

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

3.6.1 any liabilities and obligations whatsoever of,
and the repayment or pryment of any moneys
whatsoever by, any company which is for the
time Deing or is likely to become the
Company's holding company (as defined by
Section 736 of the Companies Act 1985) or 2
subsidiavy (as defined by the said Section) of
the Company or another subsidiary of the
Company's holding  company or otherwise
associated with the Company in husiness; and

3.6.2 sny liabilities and obligations incurred in
connection with ox for the purpose of the
acquigsition of shares in the Company or in any
company which 1is for the time being the
Company's holding company in so far as the
giving of any such guarantee or other support
or security 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 raise by any means (including but not
limited to the i1ssue of securities) money for the
purpeses of @r 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
ptemium or discount, and £or such consideration and
subject to such rights, powews, privileges and
conditions as the Directors of the Company may think
Tit, debentures or debenture stock, either permanent or
redeemable or repayable, or any other segurities by way
of mortgage, either outright or by way of security for
the performance of any contracts or any debts,
liabilities or obligations of the Company ot other
persons or corporations having dealings with the Company




3'9

3.11

3.12

3.13

3.14

or in whose business or undertaking the Company 1s
interested, whether directly or dindirectly, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

To lend, invest and dzal 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 pglve
whether gratuitously or otherwise guarantees or
indemnities and whether dn respect of its own
obligations or those of some other person Or company.

To provide pensions, insurances, allowances, gratuilties,
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 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 holdirg
company (each such exyression TDeing defined as
aforesaid) or of any predecessor in business of any such
company or the dependants or relatives of any of such
persons and to establish and maintain or concur in
establishing and maintaining trusts, funds, schemes,
clubs or other arrangements (whether contributory or
non-contributory) with a view to providing such benefits
as aforesaid for any such persons as aforesaid
including, but not limited to, retirement benefits
and/or life assurance schemes and/or profit sharing,
share option, share holding or other incentive or bonus

schemes.

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

To pay for any property or rights acquirved Dby 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 otherwise, or by any securities
which the Company has power to issue, or partly 4in one
mode and partly in another, and generally on such terms
as the Directors of the Company may determine.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company
either in cash, by instalments or otherwise, or in fully
or partly paid-up shaces or stock of any company with or
without preferred or deferred or speclal rights or
restrictions in respect of dividend, vepayment of
capital, wvoting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or
other securities of any company or corporation, or




3.15

3.16

3‘17

3.18

partly in one mode and partly in another, and generally
on such terms as the Directors of the Company may
determine, and to hold, dispose of or otherwise deal
with any shares, stock or securities so acquired.

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

To establish or promote or concur in establishing or
promoting any other company whose object: 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 ko acquire and hold or dispose of shares,
stock or securities of and guarantee the payment of the
dividends, interest or capital 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
authorised 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. ,

To support (whether by direct subscription or c¢ovenant,
the giving of guarantees or otherwise) any charitable,
benevolent or  educational  fund, institution  or
organisation, or any event or purpose of a public or
general nature. the support of which will or may, in the
opinien of the Directors of the Company, directly or
indirectly benefit, or is calculated so to benefit, the
Company or its business or activities or its ocfficers,
ex-officers, employees or ex-employees or the business,
activities, officers, ex-officers, employeas or
ex-employees of any company which 1s for the time being
or has at any time been the Company's holding company ot
a subsidiary of the Company or another subsidiary of
that holding company (each such expression being defined
as aforesald) or the officers, ex-officers, employees or
ex~employees of any predecessor in business of the
Company or any such company as aforesaid,

To covenant to pay any profits received in the course of
its business in favour of Trent College Limited.
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3.20 To distribute among the members in specie any property
of the Company, or any proceeds of aale or disposal of
gny 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.

3.21 to pay all or any of the incorporation and other
preliminary expenses of the Company.

3.22 to do all or any of the above things in any part of the
world and either as principal, agent, trustee, nominee,
copntracter or otherwise, and either alone or in
conjunction with others, and either Dby or through
agents, trustees, sub-contractors or otherwise.

3.23 ?o do all such other things as are incidental or
conducive to the above objects 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 Lo
include any partonership, Government ot any statutory, municipal or
public hody, any hody corporate, association, syndicate ar utler
body of persons, whether incorporated or uynincorporated, and
whether domiciled in the United Kingdom or elsewhere, and that the
objects specified in each of the paragraphs of this clause shall
not, except where the context expressly so requires, be in any way
jimited or restricted by reference to or inference from the lerms
of any other paragraph or the order in which the same oCcux OX the
name of the Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if each of the
said paragraphs defined the objects of a separate distinct and
independent company.

The liability of the members is 1imited.

The share capital of the Company is £100 divided into 100 shares of
£1 each
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WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a company in pursuance of this Memorandum of
Assoclation 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 Humber of Shares taken
OF SUBSCRIBERS by each Subscriber

DATED:

WITNESS to the above signatures:

A Lt
¥ a:= ! }F"}’.-,

I'i}




Company

to: 2722285

The Companies Act 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

QF

TRENT COLLEGE TRADING LIMITED2

: 4.2

-

PRELIMINARY

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

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

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

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

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

L

no shares in or debentures of or any other form of security in the
Company shall be allotted, nor shall any agreement to allot such
securities be made (whether for cash or otherwise) with a view to
all or any of such securities being offered for sale to the public,
sections 58(3), 59 and 60 of the Act shall apply for the purposes
of this Regulatioen.

2

(
Limited"

The name of the Company was changed by a Special Resolutlon dated

] 1992 from *Foray 452 Limited" to "Trent College Trading
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i1.

12.

PROCEEDINGS AT GENERAL MEETIRGS

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

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

DIRECTORS

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

Unless and until otherwise determined by the Company in General
Meeting the shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whenever there shall be only one
Directar of the Company such Director may act alone in exercising
all the powers, discretions ana authorities vested in the
Dirvectors, and Repulation 89 or Table A shall be modifled
accordingly.

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

In Regulation 87 of Table A there shall be inserted between the
words "the diyectors® and ‘"may" the words ‘"on behalf of the
Company” .

BORROWING

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

SHARES

subject to the provisions of Regulation 14, the Directors are
suthorised for the purposes of section 80 of the Act to exercise
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14,

15.

the power of the Company to allot, grant options over or otherwise
dispose of shares to the amount of the authorised share capital of
the Company which is unissued at the date hereof to such persons,
on such terms and in such manner as they think £it provided always

that:-

12.1 save as provided in sub-paragraph 12.2 of this Regulation
the authority given in this Regulation to the Directors
shall expire five years after the date of incorporation of
the Company;

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

12.2.1 renew the said 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 authorlty or, as the case may be, the
amount remaining teo be allotted thereunder, and must
specify the date on which the renewed authority will

expire;

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

12.3 notwithstanding 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 be allotted after such authority has expired and in
pursuance of such an offer or agreement the Directors may
allet shares notwithstanding that such authority or renewed
autbority has expired.

In accordance with section 91 of the Act, sections 89(1l), and 90(1)
to (6) of the Act are excluded from applying to the Company. Any
shares for the time being unissued shall be offered to the Members
in proportion as nearly as possible to the number of existing
shares held by them respectively wunless the Company shall by
Special Resolution otherwise direct. Such offer shall be made by
written notice specifying the number of ghares offered and
specifying a period (being not less than fourteen days) within
which the offer, 1f 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 iIin such
manhner as they think most beneficial to the Company.

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

Subject to Chapter VII of the Act, any shares may, with the
approval of the Company by Ordinary Resolution, be issued on the
terms that they are, whether at the option of the Company or the
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shareholder, liable to be redeemed on such terms and in such manner
as the Company before the issue of the shares may by Special
Resolution determine, and whether out of distributable profits or
the proceeds or a fresh issue of shares or otherwilse.

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

TRANSFER OF SHARES

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

17.2  Any member proposing to transfer any share or beneficial
ownership of a share (hereinafter called "the vendor") shall
give notice in writing (hereinafter called “the transfer
notice") to the Company of such proposal, The tran<fer
notice shall specify the sum which, in the vendor's opinioen,
constitu*es 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 if the Directors do not accept that the sum
specified by the vendor constitutes the fair price of the
said shares they shall instruct the Auditors of the Company
(who shall act as experts and not as arbitrators) to certify
in writing (hereinafter called "the certificate of value")
the value of the said shares as between a willing seller and
g willing buyer, and in such a case the transfer notice
shall nevertheless empower the Company to act as the
vendor's agent for the sale of the said shares but at the
price certified In the certificate of value.

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

17.4 Upon the price for the said shares being fixed (whether by
reference to the vendor's opinion of the fair price or by
reference to the certificate of wvalue) 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 said shares (being all or any thereof} as he shall
specify in such application.




17.5

17.6

17.7

17.8

17.9

I1f such Members shall within the said period of 21 days
apply for all or (save as otherwise provided in the transfer
notice) any of the said shares, the Directors shall allocate
the said shares (or so many of them as shall be applied for)
to or amongst the applicant Members in proportion as nearly
as possible to the number of shares in the Company of which
the Members in question are registered or unconditionally
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 allorations
(hereinafter called "the allocation notice") to the vendor
and to the Members to whom the said shares hrve 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 shall 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 execute 4
cransfer of such shares in favour of the purchasing Memberx.
The receipt of the Company for the purchase price shall be a
good discharge to the purchesing Member. The Company shall
forthwith pay the purchase price into a separate bank
account in the Company's name and shall hold the purchase
price and any interest earned thereon on bare trust for the
vender.

During the 6 months following the expiry of the period of 21
days referred to ipn paragraph 17.5 of this Regulation the
vendor shall be at liberty subject nevertheless to the
provisions of paragraph 17.9 of this Regulatiua to transfer
to any person fincluding, 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
said shares not allocated by the Directors as aforesaid

The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any
transfer of any share, whether or not it Is a fully paid
share




18.

19.

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 transfer shall in addition be
executed by or on behalf of the transferee.

LIEN

The lien conferred by Regulation 8 of Table A shall attach to all
shares whether fully paid or not and any to all shares registered
in the name of any person indebted or under any liability to the
Company whether he be the sole holder thereof or one of two or more
joint holders. The Company shall have a first and paramount lien
on every share (not being fully paid) for all moneys (whether
payable at that date or not) called or payable at a fixed time in
respict 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 Ffor all moneys presently payable by him or his
estate to the Company. The Directors may at any time declare any
shares to be wholly or in part exempt from the provisions of this
Regulation. The Company's lien, if any, on a share shall extend to
all dividends payable thereon.
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WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a company in pursuance of this Memorandum of
Assoclation 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
DATED:
WITNESS to the above signatures:
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Solicitors Telephone
N, &= EVERSHEDS
11 §tJames Court Telex = my
1 St iame Teax =3y EVERSHED WELLS & HIND
Desby Facsinule
DE11BT 0332 371469
DX 11535 Derby

The Registrar of Companies, Bate
Companies House, 2nd November 1992
DX 33,050 Your Referenc
CARDIFF

Cur Referunce

375/459/djc
Dear Sir,
Foray 452 Limited - Company Number 2722285
Please find enclosed herewith for filing :-
1. Special Resolution of the Company dated 30th October 1992 with

Memorandum & Articles of Association attached.

2. Our firm's cheque in the sum of £50.
3. Form 288 in respect of Anthony David Swallow.
4, Form 288 in respect of David Cade Wigglesworth.
5. Form 288 in respect of William Mulvenney. !
6. Form 288 in respect of Geoffrey Bates.
7. Form 287.
8. Form 224,

We should be grateful if you could acknowledge receipt of this letter
and lLts enclosures by stamping and returning the enclosed copy of this
letter in the envelope provided,

Yours faithfully,

-
- 5 NOV 1992
Evershed ¥ells & Hind.

Encs. C
Parimers David 1 HubbaB Sarah A Shoot Huth Brewia Codo A Parker Repadatod by The Law
cmd S Haggett Andrd G Inglg Faul D Sourh Knren L Brooks nkmm,\r,.mg Ecicty m the andisct

IR W SPeesd s Joka M Jetrngs Hipel P Sternimig Richsnd ] Behin Mgl R of ervestment Britunees
sauhl..o\lnk W Julle - Jore Suwer Koea [, Chorkey llmﬂm sswlhlhﬁurd
Michael R Atsold Wdlam ) Keating Rackord I SerintThow David ¥ Dant Dl ) Slevenum o pE Eve s btk s Mt ot
Peter{ Balye Sauintew Jocelu I 'h;h- KeithM Dufley Trntan ) Tostor Unetrguan, (:mnﬂ .pma;
Adtrian [ [Hamd Alet ] & Muckay Haorim Tivoom! Stevens Evend Wendy J Fartn e, Lindon, Marchéster,
David Hilvin FeierMasfond Mul:nll‘f\ikrl Judih A Gendon Tugh R Thoepean Midabeabrough, Mewcari b,
Peter R Browge Peter) Mufegh el 0 Wathim SvunC drern Lie A Thucnon Horwich, Nettingham, Warvington
Lidaey B Catepame, Muna R ebenan WWubshta ¥ Wkl Tlasoe {{achen 33 M Tosmasn
Andrew R § Coopet Grben A€ Oron Tarcke B, David A Hlarduiaft Jane L Turley
Richard G L Davn Apderw ) Predin David W Widd Andres D oy Pad R Walket
Jeti R Prew Mal:oh NPsCrbe 11 S2ephen Wikinme Anae I’ Heztin rand A Young
Stephen L Duickd Fhaty Raven Reduard T Wimter Hiary 11X 1anbon
Harry O Fortester Amdrow M Rees Chen woll Wiltinm D Maibent
Chew ) Garnelr Jim BRosley John 1) C Yaong Pat A Johnuwint H Kehh hfalr
ibip ] Hsrmeon Jobn H Satpason. Sicphen Kima P Wibiamt
Mg BM lrpped Adilan 5cdipe Al Mnny-uﬂu PR Williama
Paud J Diilagony Jentmy P Schoken Michael G 2 Askion AT
Martin W Hopkies Mxhcl B Seabrook Michuel ¥ Bertidge Jlne M M{l,lnikk Thaawcs Dlow b
Lionel b Hiowatd Tinan R Share avid Feveich Juliw Pk Cheolf P Malkit FCA
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
~ date given during the course of
' an accounting reference peried

-

Pleasa do not Pursuant to section 225(1) of the Companies Act 1985
m‘;": this as inserted by section 3 of the Companios Act 1889

1. To the Registrar of Comparias Company numbar
Piaasa com .
ot nh"::;w {Address overteaf - Noto 6) 2722285
in black type, or

bold biock lertaring  Name of company

I A

* jnsazt full name rﬂ TRLENT COLLEG = T{c’_ﬂ‘l { f\Jc‘r] LM HE b

of company

Note 2, gives notice that the company’s new accounting referance

Dowsllsof day and  date on which tha current accounting reference period Day Month

T:g&f;‘&%:‘;‘d and each subsequent accounting referance period of Sk ——

sams. . ths company is to be treated as coming, or at having ! 2,010 | q

Plosss read notas  © cOme, to anond is [ S f ko

1105 overlasl

betore comploting . . Day Month Year

this form, 3, The current accounting reference period of the company ory : » , . p

is 10 be traated as [shortened)icemded]t and [is to ba ' ! ! :r | : ;
treatad as having coms to an end)wil-cema-to-ea-crd]t on 3 : 0 ] o ! i { i19 cl 3

1 delsto a8
sppropriate 4. {f this niotica states that tha current accounting reference pariod of the company Is to be extended, and
taliance is baing placed on the exception in paragraph {a} in the second part of section 225(4) of the
Companias Act 1285, the following statement should be completed:
The compeny Is a [subsidiary)parent)t undertaking of
_, company number
. the accounting reference date of which is
5. If this notice is being given by a company which is subject to an administration ordar and this notice
states that the current accounting referenzs period of the company is to be axtended AND it iz to be
axtendod beyond 18 manths OR reliance is nat being placed on the socond part of section 225(4) of
the Compsnies Act 1985, the following statemont shoutd be complsted:
¥ g‘i::::or. An administration order was made in relation to the company on
Sacratary, and it is still in force.

Receiver, C oyita /f’/ln.«vf

Administrator, g Signaed A~ + 2T Designationt (7 ic7ny " Date 7/ oS / ey,

Administrative
Receiver or
Racoiver

‘;“:‘;”r‘i’i’! b Presentor's nerme addrass For official use
prop telaphone nusnber and ruferenca {if anw): § D.EB,




Please do not
write in
this margin

Pleasc comptete
legibly, praferably
in black type. or
botd block lettering

* insert full namoe
of company

Note 2

Dotails of day and
month in 2, 3 and

4 should be the
same.

Flease reaa netes
"o 5 overleaf
before complating 3
this form.

T delote os
appropriate

P

¥ insert
Director,
Sgcretary,
Recaiver

Admininstrator, @,

Administrative
Receiver of
Receiver
{Scotland} as
appropriate

0

1.

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225{1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Company number

{Address overleaf - Note 6)

2T 22D 85

Name of company

»* Py
—~=adT oaaEGads TR A NG T TTED

. gives notice that the company's new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of . . "
the company is to be treated as coming, or as having : ' .
come, to an end is = 1. oS

Day Month  Year

The current accounting reference period of the company e ms—— ‘
is to be treated as [shortenadtentendeddd and lis to he 2 | o tq 19 | O
traated as having come to an entlwiilsamotoanendlt on ; ; : '

1f this notice states that the current aczounting reference period of the company is to he extended, and
reliance is being placed on the gxception in paragraph (a in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidlaryl{parent]t undertaking of

, company number,

the accounting raference date of which is

. If this notice is being given hy a company which Is subject to an administration order and this notice
states that the current accounting reference period of the company is to be axtended AND it isto be
gxtended beyond 18 months OR relfiance is not being placed on the secand part of section 225(4) of
the Companies Act 1985, the following statement should be completed:

An administeation order was made in relation to th 3 company o

and it is still in force.

Signed W?A/\r—’?—‘-’] Designation¥ SELAETANLY  Date fj—u.ﬁav, 1 79

Presentor’s narne address For official use
telephone number and reference {if anvk] D.EB. ] Post room

by i

PEhy AP ot
(_n,Jc( Z Ao [A3BIRECEIPT DATE 14727794]

NOTF, e HAMM MG
Gor-




COMPANIES HOUSE

if you need to contact us regarding
this notice, please quote reference

THE DIRECTORS DEFG, 02721285

GCQ?A MINERALE COMPANY LIMITED

NIT 1,

ADAM BRIDGE BUSINESS CENTRE,

SOUTH WAY, WEMBLEY, Datél?7 SEPTEMBER 1994

MIDDLESEX,HA9 OHX.

COMPANIES ACT 1985
(Section 652)

The REGISTRAR OF COMPANIES glves NOTICE
that, unless cause is shown to the contrary,
at the expiration of 3 months from the

above date the name of

ACQUA MINERALE COMPANY LIMITED

will be struck off the register and

the company will be dissolved.

sapApies wouss FILE COPY

CF4 3UZ
Tel: Cardiff {p222) 3800

S WA

*D027212854*

dis

" . . _Gompanies Elopse is an executive agency within the Depatunent of Trade and Industry
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