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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 3596379

The Registrar of Companies for England and Wales hereby certifies that
METNOR GROUP PLC

is this day incorporated under the Companies Act 1985 as a public
company and that the company is limited.

Given at Leeds, the 6th July 1998

IMIRNEAT

.

CARDL WALKER

For The Registrar Of Companies

COMPANIES HOUSE
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Please complete in typescript,
or in bold black capitals.

Company Name in fu_ll

iy

of

1 Please delete as appropriate.

Declarant’s signature
Declared at

- the

Ll One thousand nine hundred and ninety

© Please print name. before me @

‘Signed |

Please give the name, address
telephone number and; if available
a DX number and: Exchange o
the person Compames House shoulc
contact if there is any que‘ry L

Declaration on application for registration

MEANOR GROUP P C

[AmAannR oWk, SIGNING ORI BEHRINFE OF
LTl NOIMINEIES, TG i i TED

1 SAVILLE CHAMPBERS, NORTH e
NQ\/MSTAJE LFPON TYINE NEI 8DF

do solemniy and sincerely declare that | am a [Sclicitor engaged in the
formation of the company]{person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]T and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true ?)7 by virtue of the Statutory Declarations Act 1835.
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S A Commlsswner for Qaths or Notary Public or Justice of the Peace or Solicitor
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-Companies House receipt date b

Form revised March 1895

/ou have completed and S|gned the form please send it to the

rar.of Companies at: -

pan siHouse, Crown Way, Cardiff, CF43UZ DX 33050 Cardiff
fo ompanles reglstered in England and Wales

e '
‘COmpanies House, 37 Castle Terrace, Edlnburgh ‘EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
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COMPANI HOUSE

Please complete in typescripl,
or in bold black capitals.

Notes on completion appear on final page

LT

001 H*
Proposed Registered Office

{PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s} of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

First directors and secretary and intended situation of
registered office

METNOR — (RODp — Pig

/| SAVILLE CHAMBIZRS

& NowTH STREET

NENCASTILE UPN THNE

Postcode

NE ! BOF

X

Ting Lowie And Company

! SAVIULE CHAMBERS

& NORTH STeiEET

NENCASTILE LUPON THYNE

NE! BDF

Postcode

TIimhowe v (., /SAviuIE cHAMBERS,

S NoETH ST, NENCAST4IE LIAON TYNE

Mz, BAF Tl 019/ - 2! SEHE

DX number DX exchange

e —

Form revised March 1995

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotiand DX 235 Edinburgh

DX 33050 Cardiff




Company Secretary e notes 1-5)
Company name
NAME *Style / Title
* Voluntary details Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the

registered or principal office
address. Post town
County / Region

Country

Consent signature
Directors (see notes 1-5)

Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

T L NomunEES Two LiniiTES

/| SAVIALE CHAMBERS

G NOTH STREET™

NENCASTIE Ukon TyneE

Postcode

NE| BbLF

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

Date

’. /ﬁé«am ~ 3/7/55

*Honours etc

T NomiveeS One  LimiTaED

/! SAVIILE CNAMBERS

S MNORTH STREET

NENCASTILE UPON TYAIE

ME! 8HF

Postcode

Day Month Year

Nationality

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

Date

. ﬁ@w\ 3/ 7/ 78




Directors

{continued) (see notes 1-5)
- NAME  *Style/ Title
* voluntary detai's Forename(s)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

*Honours etc

4 NomNEFS  ONE kWAL TED

| SAvih e CHAMBERS

2 NORTH STREET

NEWCASTLE  Upon]  TYNE
Pdstcode N&, ZDF
Day Month Year
Nationality

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

Consent signature ?’ g éﬂ[«\ Date 3/7/93
- L_ .
Z A4
This section must be signed by
Either ' /
an agent on behalf Signed ﬂ . / Date / /
of all subscribers g f //{ fﬁ% :?) ,7 qg
Or the subscribers Signed 4 Date
(i.e those who signed
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed Date




| I - |

Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- narnes not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Seottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s} or by a person or
persons authorised to sign on
behalf of the subscriber(s).

2. Directors known by another
description:

- A director includes any person
who occupies that position even
‘if called by a different name, for
example, governor, member of
council.

3. Directors details:

- Show for each individual
director the director’s date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director,

4. Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- ancther wholly owned
subsidiary of the same parent
company.

i there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director.

5. Use Form 10 continuation shgéts
or photocopies of page 2 to
provide details of joint secretaries
or additional directors and include
the company's number.



THE COMPANIES ACTS 1985 to 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

METNOR GROUP PLC

1. The Company's name is "METNOR GROUP PLC".
2. The Company is to be a public company.
3. The Company's registered office is to be situated in England and Wales.
4. The objects of the Company are:-

{a) To carry on business as a general commercial company. |

{b) To carry out any activity and to effect any transaction whatsoever whether or not that
activity or transaction is incidental or conducive to the carrying on of any trade or business by the
Company.

{c) Without prejudice to the generality of paragraphs 3{a) and (b} or to the objects and
powers of the Company derived from Section 3A of the Companies Act 1985 the Company has
the following objects: -

(i) To purchase or by any other means acquire any interest in any property {real or personal)
or rights whatsoever, and to dispose of, use, deal with mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privileges in respect of, or otherwise deal with ali or
any part of the property and rights of the Company, or exercise any of the rights of an owner of
such property or interest in property.

i) To acquire any other company or business whatsoever or all or any of the assets or
liabilities of any company or business or of the persons carrying on any business, or to acquire an
interest in, amalgamate with, or enter into partnership or into any arrangement with any company,
business or person and control, manage, finance, subsidise, co-ordinate or otherwise assist any
company, business or person, and to provide administrative, technical, commercial and other
services and facilities of all kinds, and to make payments for and on behalf of any company
business or person, and to enter any other arrangements which may seem desirable with respect
to any business or operations of, or generally with respect to, any company, business or person or
otherwise to assist any such company, business or person.

(iii) To invest and deal with the Company's money and other assets and property in any
manner whatsoever, :

{iv} To lend and advance money or give credit on any terms and for any purpose whatsoever
and with or without security and to grant any mortgages, charges, securities and encumbrances
over all or any of the Company's property, or any interest therein and to enter into guarantees,
contracts of indemnity and suretyships of all kinds.

NwR  60-15-51
£100 60I6SY



{v} To borrow and raise or secure the payment of money in such manner and upon such
terms as the company may think fit and to enter with or without consideration into any guarantee,
contract of indemnity or counter-indemnity or suretyship whether by personal covenant or
otherwise to receive money on deposit or loan upon any terms and in particular but without
limiting the generality of the foregoing to secure or guarantee in any manner and upon any terms
the payment of any money secured by or payable under or in respect of any shares, debentures,
charges, contracts or securities or obligations of any kind of any person, authority or company,
British or foreign, including in particular but without limiting the generality of the foregoing, any
company which is, within the meaning of Section 736 of the Companies Act 1885 (or any
statutory re-enactment or modification thereof} in relation to the company a subsidiary or a holding
company or a subsidiary of any such holding company and for any such purposes to mortgage or
charge the undertaking and all or any part of the property, assets and rights of the company both
present and future, including uncalled capital, and to create and issue redeemable debentures or
debenture stock, bonds or other obligations.

{vi) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or carrying on business in any
part of the world, and debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwise, in any part of the
world.

{vii) To sell or otherwise dispose of the whole or any part of the business or property of the
company, either together or in portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company purchasing the same.

{viii) To pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the same,
and to pay commissions to brokers and others for underwriting, placing, selling, or guaranteeing
the subscription of any shares or other securities of the Company.

{ix) To make gifts and donations and to support and subscribe to any charitable or public
object or any institution, society, or club; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have been Directors of, or who are
or have been employed by, or who are serving or have served the Company, or any company,
business or person whatsoever and to the spouses, former spouses, children and other relatives
and dependants of such persons; to make payments towards insurance; and to set up, establish,
support and maintain pensions and other funds or schemes for the benefit of any such persons,

{x) If, and only to the extent permitted by the Companies Act 1985 (including any re-
enactment or modification thereof), to give, whether directly or indirectly, any kind of financial
assistance (as defined in section 152{1}{a) of that Act) for any such purpose as is specified in
section 151(1) and/or section 151(2) of that Act.

{xi) To distribute among the Members of the Company in kind any property of the Company
of whatever nature.

None of the objects in any paragraph of this Clause shall be restrictively construed but each
provision shall be given the widest possible interpretation, and none of the objects set out above
shall be restricted to being exercised in a way which is incidenta!l or conducive to the carrying on
of any business by the Company, or shall in any way be limited or restricted by reference to or
inference from any other object or objects or the name of the Company; and none of the objects in
any paragraph of this Clause shall be be deemed to be subsidiary or ancillary to any of the objects
specified in any other paragraph, and the Company shall have as full a power to exercise each and
every one of the objects as though each such paragraph contained the objects of a separate
company.




5. The liability of the Members is limited.

6. The Company's share capital is £5,000,000 divided into 5,000,000 shares of £1 each.

We, the subscribers to this memorandum of association, wish to be formed into a company
pursuant to this memorandum; and we agree to take the number of shares shown opposite our

respective names.

Names and addresses of subscribers

Number of shares taken by each

JL Nominees One Limited One

1 Saville Chambers f ‘ éﬁ

North Street - .

Newcastle upon Tyne W\, ~

NE1 8DF

JL Nominees Two Limited One

1 Saville Chambers

North Street é‘-ﬂ

Newecastle upon Tyne f _ .

NE1 8DF 2N
Total: Two

Dated 3rd. July 1998

Witness to the above signatures:

Margaret Moran

1 Saville Chambers
North Street
Newecastle upon Tyne
NE1 8DF




THE COMPANIES ACTS 1985 to 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

METNOR GROUP PLC

INTERPRETATION

In these regulations -

"Table A* means Table A in the Schedule to the Companies {Tables A to F) Regulations 1985 (Sl
1985 No. 805) as amended by the Companies (Tables A to F} (Amendment) Regulations 1985 (S|
1985 No. 1052)

Unless the context requires otherwise, words or expressions in these regutations have the same
meaning as in Table A,

PRELIMINARY

1. The regulations in Table A apply to the company except in so far as they are excluded or varied
by these articles.

ALLOTMENT OF SHARES

2, {a) Shares which are part of the authorised share capital with which the company is
incorporated shall be under the control of the directors who may (subject to section 80 of the Act
and to paragraph (b) below) allot, grant options over or otherwise dispose of such shares, to such
persons, on such terms and in such manner as they think fit.

{b} The directors are generally and unconditionally autharised for the purposes of section 80
of the Act to exercise any power of the company to allot and grant rights to subscribe for, or
convert securities into, shares of the company up to the amount of the authorised share capital
with which the company is incorporated at any time or times during the period of five years from
the date of incorporation and the directors may, after that period, allot any shares or grant any
such rights under this authority in pursuance of an offer or agreement so to do made by the
company within that period. The authority hereby given may at any time (subject to section 80) be
renewed, revoked or varied by Ordinary Resolution of the company in general meeting.

{c) The directors are empowered to allot and grant rights to subscribe for or convert
securities into shares of the Company pursuant to the authority conferred under paragraph (b}
above as if section 89(1) did not apply. This power shall enable the directors so to allot and grant
rights to subscribe for or convert securities into shares of the Company after its expiry in
pursuance of an offer or agreement so to do made by the Company before its expiry.



{(d) Save as authorised by the Act, the Company shall not give, whether directly or
indirectly, any financial assistance (as defined by section 152({1}{a) of the Act) for any such
purpose as is specified in section 151 of the Act.

{e) Save as permitted by secticn 101(2} of the Act, no shares of the company shall be
allotted except as paid up at least as to one quarter of their nominal value and the whole of any
premium.

TRANSFERS OF SHARES

3. The directors may, in their absolute discretion and without assigning any reason therefor,
decline to register the transfer of a share, whether or not it is a fully paid share, and the first
sentence of Article 24 of Table A shall not apply to the company.

LIEN ON SHARES

4. The lien conferred by Article 8 of Table A shall attach also to fully paid shares, and the
company shall also have a first and paramount lien on all shares, whether fully paid or not,
standing registered in the name of any person indebted or under liability to the company {whether
that person is the full registered holder of those shares or one of two or more joint holders} for all
sums presently payable by him or his estate to the company.

NON-PAYMENT OF CALLS

5. The liability of any member in default in respect of a call shall be increased by the addition at
the end of the first sentence of Article 18 of Table A of the words "and all expenses that may
have been incurred by the company by reason of such non-payment”.

NOTICES OF GENERAL MEETINGS
6. Every notice convening a general meeting shall comply with the provisions of section 372(3) of
the Act as to giving information to members in regard to their right to appoint proxies; and notices

of, and other communications relating to, any general meeting which any member is entitled to
receive shall be sent to the directors and to the auditors of the company.

QUORUM

7. {a) If a quorum is not present within half an hour from the time appointed for the start of a
general meeting the meeting shall be 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 for its start, such adjourned general meeting shall be dissolved.

(b} Article 41 of Table A shall not apply to the company.

NUMBER OF DIRECTORS
8. {a) Article 64 of Table A shall not apply to the company.

{b} The maximum number and the minimum number of directors may be determined from
time to time by Ordinary Resolution in general meeting of the company. Subject to and in default



13

of any such determination, there shall be no maximum number of directors and the minimum
number shall be two,

APPOINTMENT OF DIRECTORS
9. {a) No person shall be appointed a director at any general meeting unless either:-
{i} he is recommended by the directors; or

{ii} not less than fourteen nor more than thirty-five clear days before the date appointed
for the general meeting, notice signed by a member qualified to vote at the general
meeting has been given to the company of the intention to propose that person for
appointment, together with notice signed by that person of his willingness to be
appointed.

{b} Subject to paragraph {a) above, the company may by Ordinary Resolution in general
meeting appoint any person who is willing t¢ act to be a director, either to fill a vacancy or as an
additional director.

{c) The directors may appoint a person who is willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the number of
directors to exceed any number determined in accordance with Article 8 as the maximum number
of directors and for the time being in force.

RETIREMENT OF DIRECTORS

10. The directors shall not be required to retire by rotation and Articles 73 to 80 (inclusive) of
Table A shall not apply to the company.

DIRECTORS' BORROWING POWERS

11. The directors may exercise all the powers of the company to borrow money without limit as to
amount and upon such terms and in such manner as they think fit and, subject {in the case of any
security convertible into shares) to section 80 of the Act, to grant any mortgage, charge or
standard security over the company's undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the company or of any third party.

ALTERNATE DIRECTORS

12. {a) An alternate director shall not be entitled as such to receive any remuneration from the
company, except 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 Article 66 of Table A shall be modified
accordingly.

{b) A director, or any such other person as is mentioned in Article 85 of Table A, may act as
an alternate director to represent more than one director, and an alternate director shall be entitled
at any meeting of the directors or of any committee of the directors to one vote for every director
whom he represents in addition to his own vote (if any) as a director, but he shall count as only
one for the purpose of determining whether a quorum is present.




GRATUITIES AND PENSIONS

13. (a) The directors may exercise the powers of the company conferred by Clause 3 (c} (ix) of
the Memorandum of Association of the company and shall be entitled to retain any benefits
received by them or any of them by reason of the exercise of any such powers.

{b) Article 87 of Table A shall not apply to the company.

DIRECTORS' INTERESTS IN TRANSACTIONS

14. ({(a) At any meeting of the directors {or of any Committee of the directors) a director may
vote 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. If he does vote on any such resolution, his vote
shall be counted. Such a director shall be counted as part of the quorum present at the meeting
{and in relation to such a resolution) whether or not the director votes on the resolution,

(b) Articles 94 to 97 (inclusive) of Table A shall not apply to the company.

COMPANY SEAL

15. {a) If the company has a seal it shall be used only with the authority of the directors or of a
Committee of directors. The directors may determine who shall sign any instrument to which the
seal is affixed and unless otherwise so determined it shall be signed by a director and by the
Secretary or second director. The obligation under Article 6 of Table A relating to the sealing of
share certificates shall apply only if the company has a seal. Article 101 of Table A shall not apply
to the company. ‘

{b) The company may exercise the powers conferred by section 39 of the Act with regard to
having an official seal for use abroad, and those powers shali be vested in the directors.

INDEMNITY

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

(b} The directors may purchase and maintain for any director, officer or auditor of the
company, insurance against any such liability as is referred to in section 310(1}) of the Act.

ic) Article 118 of Table A shall not apply to the company.




Names and addresses of subscribers

JL Nominees One Limited

1 Saville Chambers
North Street
Newcastle upon Tyne
NE1 8DF

JL Nominees Two Limited

1 Saville Chambers
North Street
Newcastle upon Tyne
NE1 8DF

Dated 3rd. July 1998

Witness to the above signatures:

Margaret Moran

1 Saville Chambers
North Street
Newcastle upon Tyne
NE1 8DF




