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Companies Act 19885 &I oo &y
'L‘Tﬁf‘{éé‘!ﬁ:ﬂ‘ A
Company Limited By Shavas  bw—w—iil’ . §

MG ; : ; an
MEMQRANDUM QF ASSQCIATION ﬂ@?gﬁa,

of KELTONE LIMITED |
The name of the Company is Keltone Limited, /
The Registored Office of the Company will be situade ﬂ@{‘@?@ﬁ’ﬂm /
Tne objects for which the Company is established @F@@i

1. To carry on business as general ond as
manufacturers, preparcrs for sale of and dealery i ol kinds of row
materlals, manufacturered and semi~manufactured gosdey prepFictars
and lessors of commercial plant and premiscg, mall erder
salesmen; wholesalers, retatlers, importers, expoptorn, Dbiokers and
agents for or distributors of goods and serviges ef w¥ Kindss
haulage contractors, carrierg and transporters by had, gss apd &%
of passengers, livestock, jgrods and materials o dnaertption
freight agents, removers, storers and packers aff gesde, mpteriale
and property of every description, towage comfiacteons, siveraiis
tug, barge and ship owners and charterers, propeicters sad letiers
on hire of trucks; earth moving equipmeni, hcavy velicios of &l
kinds, and to be .garage and -service staliehn [ oprleslers &%
providers of a vohicle and vessel recovery sarvifz. o

2. To carry on business as wholesale and re@dl duallevs fa and
agents or representatives for all manneéer of geads, pPrEBEEtE,
processcs, materials and services of any degaripiicn <ither o8
principais or for or on behdlf of any individual, @wp, eompanys
authority or other orgsnisation, in any part of the werld snd
tender for and te place contracts - or iInvesfmcnte, W w8 &8
advertising and market research specialists, exipibliifon, esaferches
and display contractors and promoters, hire purchose ond genersl
financiers, insurance and mortgage brokers oad agoniss (shauy
contractors and advisors, to carry on employmanl, osswmmodstien
and tiravel agencles, to deal in office equipmenl, cupples and
systems, to be consultants and advisers in efficleney: teehnigues,
business, office, personnel and works managemeag, Earleiag. sales
promotion and product design, Lusiness system srgaafnsre, wueinass
transfer agents, advertising and publicity consultamts oad agen®s:
jeurnalists, printers, publishers and stationers.

To carry on any other trade or business whatevar whieh ean in the
opinion of the Board of Directors be advantageeusly casrted an in
connection with or ancillary. fo any of the busincoces of 2hs
Company. »

To purchase or by any other meams acquire and fahw epiisws wver
any property whatever, and any rights or privifeges of "6y kind

i operty. . :
over or in respect of any property /’:30{3 E!u;,
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(d)

(a)

(f)

{g)

(h)

(0

To apply for, register, purchase, or by other means acquirs prd
protect, prolong and renew, whether in the United Kingdam o
¢lsewhere any patents, patent rights, brevets d'invention, licenaes,
secret processes, trade marks, designs, protections and concepclieng
and to disclaim, alter, modify, use and turn to account and @
manufacture under or grant licences or privileges in respect of @¢he
same, and to expend money In experimenting upon, testing and
improving arny patents, inventions or rights which the Company @may
acquire or propose to acquire.

To acquire or undertake the whole or any part of the buslne@s,
gondwlll, and assets of any person, flrm, or company carrylng @n
or proposing to carry on any of the businesses which the Company
is authorised to carry on and as part of the consideration for mugh
acquisition to undertake all or any of the liabilities of such pawa@i,
firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement for sharing pre@iis,
or for co-operation, or for mutual assistance with any such pdrasE,
firm or company, or for subsidising or othurwise assisting any
person, firm or company, and to give or aceept, by wiy of
congideration for any of the acts or things aforesald or propoEdy
acquired, any shazes, debentures, debenture stock or secuiitien
that may be agreed upon, and to hold and retaln, or secli, mortgmge
and deal with any shares, debenturcs, debenture stock e
securities so received.

To improve, manage, construct, repair, develop, exchange, lB§ @i
lease or otherwise, mortgage, charge, sell, dispose of, tupm %
account, grant licences, options, rights and privileges in regpost
of, or otherwise deal with all or any part of the property nmd
rights of the Company.

To invest and deal with the moneys of the Company not immediatuly
required in such manner as may from time to time be deteriaflined
and to hold or otherwise deal with any investments made.

To lend and advance money or give credit on such terms ag @y
secem expedient and with or without security to customers amd
others, to enter into guarantees, contracts of indemnity amnd
suretyships of all kinds, to receive money on depocit or loan wpEaa
any terms and to secure or guarantee the payment of any sump @f
money or the pericrmance of any obligation by any company, e
or person inciuding any holding company, subsidiaxy or (cllsw
subsidiary company in any manner. ’

Po borrow and raise money In any manner und (o securz @ha
repayment of any money borrowed, raised or owing by mort@rge,
charge, standard security, lien or other recurity upon the whally &%
any part of the Company's propeity ov assets (whether presonf &7
future), including its uncalled capital, ard also by a affrdlg
mortgage, charge, standard security, lien or se.urity to securs and
guarantee the performance by the Company of any obligatien o
liability it may undertake or which may become binding on it.

To draw, make, accept, endorse, dizcount, negotiate, execulp ama
issue cheques, bills of exchange, promissory notes, bills of ladlng,
warrants, debentures, and othsr negotiable or tranusfcrabis
instruments.

e




(k)

(1

(m)

(n)

{o)

()

(r)

To apply for, promote, and oheaya any Act of Parliament, order,
licence of the Department of Trade or other authority for enablimg
the Compuny to carry any of its objects into effect, or for effeciing
any modification of the Company's constitution, or for any othei
purpose which may seem calculated directly or indirecetly to promate
the Company's interests, and to oppose any proceedings
applications which may seem calculated directly or indirectly @@
prejudice the Company's Interests.

To enter into any arrangements with any government or authopily
{supreme, municipal, local, or otherwise) that may seem condugive
to the attainment of the Company’s objects or any of thom, and (@
obtain from any such government or authority any chartegse
desrecs, rights, privileges or concessions which the Cempany gy
think desirable and to carry out, exercise, and comply with aRy
such charters, decrees, rights, privileges, and concessions,

To subscribe for, take, purchase, or otherwise acquive and lhold

shares or other interests in or securities of any other compaRy
having objects altogether or in part similar to those of the Compiny
or carrying on any business capable or being carried on sc a@®
directly or. indirectly to bonefit the Company or enhance the viline
of any of its proparty and to co-ordinate, finance and manage W@
business and operations. of any company in which the Compaiy

. holds any such interest. .

To promote any other company for the purpose of acquiring \ﬂijfﬁ@

whole or any part of the business or property or undertaking ew

any of the llabilities of the Company, or of uaderiaking &ay
business or operations which may appear likely to assist or bl
the Company or to enhance the value of any property or businees
of the Company, and to place or guarantee the placing @l
underwrite, subscribe f{ur, or otherwise.acquire all or any par§ eff
the shares or securities of any such company. as aforesaid .

To sell or otherwiss dispose of the whole or any part of e
business or property of the Company, ecither together or fli
portists, for such consideration as the Company may think fit, aqd
in pmrticular for shares, debentures, or securities of any compam$
purchasing the same.

To act as agents or brokers and as trustees for any person, @D
or company, and to undertake and perform sub-contracts. =

To remuncrite any person, {irm or cecmpany rendering services (@
the Company either by cagh payment or by allotment {o him or ifasm
of shares or other securitics of the Company credited as paid up i@
full or in part or otherwisc as may be thought expedient.

To pay all or any expenses fncurred in conrgction with the
promotion, formatioh and incorporation of the Company, or @
coniract with any person, firm or company to pay the same, andl
pay commissions to brokers and others for underwrlting, placiig,
selling, or guaranteeing the subscription of any shares or offear
securities of the Company.
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(w)

Ta suppert and subscribe to any charitable or public object and o
support and subscribe to any institution, soglety, orx club whielh
may bo for the benefit of the Company or its Directors
employees, or may be connected with any town or place where
Company ctarries on business; to give or award pessions, annuitié@s
gratulties, and superannuation or other allowances or henefits
charitable aid and generally to provide advantagus, facilities p@Re
gervices for any persons who are or have been Directors of, or
are or have been employed by, or who are serving or have BeYEE
the Cowmpany, or of any company which is a subsidiary of e
Company or the holding company of the Company or a fellow
subsidiary of the Company or of the predecessors in business
the Company or of any such subsidiary, holding or fellass
gubgidiary company and to the wives, widow, children and oty
relatives and dependants of such persons; to make paymeEHis
towards insurance; and to set up, egtablish, suppori and maingain
supemnnuation and other funds or schemes (whether contribulsgy
or non-coniributory) for the benefit of any of such persons antl @f
their wives, widows, children and other relatives and dependaiii@p
and to set up, establish, support and maintain profit sharing @
ghare purchage schemes for the benefit of any of the taployeed off
the Company or of any guch subsidiary, holding  or L oillary
subsi@iary company and to jend money to any such employees o @
trustees on their behalf to enable any such purchase schemes to Bo
established or maintained., -~

To distribute among the Members of the Company in kind amy
property of the Company of whatever nature.

To procure the Company to be registered or recognised in any [paid
of the world.

To do all or any of the things or matters aforesaid In any pag@ @
the world and either as principals, agenis, coniractors ©F
otherwise, and by or through agents, brokers, gub~-contractors @w
otherwise and either alone or in conjunction with others.

To do all such other things as may be deemed incldental @
conducive to the attainment of the Company's objects or =2rfy ol
them.,

The objccts sct forth in each sub-clause of this Clause shall nat Ba
restrictively construed but the widest interpretation shall be
thereto, and they shall not, except where the context expregaly @@
requires, be in any way limited or restricted by reference @
inference from any other —object or objects set forth in mmelh
sub-clause or from the terms of any other gub-clause or from e
nane of the Company. None of such sub-clauses or the objeed eF
objects therein specified or the powers thereby conferred shall e
deemed subsidiary or ancillary to the objects or powars menifamnad
in any other subeclause, but the Company ghall have as full &
~ower to exercise all or any of the objects conferred by aad
provided in each of the said sub-clauses as if each sub~alawes
contained the objects of a separate company. The word "compamy®
irn this Clause, except where usea in reference to the Company e
shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and  whether
domiciled In the United Kingdom or elsewhere.

e e A
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4. The Hability of the members is Haited. - Pl

5. Thwe share capital of the Company is £1,000 divided into 0,000

shares of £1 each,
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We, the several persens whose names and addresses are subscriled,
desirous of being formed into a Company In pursuance of this Menopamelns
of Assoclation, and we respectively agree to take the number of figa
the gapital of the Company set oppositg our respective names,

NAMES, ADDRESSES AND NUMBER OF SHARHES
DESCRIPTIONS OF TAKEN BY EACH

SUBSCRIBERS SUBSCRIBER

; / W i
M%m‘v{)p / ,
Keith Fdward ‘iwingtcm One
Level 3 Civic Offices ’
1 Saxon CGate East

Central ‘Milton Keyncs;

’f;;"SO“Ci tor . I ; ‘ e

,',/ '
A ' : o
MZ : ’ .- 4 /,/// ‘V “i&.‘
Michelle Adrienne Shaw ;5 One ' : FERNY S
Level 3 ©ivic Offices ‘ ' : N
1 $axon Gate Eaat S ' . W
Central Milton Keynes ‘ . : \

Saeretary

et

N

Dated this 12t D cgnanbion 1985 .

Witness to the above Signatures:
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Companies Act 1985

Company Limited By Shares

ARTICLES OF ASSOCIATION . e i
/ 10780837

KELTONE LIMITED

PRELIMINARY ,
The Regulations contained in Table A of The Companiss {Tsbles A
to F) Regulations 1985 (referred to in these articlzs @ "Kable A%)
shall apply to the Company except to the extent that they are
excluded or amended by the following clauges, whieh elauses
together with the remaining clauses in Table’ A uisll B the
regulations of the Company. . )

Clauses 24; 50; 73 - 75; 80; 96; of Table 'A! shall not apply €o the
Company - o \““,,

LIEN

The lien conferred by Clause 8 of Table A shall attach ¥ fully paid
up shares, and to all shares registered in the name @f &Ry pervon
indebted or under liability to the Company, whether ha ahail be the
gole registered holder therecof or shall be one of twp o7 WiHFS Salrit
holders, for all monies presently payable by him or lls &sfate to
the Company, Clause 8 in Table A shall be modified aeeprdiagly.

SHARES

The shares ghall be under ‘thé"’)control of the Divgeiows shnd the
Directgrs may allot, grant options over, or otherwigs itenl with or
dispose of any relevant ‘securities (as defined by Sgefien BO{2) of
the Companies Act 1985) of the Company to such perasas and
generally on such terms and in such wmannex as they ihink %

(a) The general authority conferred by Regulation 4 hawes{ shall

extend to all relevant securitles of the Compaay from e to

time unissucd during the curremcy of such pwiliority. Tha

general suthority shall expire on the fifth annfvapesey of ths

adoption of theée Articies unless varled or evehked by the
Company in general meecting. . 7

{b) The Directors shall be cuntitled under the genaval sulhority

conferred by Regulation 4 hereof to make at @y ©me belere

the expiry of such authority any offer or agFeement whieh

will or may require securities to be allotted sfter the SEPITY -

of such authority.

Section 89(1) of fthe Companics Act 1985 shall nob apply %o any
allotment of Shares in the Company.
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9.

10.

11.

12,

13,

14.

15.

- 1985,

Subject to the provialons of Chapter VII of the Companies Aet 1985
the Company may .

(z)  issue any shares which are to be redeemed or aFs labla o
be redeemed at the option of the Company op (he heliler
thereof;

(b) pugchase its own sharee (including any redecmable ghare)
and

{c)  make any payment in respect of the redemption oF purchess

/ under Section 160 or {as the case may be) Sectiem 162 sf ihe

.\ Companies Act 1985 of any of its shares otheruise hhan o

" of} distributable profits or the proceeds of a fwpsl lssus &f

shares .

v

Y
R

TRANSFER OF SHARES

The Directors may in their absolute discretion and withewt sesiginifng
any reason therefor refuse to register the transfer ef any GHeFe:
whether or not it is fully pald.

DIRECTORS

Unless #and uniil otherwise determined by the Compaify i gemaral
meeting the number of Dircctors shall not be more thom coevas, bBul
need not exceed one. The firast directors will be e PeTRim T
persons named in the statement delivered to the Rogletrsr of
Companies in accordance, with section 10(2) of the Companfes Act

s
g
I

If and so long as there is a sole Director he may cmapefas all ha
powers and authorities vested in the Divectors by thess Avtisies oF
by Table A. .

A Director shall not be required to hold any share qualifiestien But
he shall be entitled to receive notice of and attend apeak 88
any General Macting of the Company .

Any person may be appointed or elected Direclor whalever e aga.
and no Director shall be required to vacate his officy by .Gagon af
his attaining or having attained the age of seventy e amy other
age.

The Directors may by power of attorney or otherwisz, oppeint ANy
company, firm, person or body of persons to be the agert of the
company and Clause 71 of Table A shall be modified apesrdingiy.

The Ghairman shall not in the event of an equality of vabtes &8 APy
General Meeting of the Company, or at any meeting of (he Diructers
or of a Commitice of Directors have a second or caollng void.
Clause 50 in Table A shall not apply to the Company and Chuse 80
in Table A is modified accordingly.

DISQUALIFICATION OF DIRECTORS

The office of Director shall be vacated If the Directoss

{a) ceages to be a Director by virtue of any proviclen of the
Companics Act 1985 cr he becomes prohibited by law frem
being a Director; or




16.

17,

(b) becomes bankrupt or makes any arrangement ar cemposiiion
with his creditors generally; ov

{e) becomes incapable by reason of mentsl disorder, lneen, ¢
injury of managing and administexing his property ep affairas
or

(d)  resigns his office by notice in writing to the Company.

BORROWING POWERS

The Directors may exercise all the powers of the Compony €6
borrow money and to mortgage or charge its undertakings propziFrdy
and uncalled capital, or auy part thercof, and subject @ sosiien B
of the Companies Act 1985 to issue Debientures, Debembupy Siseh
and other sccurities whether outright or as security aay ekt
liability or obligation of the Company or of any third paply.

POWERS AND DUTIES OF DIRECTORS

A Director may vote as a Director in regard to anﬁ-v‘("::f;x”n}ﬁm@”@@@‘: o
arrangement in which he, or any person with  sigsm be e

connceted, is interested or upon any matter arising thegoemt agnd i
‘he shall so vote his vote shall he counted and he shall ko peskhewsd
in estimating a quorum when any such contract or arpuG@pument 8
under considerationr and Clauses 94 'and 95 of Table & ale® Ba

modified accordingly.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

firfemrt
tEie=7C -

Keith Edward Lewington
Level 3 Civic Offices

1 Saxon Gate East
Central Milton Keynes

Soileitor:

Michelle Adrienne Shaw

Level 3 Civie Offices ‘ ' : _

g 1 Saxon Qate East L e
i : - Central Milton Keynes ' ‘ -
Secretary : L . o

¥ Y
; -
f‘( . ’
[ -
E Dated this . 12~ De.cornihenr 08T
i Witness to the above Signatures:
; : ; .
Y é ///ﬂj /ng-vﬁn/ /,ﬂw.wﬂ:( /
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Plapse comjpfota
Jegiibly, preferably
In black type, or
bold block Iatiering

COMPANIES FORM No. 10

Statement of first directoss
and sacretary and intended
sitiuation of registeread office

Pursuar. to section 10 of the Companles Act 1985

To the Rt;g%st_;ar of Comparniles

Name of company

. . o
* fnshet full namy oy KELTONE LIMITED 4 S —
of company ! o ‘
Lavel 3 Civic Offices, 1 Saxon Gate East, Cen tral Hi2een Keyne
Buck inghamshize ;o ’
" 4 : i .
- ) ) N - T e,
: i [ L ﬁmm}ﬂ _ B
A " I the memorandum is dallvered by an agent for the subseribers of @@ *
" memocrandumm please mark X'In the box oppozite and insert .
. - the agent’s nsma and addross below g .
A e
) P - "

Puge 1

Prosentot's name address and For official Uss S
referense fif any):- Genoral Section ! P saitnw
P

shoosmiths & Haxrison ! p o oo
Level 3 Civic Offices ’ » ' ot
| gaxom Sate East b ke e
Central Milton Keynes ; & b o

k ¢ Lo 1 7
MK9 3DY ' % i ™
ref: ¥EL




Tha nameis) oni particulars of the person who ig, G tha persont whe arg, 13 be the first divocler 20

directors of the company (nota 2} aro as follows:

P e vl
R 16
R ——— s T

W&dﬂﬁ v, o P,

Nema (ot 3)  xEITH EDWARD LEWINGTON .

Busingss oceupatim ‘

RS Solicitor !'
Pravious namals) (note 3} _ “Nationality :
AdOIOSs 1006 81 pove) 3 oavic OREIGER . . -l 1

s

Tmel e

t Saxon Gata East, Central Milton Keynos
Postcodd

o

e

Data of birth (whero appeitalied

e SRS 3RV
Ciher directorships t
L £ mime i F TR e I S DHRTTADR TR T AT g e o mrmmen W 1 N SRR AL AL T (RS A L R Y R e T s i!\(w;gl
W
et S BET 4% Tand EE S B AIRRErTS TR I YA ST A I T A AT T A N T S AT ST T OO S ARFAVEETI T, K T J T O Dk kel
™ Yortopumen Jupmmi b, S R
! | consent to act 18 dirgeior ¢f the campany MG o pagH 1 f /
Signature Gl M:I‘ - 7 Date )= 12 BE ¢
RN N ‘;' > e
Nama (hote 3} T Ruslitess occupiion -~
Pravious namels) (note 3) '7 Nationality - B
Address {note 4) g
. ,.====Mﬁ.._.._.__'m..-l
Date of birth {whaao applesitsl |
Posigode | {note 6) ‘ S
’ sorsomrmaapnd,
Other directorships 1 ) ;‘f?:
B
vt WG 2 Py "Ji
WI ‘
| consent to act as director of the company named on page 1
Data

Signature -

Narpi {note 3

s
b

opevigus name(s} (note 3)

B N

Address {note 4)

Nationality

P

Uate of birth {wlame eepleabia)

Postcode {noto 6j
Other directorships t
f conaent to 4ot as direcior of the comrany named o page 1
Data

Signatuen




eas daney
Tt git]
his gL

Haass compiata
egibly. prefenibly
n plack typa, or
old bicok futtering

delote if the form jo
Kgnad by the
subcribocy

dulote if td form is
slgiad Ly &n agent on
bahalf of the
subscrihers,

All the subseribors
must 8ign gither
percontlly or by 8
pOrgon or paracns
authorizad to sign
for them,

Fage 3

The nama(s) and particulars of the parsan whao is, of the persons who ara,le g (e Grst seeratary, oF oty
secrataries, of the company arp as follqws.

o= i TP ey B T T
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